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I. INTRODUCTION. 

 Corix Utility Systems (Alaska) Inc. (“Corix Alaska Inc.”) (“Applicant”), submits this 

application (“Application”) under AS 42.05 for authorization to “acquire” a controlling interest in 

Doyon Utilities, LLC (“DU”) upon Applicant’s conversion into a Delaware limited liability 

company (for the purpose of this Application, the post-conversion limited liability company will 

be referred to as “Corix Alaska LLC”).  Upon conversion, Corix Alaska Inc.’s controlling interest 

in DU will remain vested in Corix Alaska LLC.  While the membership interest in DU remains 

vested in Corix Alaska LLC,1 Corix Alaska Inc. has filed the Application on behalf of Corix Alaska 

LLC for authority to “acquire” a controlling interest in DU the (“Proposed Restructuring”) by 

means of a statutory conversion under Delaware law to ensure that the Commission has a clear 

record of the ownership of a direct interest in DU.  

 DU holds Certificate of Public Convenience and Necessity (“CPCN”) No. 717 (Steam 

Heat), CPCN No. 718 (sewer), CPCN No. 719 (water), CPCN No. 720 (electric), CPCN No. 721 

(natural gas), CPCN No. 722 (sewer), CPCN No. 723 (water), CPCN No. 724 (electric), CPCN 

 
1 See 8 Del. C. § 266(h) (noting that when a corporation has been converted to another entity or 
business form pursuant to section 266, the resulting entity shall be deemed to be the same entity 
as the corporation and all property shall remain vested in the resulting entity). “The State of 
Delaware considers a converted entity to be the same entity as the original.” Progme Corp. v. 
Comcast Cable Communications LLC, 2017 WL 5070723, *5 (E.D. Penn. 2017).  The conversion 
of Corix Alaska Inc. into Corix Alaska LLC does not result in an assignment or transfer of Corix 
Alaska Inc.’s assets or liabilities.  See Turnwood Associates, LLC v. Sutton Hay Day, Inc., 
192 A.D.3d 1173, 141 N.Y.S.3d 339, 340 (2021) (noting that the conversion of a Delaware 
corporation into a Delaware limited liability company did not result in an assignment of a lease in 
violation of the terms of the lease).  
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No. 725 (steam heat), CPCN No. 726 (electric), CPCN No. 727 (water), and CPCN No. 728 

(sewer) as more fully described in this Application.   

 Applicant notes that a joint application has been filed by SW Merger Acquisition Corp. 

(“SWMAC”) and Corix Infrastructure (US) Inc. (“Corix US”) for authorization of acquisition, by 

means of a merger of SWMAC with and into Corix US, of a controlling interest in Golden Heart 

Utilities, Inc. and College Utilities Corporation (the “Corix US – SWMAC Combination”).   

 The Proposed Restructuring involves the conversion of Corix Alaska Inc. into Corix Alaska 

LLC, with no change in ultimate control.  The Proposed Restructuring will not impact the 

management or operation of DU.  DU will remain fit, willing, and able to provide service in the 

same manner as it is today.  Accordingly, Applicant requests that the Regulatory Commission of 

Alaska (“Commission” or “RCA”) grant this Application.  Applicant further requests that the 

Commission release Corix Infrastructure Inc. (“CII”) from the corporate guarantee that was 

required in Order No. U-16-112(3) and approved in Order No. U-16-112(4). 

 Notices, orders, pleadings, and communications regarding this proceeding should be 

directed to the following: 

 Dean D. Thompson 
 Jonathon D. Green 
 Kemppel, Huffman and Ellis, P.C. 
 255 East Fireweed Lane, Suite 200 
 Anchorage, Alaska 99503 
 Telephone:  (907) 277-1604 
 Facsimile:   (907) 276-2493 
 E-mail:  ddt@khe.com 
    jdg@khe.com 
 

With a copy sent to Tina Torrey at tina@khe.com. 
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II. APPLICABLE LEGAL STANDARD. 

The Commission’s standards for determining whether to approve the Application are 

different from the standards it applies when a new utility is applying for a certificate for the first 

time.  In the latter situation, the Commission takes guidance from AS 42.05.241:  determining 

whether the applicant is fit, willing, and able to provide the service applied for and whether the 

service applied for is required by the public convenience and necessity.2  However, when the 

Commission considers a change in a controlling interest, the Commission rebuttably presumes that 

(1) a public utility successfully providing service before the change is presently fit, willing, and 

able to provide service, and (2) the service the public utility is providing is required by the public 

convenience and necessity, or, in the case of competitive markets, contributes to the public 

convenience and necessity.3 

In evaluating an application for a change in a controlling interest in a presently operating 

utility, the Commission “must determine only whether the public utility, after the acquisition, will 

remain fit, willing and able to provide the utility service authorized by the certificate.”4  It examines 

managerial, technical, and financial fitness when determining whether the public utility remains 

fit, willing, and able to provide service.5  As to the public interest standard, it determines whether 

the acquisition is “consistent with the public interest.”6 

 
2 GCI 2017 Acquisition Order at 8.  
3 Id. at 8-9.  
4 Id. at 9.  
5 Id.  
6 Id.  
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III. DESCRIPTION OF THE PARTIES. 

A. Corix Alaska Inc.; Corix Alaska LLC 

 Corix Alaska Inc. is a Delaware corporation registered to do business in Alaska.  Corix 

Alaska Inc. owns no property other than a membership interest in DU.  Corix Alaska Inc. does not 

maintain an office or own real estate in Alaska.  If the Commission approves the Proposed 

Restructuring, Corix Alaska Inc. will, under Delaware law, convert from a corporation into a 

limited liability company.  All of Corix Alaska Inc.’s property and obligations will, as a result of 

the conversion, remain vested in Corix Alaska LLC.  A chart showing the current corporate 

ownership structure of Corix Alaska Inc. is included in Exhibit 1, and includes a chart showing 

the ownership structure after closing of the Proposed Restructuring and after the entity is converted 

to an LLC, if approved. 

B.  DU 

DU is an Alaska LLC, in good standing and certified to do business in Alaska.  DU provides 

regulated utility services to its customer, the U.S. Department of Defense.  These services include 

water treatment and distribution, wastewater collection, heat, electric, and natural gas distributions.  

DU’s service areas are located on the military enclaves of Fort Wainwright, Fort Greely, and Joint 

Base Elmendorf-Richardson (Richardson footprint).  

Exhibit 1 contains a chart showing DU’s current corporate ownership structure.   

Maps showing DU’s service areas are enclosed as Exhibit 2. 
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IV. SUMMARY OF THE PROPOSED RESTRUCTURING AND THE CORIX – 
SWMAC COMBINATION. 

 On August 26, 2022, CII and Corix US (jointly the “Corix Parties”) entered into a 

transaction agreement (“Transaction Agreement”) with IIF Subway Investment LP, SWMAC, and 

SouthWest Water Company.  The Transaction Agreement provides a framework for combining 

CII’s water, wastewater, and related businesses, with the water and wastewater businesses owned 

by SWMAC.  

 Before the Corix US – SWMAC Combination closes, CII will complete the Proposed 

Restructuring, as well as other restructuring transactions.  After the Proposed Restructuring is 

completed, British Columbia Investment Management Corporation (“BCI”) will continue to hold 

an indirect controlling interest in DU through a separate line of entities that does not include CII 

(the corporate parentage for these other business lines hereafter referred to as “Other Business 

Platform”).7 

 Corix Alaska Inc. currently holds a 50% ownership interest in DU.8  As described infra, if 

all the necessary regulatory approvals are obtained, Corix Alaska Inc. will convert under Delaware 

law into Corix Alaska LLC.  Corix Alaska LLC will be indirectly controlled by BCI through the 

Other Business Platform.  After the restructuring, the 50% membership interest in DU that is 

currently owned by Corix Alaska Inc. will remain vested in Corix Alaska LLC.  A redacted copy 

 
7 On September 17, 2012, BCI obtained approval from the Commission to acquire an indirect 50% 
controlling interest in DU.  See Order No. U-12-097(2).  See Exhibit 1 for a simplified organization 
chart. 
8 The other 50% interest in DU is held by Doyon Utilities Holding Company, LLC and will not be 
affected by the Proposed Transaction. 
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of the Transaction Agreement is enclosed as Exhibit 3.  Exhibit 1 contains a summary of the Corix 

US – SWMAC Combination and the restructuring for the Other Business Platform as it impacts 

the controlling interests in DU, as well as simplified organization charts. 

As Exhibit 1 shows, the Proposed Restructuring takes place above the utility operating 

company level.  For clarity, the Proposed Restructuring does not involve the transfer of an 

ownership interest in DU or its assets.  Nor will the membership interest in or assets of DU be 

pledged or encumbered as a result of the Proposed Restructuring.  The headquarters for DU will 

remain in Fairbanks, Alaska.  Lou Florence is the President and Chief Executive Officer of DU. 

Mr. Florence will remain the President and Chief Executive Officer of DU. 

As mentioned above, the Transaction Agreement requires certain conditions to be satisfied 

in order to close the Corix US – SWMAC Combination. As noted above, the Corix US – SWMAC 

Combination is the subject of a separate application filed by Corix US and SWMAC. These 

conditions include, but are not limited to, obtaining all applicable government approvals and 

consents. As such, approval of the Corix US – SWMAC Combination and the Proposed 

Restructuring by the Commission is key to, though not the sole condition precedent for, the closing 

of the Corix US – SWMAC Combination. Based on the various closing conditions, the Corix US 

– SWMAC Combination closing is anticipated to occur in late 2023. 

V. APPLICATION FORM X107 REQUIREMENTS. 

Applicants provide the information below in numbered paragraphs 1 through 10 

corresponding to the numbered paragraphs in the application Form X107.  This Application is filed 

under the provisions of AS 42.05 et seq. for the “acquisition”, by means of a statutory conversion 

under Delaware law, of a direct controlling interest in DU’s CPCN No. 717 (Steam Heat), CPCN 
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No. 718 (wastewater), CPCN No. 719 (water), CPCN No. 720 (electric), CPCN No. 721 (natural 

gas), CPCN No. 722 (wastewater), CPCN No. 723 (water), CPCN No. 724 (electric), CPCN 

No. 725 (steam heat), CPCN No. 726 (electric), CPCN No. 727 (water), and CPCN No. 728 

(wastewater).  

1. Facts about utilities over which Applicant desires to acquire control: 
 

a. Name:   Doyon Utilities, LLC 
Address:  714 4th Ave Suite 100, Fairbanks, Alaska 99709 
Type of authority: Water, Wastewater, Steam Heat; Electric; Natural 

Gas Distribution 
 

2. Facts about the Applicants: 
 

a. Name:   Corix Utility Systems (Alaska) Inc. 
Address:  500 West Monroe Street, Suite 3600 
   Chicago, Illinois 60661 
Trade Name:  None 

 
Corix Utility Systems (Alaska) Inc. (“Corix Alaska Inc.”) is a corporation 
organized under the laws of Delaware.   

 
Names of two principal officers and titles: 
Mario Alonso, Chief Financial Officer 
Shawn Elicegui, Corporate Secretary 

 
Name and address of each stockholder owning or holding directly or 
indirectly, 5% or more of the corporations’ voting securities and the 
percent of the securities held by each is as follows: 

 
Owners of 5% or More of the Stock of Corix Alaska Inc.:   

Name Address Percentage of 
Ownership 

Corix Utility Systems (US) 
Inc. 

500 West Monroe Street, Suite 3600 
Chicago, Illinois 60661 100% (indirect) 

Corix Infrastructure Inc. 1188 West Georgia Street, Suite 1160 
Vancouver, British Columbia V6E 4A2 100% (indirect) 

British Columbia Investment 
Management Company 

750 Pandora Avenue 
Victoria, British Columbia V8W 0E4 

100% (indirect 
control) 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Alaska Application (Doyon) 
Page 10 of 20



 

 
APPLICATION FOR AUTHORIZATION TO ACQUIRE A CONTROLLING INTEREST IN 
DOYON UTILITIES, LLC  
Docket U-22-___ 
November 23, 2022 
Page 11 of 20 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

3. The name and address of each stockholder at present owning or controlling 
5% or more of the voting securities of the utility over which the applicant seeks 
to acquire control (DU), and the percent of securities held by each, is as 
follows:   

 
Corix Alaska Inc. holds 50% ownership interest in DU.  Corix Alaska Inc.’s address is: 

500 West Monroe Street, Suite 3600, Chicago, Illinois 60661. 

Doyon Utilities Holding Company, LLC holds a 50% ownership interest in DU.  Doyon 

Utilities Holding Company, LLC’s address is: 1 Doyon Place, Suite 300, Fairbanks, Alaska 99701-

2941. 

4. What percent of the public utilities’ voting securities does the applicant 
propose to acquire? 

 
Upon the conversion of Corix Alaska Inc. into a Corix Alaska LLC, a 50% voting interest 

(i.e., membership interest) in DU will remain vested in Corix Alaska LLC.  

5. Is the applicant an officer, director, stockholder, partner, employee, or agent 
or holder of any operating authority issued by the RCA or in any way a holder 
of a financial interest in any of that authority? 

 
Yes.  Corix Alaska Inc., which will convert to Corix Alaska LLC, is the current holder of 

the 50% interest at issue in this Application. 

6. If applicant is presently the holder of another RCA operating authority, will a 
transfer application be filed at a later date seeking to merge authorities? 

 
No. 

7. If the acquisition requested in this application is authorized, does the applicant 
plan to transfer control of the authority involved in this application to another 
entity? 

 
No. 

  

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Alaska Application (Doyon) 
Page 11 of 20



 

 
APPLICATION FOR AUTHORIZATION TO ACQUIRE A CONTROLLING INTEREST IN 
DOYON UTILITIES, LLC  
Docket U-22-___ 
November 23, 2022 
Page 12 of 20 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

8. Does applicant propose to change management, personnel, or equipment of 
the utility to be acquired?  If so, state nature and extent.  

 
The management, personnel and equipment will remain the same as a result of the Proposed 

Restructuring.  

 
9. Is applicant familiar with the governing statutes and regulations of the 

Commission? 
 

Yes.  

10. List other primary business interests of the applicant.  

 Please refer to Section III.B, supra, and Exhibit 1, Corix Alaska Inc.’s corporate ownership 

chart. 

VI. DATA ON WHICH APPLICANT RELIES TO WARRANT APPROVAL OF 
APPLICATION. 

1. Statement of financial condition of utility holding the authority.  (Preferably 
an audited statement for the most recent calendar or fiscal year): 

 
Enclosed are Exhibit 4 and Exhibit 5, which together constitute DU’s statement of 

financial condition.  Exhibit 4 contains DU’s 2021 Annual Report for the fiscal year ended 

December 31, 2021.  Exhibit 5 contains the Regulatory Cost Charge Annual Reports for the Year 

Ended December 31, 2021 for DU, which are the most recent available and provide specific 

financial data for DU.     

2. Statement of financial condition of Applicant (Transferee).  (Preferably an 
audited statement for the most recent calendar or fiscal year):  

 
 Please refer to Exhibit 6, which is Corix Alaska Inc.’s financial statements for the fiscal 

year ended December 31, 2021.   
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3. Statement of facts indicating that the acquisition of control of the utility is in 
the public interest: 

 
 Please refer to Section VI, infra. 

4. If Applicant is a corporation:  

a. Proof that a signatory has proper corporate authority to act on behalf 
of the corporation.  

 
See Exhibit 7.   

b. Foreign corporation:  Proof of registration to do business in Alaska.  

Corix Alaska Inc. is a foreign corporation.  See Exhibit 8 for Certificate of Authority (for 

corporations) to transact business in Alaska for Corix Alaska Inc.   

c. Alaskan corporation: proof of good standing with Alaska Department 
of Commerce and Economic Development (Certificate of Compliance). 

 
Not applicable.  Applicant is a foreign corporation duly registered to do business in Alaska.  

Nonetheless, see Exhibit 8. 

 Revisions to the Master Utility Directory are not needed, since the operating subsidiaries 

holding the certificates are unchanged. 

VII. DU WILL REMAIN FIT, WILLING AND ABLE TO PROVIDE CERTIFICATED 
UTILITY SERVICE AFTER THE PROPOSED RESTRUCTURING; CORIX 
ALASKA LLC WILL BE FIT, WILLING AND ABLE; AND THE PROPOSED 
RESTRUCTURING IS CONSISTENT WITH THE PUBLIC INTEREST. 

 As is outlined below, the Proposed Restructuring will not result in a change in ultimate 

control of a 50% interest in DU.  Currently, BCI indirectly controls a 50% interest in DU.  After 

the Proposed Restructuring, BCI will continue indirectly to control a 50% interest in DU through 
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different intermediary entities and Corix Alaska LLC.9  The Proposed Restructuring satisfies the 

standard of approval that has been articulated and applied by the Commission: (1) DU will remain 

fit, willing, and able after the Proposed Restructuring; (2) Corix Alaska Inc. is fit, willing and able 

to own a controlling interest in DU and, therefore, Corix Alaska LLC will remain fit, willing and 

able to own a controlling interest in DU; and (3) the Proposed Restructuring is consistent with the 

public interest. 

A. DU will remain fit, willing and able after the Proposed Restructuring. 

1.  DU will remain managerially fit, willing, and able to provide service. 

DU has successfully provided public utility services in Alaska since 2008.  DU will remain 

managerially fit to provide service under their certificates after the transaction.  The Proposed 

Restructuring involves only a change in control at the parent level and will be seamless and 

transparent to DU’s customers and the public.  The Proposed Restructuring will not affect the 

management and personnel employed by DU or DU’s equipment, plant and facilities.  

 The DU management team who will continue to oversee certificated services have many 

years of experience operating under the Commission’s statute and regulations.  The managers have 

demonstrated that they can provide reliable utility services in Alaska.  The same management team 

will be in place after the transaction closes, to continue to ensure the safe and reliable delivery of 

utility services to DU’s customer. 

 
9 See Exhibit 1. 
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2. DU will remain technically fit, willing, and able to provide service. 

DU will also remain technically fit to provide service under their certificates after the 

acquisition of control.  On a technical level, DU has been successfully operating their plant and 

facilities and providing safe and reliable service since 2008.  The restructuring will have no effect 

on DU’s day-to-day operations.  DU will continue to apply the same technical capabilities under 

the new Other Business Platform, that currently exist.   

3. DU will remain financially fit, willing, and able to provide service. 

As their current operations show, DU is financially fit to provide service, and will remain 

financially fit after the Proposed Restructuring, as there are no material impacts to DU business or 

operations as part of the Proposed Restructuring.10    

B. Corix Alaska LLC will be fit, willing, and able to own a controlling interest in 
DU.  

1. Corix Alaska LLC will be managerially fit, willing, and able to own a 
controlling interest in DU. 

 As described in Section III.A supra, Corix Alaska Inc. has successfully owned a controlling 

interest in DU since 2017.  Upon conversion, Corix Alaska LLC will continue to have the same 

management, with all the same experience currently present in Corix Alaska Inc.    

  Corix Alaska LLC will have the managerial expertise and financial resources to support, 

as part of the proposed chain of ownership, DU’s provision of safe and reliable utility services to 

its customer.  The Proposed Restructuring will not affect DU’s management, employees, facilities 

or operations in Alaska.    

 
10 See Exhibit 4, Doyon financial statements.   
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2. Corix Alaska LLC is technically fit, willing, and able to own a 
controlling interest in DU. 

 Corix Alaska Inc. has successfully fulfilled its obligations as a member of DU, providing 

management and oversight through participating on the DU Management Committee.  The 

Management Committee ensures DU meets its mission  to maintain its utility systems and 

facilities.  That experience, which will all go unchanged with the restructuring, makes Corix 

Alaska LLC technically fit to own a controlling interest in DU.   

3. Corix Alaska LLC is financially fit, willing, and able to own a 
controlling interest in DU. 

Corix Alaska Inc. continues to be financially fit, willing, and able to own a controlling 

interest in DU, and the conversion to Corix Alaska LLC will not impact the financial fitness of the 

entity.  As of the conversion date, all of Corix Alaska Inc.’s assets and liabilities will remain vested 

in Corix Alaska LLC.  There are no financial impacts that are likely to occur as a result of the 

conversion from an incorporated entity to a LLC, which might negatively impact DU. 

Under the Proposed Restructuring, CII will no longer own an indirect controlling interest 

in Corix Alaska Inc. and DU.  As such, the corporate guarantee that was required by the 

Commission from CII for Corix Alaska Inc. in Order No. U-16-112(3) and approved in Order 

No. U-16-112(4) is no longer necessary.  The corporate guarantee states that it “is a continuing 

guarantee which shall remain in force until the Commission grants Guarantor [CII] and/or 

Guarantor’s Party’s request to release or terminate the Corporate Guarantee.”  See TR1703856 

Notice of Filing Original Guaranty, Corporate Guarantee of Corix Infrastructure Inc. at Section 11 

(Executed July 26, 2017; filed with the Commission July 28, 2017) (“Corporate Guarantee”).   The 

Commission required the Corporate Guarantee from CII, because there was only one month of 
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financial records for the immediate corporate parent of Corix Alaska Inc. at that time.11  Since the 

Commission ordered the Corporate Guarantee in 2017, Corix Alaska Inc. has demonstrated 

financial fitness to own a controlling interest in DU.  There have been no challenges as to Corix 

Alaska Inc.’s financial fitness to own a controlling interest in DU since Order No. U-16-112(3).  

Additionally, CII has never been required to perform under the terms of the Corporate Guarantee 

to support Corix Alaska Inc. or DU.  The track record demonstrates Corix Alaska Inc.’s continuing 

financial fitness to own a controlling interest in DU. Under the Commission’s standard outlined in 

the GCI 2017 Acquisition Order, there is no evidence or reason to rebut the presumption that Corix 

Alaska Inc. remains (and, by extension, Corix Alaska LLC will be) financially fit, willing, and 

able to own a controlling interest in DU.  For these reasons, the Commission should release CII 

from and terminate the Corporate Guarantee. 

C. The Proposed Restructuring is consistent with the public interest. 

DU’s operations will not change as a result of the Proposed Restructuring. 

1. Impact on Rates. 

 The Proposed Restructuring will have no immediate impact on DU’s rates.  All the changes 

are upstream that have no direct impact on DU operations.    

2. The Proposed Transaction will have no effect on regulatory oversight 
by the Commission. 

 After the closing of the restructuring, DU will remain subject to Commission regulation to 

the same extent as it was prior to the restructuring.  The restructuring will in no way alter or limit 

the regulatory authority of the Commission, or affect the Commission’s or its Staff’s access to 

 
11 Order No. U-16-112(3) at 5. 
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local management and the books and records of DU.  That oversight will remain at the level that 

currently exists today. 

VIII. CONCLUSION. 

 WHEREFORE, Applicant requests that the Commission approve this Application and 

authorize the “acquisition” upon the conversion of Corix Alaska Inc. into Corix Alaska LLC, that 

the 50% interest in DU will remain vested in Corix Alaska LLC, and provide such other relief as 

may be necessary and proper under the circumstances.  The Applicant respectfully requests that 

the Commission approve this Application in the form of a final order, in which the Commission: 

(1) approves the “acquisition” of a direct controlling interest in DU by means of a statutory 

conversion by Corix Alaska LLC, effective upon the closing date of the Proposed Restructuring; 

and (2) states that no other regulatory approvals by the Commission are required.  The Applicant 

respectfully requests that the Commission issue a final order in this matter within 180 days, as 

contemplated by AS 42.05.175(a)(4) and 3 AAC 48.661(d).12 

 The Applicant pledges its full cooperation and assistance to the Commission and its Staff 

in their review of this Application.  The Applicant will, as appropriate, respond to public comments 

submitted regarding this Application, and will respond to questions from the Commission and its 

Staff.   

 By the signature below, Applicant authorizes the Commission to arrange a public notice of 

the application to interested parties by publication in a newspaper of general statewide circulation, 

such as the Fairbanks Daily News-Miner or other such newspapers as directed by Staff.  Applicant 

 
12 3 AAC 48.661(d) states: “[t]he commission will rule on an application to acquire a controlling 
interest in a certificated public utility or pipeline carrier within six months after the filing of a 
complete application.”   
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agrees to pay the cost of publication.  In compliance with 3 AAC 48.648(e), enclosed as Exhibit 9 

is a proposed public notice.  For the Commission’s convenience, Applicant is submitting a 

Microsoft Word version of Exhibit 9 with this Application.  Proof that Corix US’s undersigned 

counsel has arranged for payment and publication of the notice with the Fairbanks Daily News-

Miner is enclosed as Exhibit 10.  The Fairbanks Daily News-Miner has been instructed not to 

publish the notice until directed to do so by Commission Staff.     

 RESPECTFULLY SUBMITTED this 23rd day of November 2022, at Anchorage, Alaska. 

      KEMPPEL, HUFFMAN AND ELLIS, P.C. 
      Counsel for Corix Utility Systems (Alaska) Inc. 
 
      By:  /s/ Dean D. Thompson   
      Dean D. Thompson, AK Bar No. 9810049 
      Jonathon D. Green, AK Bar No. 1611091 
      255 E. Fireweed Lane, Suite 200  
      Anchorage, Alaska 99503 
      Telephone:  (907) 277 1604 
      Facsimile:  (907) 276 2493 
      E-mail:  ddt@khe.com 
      E-mail:  jdg@khe.com 
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VERIFICATION BY CORIX UTILITY SYSTEMS (ALASKA) INC. 

STA TE OF NEV ADA 
COUNTY OF - - ---

) 
) 

I, Shawn Elicegui being first duly sworn on oath depose and state that I am the Corporate 
Secretary and authorized representative of Corix Utility Systems (Alaska) Inc ., the applicant in 
this proceeding; that I am duly authorized and have been direct ed to exec ute and file the 
foregoing Application; that I have read the foregoing Application and am familiar with its 
contents; and that the statem ents contained in the Application with respect to Corix Utility 
Systems (Alaska) Inc. and the Proposed Restructuring are true to the best of my knowledge, 
information , and belief for the uses and purposes stated herein . 

L 212 ~ -
Shawn Elicegui 
Corporate Secretary 

Subscribed and sworn to me this <ll_~ay of November , 2022 . 

·1ffi~ &. whQQto.n 
Notary Public In and For Nevada 
My Commission Exp ires ffi~ 1, J.oJ~ 

f

8 
.. 
14
·::'.:·::·:;·::~··············o·iA·N·;.·L:··w·HEELE·N···········i 

) { · · \ Notary Public• State of Nevada \ 
j \ / Appointment Recorded in Washoe County j 
/ . ..... No: 09-10074-2 · Expires May 7, 2025 j 
"'"""'" ' """""''"""''"''"'"' " ' "''''""""''""'""'""""" ' """' ';: 
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STATE OF ALASKA 
 

THE REGULATORY COMMISSION OF ALASKA 
 

Before Commissioners: Keith Kurber II, Chairman 
 Robert A. Doyle 
 Robert M. Pickett  
 Daniel A. Sullivan 
 Janis W. Wilson 
In the Matter of the Joint Application Filed by SW 
MERGER ACQUISITION CORP. and CORIX 
INFRASTRUCTURE (US) INC. for Authority to Acquire 
a Controlling Interest in FAIRBANKS SEWER & 
WATER, INC.’S Certificated Subsidiaries GOLDEN 
HEART UTILITIES, INC. and COLLEGE UTILITIES 
CORPORATION 

) 
) 
) 
) 
) 
) 
) 
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I. INTRODUCTION. 

 SW Merger Acquisition Corp. (“SWMAC”) and Corix Infrastructure (US) Inc. (“Corix 

US”) (collectively, the “Applicants”), jointly submit this application1 (“Application”) under 

AS 42.05 for authorization of an acquisition, by means of a merger of SWMAC with and into 

Corix US, of a controlling interest in Golden Heart Utilities, Inc. (“GHU”), holder of Certificate 

of Public Convenience and Necessity (“CPCN”) No. 290 (sewer) and CPCN No. 118 (water), and 

College Utilities Corporation (“CUC”), holder of CPCN No. 37 (sewer) and CPCN No. 97 (water)  

(the “Certificated Subsidiaries”), as more fully described in this Application.  Fairbanks Sewer & 

Water, Inc. owns all of the outstanding stock of the Certificated Subsidiaries. 

The Applicants respectfully request that the Regulatory Commission of Alaska 

(“Commission” or “RCA”) authorize a proposed merger of SWMAC and Corix US to create a 

stronger water and wastewater company.  The Proposed Transaction2 does not involve a change in 

direct control of GHU or CUC.  Nor does the Proposed Transaction involve a transfer of the stock 

of GHU or CUC.  Figure 1 depicts the simplified organization of Corix US and SWMAC before 

 
1 Regulation 3 AAC 48.656(b) permits the filing of a consolidated application for the acquisition 
of a controlling interest related to more than one certificate of public convenience and necessity.  
Applicants have filed on a consolidated basis because the facts related to each certificate impacted 
are identical.  Consolidation enables a more efficient and cost-effective review of all of the 
identical applications together.  The Commission has reviewed and acted on other similar cases 
involving multiple certificates on a consolidated basis even where the applicants have filed 
individual applications for each certificate.  See e.g. In the Matter of the Application Filed by GCI 
Merger Sub, Inc. and General Communication, Inc. to Acquire a Controlling Interest in GCI Cable, 
Inc., et al., Order Granting Applications, Granting Motion for Expedited Consideration and 
Closing Dockets, U-17-32(2)/U-17-33(2)/U-17-34(2)/U-17-35(2)/U-17-36(2)/U-17-82(2) 
(Nov. 7, 2017) (“GCI 2017 Acquisition Order”). 
2 As defined in Section IV (Summary of the Proposed Transaction), below. 
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the Proposed Transaction, and Figure 2 provides a simplified organization chart reflecting the 

combined company after SWMAC merges with and into Corix US.  In short, the Proposed 

Transaction brings together two like-minded water and wastewater businesses that share a 

common mission, vision, and values. The combined company will have additional scale and be 

well-positioned to make the long-term investments needed to collect and dispose wastewater and 

deliver water safely, reliably, and sustainably to customers in Fairbanks, Alaska. 

Figure 1
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Figure 23 

The Proposed Transaction reflects a transfer of control only, and will not impact the management 

or operation of GHU and CUC.  They will remain fit, willing, and able to provide service in the 

same manner as they do today.  The acquisition of an indirect controlling interest is consistent with 

the public interest because it will add a large, experienced, and financially sound water and 

wastewater company into GHU’s and CUC’s upstream ownership structure without requiring the 

alteration of any aspect of GHU’s and CUC’s local management, operations, services, or 

regulatory oversight by the Commission.  Applicants jointly request that the Commission grant 

 
3 It is anticipated that, as of closing, and an affiliate or affiliates of CII will collectively own 50% 
of Corix US’s outstanding stock. 
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this Application, and authorize the acquisition of an indirect controlling interest in GHU and CUC 

by means of SWMAC merging with and into Corix US.  

 Notices, orders, pleadings, and communications regarding this proceeding should be 

directed to the following: 

For:  SWMAC 

 Elena Romerdahl 
 Perkins Coie LLP 
 1029 West Third Avenue, Suite 300 
 Anchorage, Alaska 99501 
 Telephone:  (907) 279-8561 
 Facsimile:   (907) 276-3108 
 E-mail:   eromerdahl@perkinscoie.com 
     
For: Corix US  

 Dean D. Thompson 
 Jonathon D. Green 
 Kemppel, Huffman and Ellis, P.C. 
 255 East Fireweed Lane, Suite 200 
 Anchorage, Alaska 99503 
 Telephone:  (907) 277-1604 
 Facsimile:   (907) 276-2493 
 E-mail:  ddt@khe.com 
    jdg@khe.com 
 
 With a copy sent to Tina Torrey at tina@khe.com. 

 

II. APPLICABLE LEGAL STANDARD. 

The Commission’s standards for determining whether to approve an application to acquire 

a controlling interest in an existing utility are different from the standards it applies when a new 

utility is applying for a certificate for the first time.  In the latter situation, the Commission takes 

guidance from AS 42.05.241:  determining whether the applicant is fit, willing, and able to provide 
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the service applied for and whether the service applied for is required by the public convenience 

and necessity.4  However, when considering the acquisition of a controlling interest in an existing 

certificated utility, the Commission rebuttably presumes that (1) a public utility successfully 

providing service before the acquisition is presently fit, willing, and able to provide service, and 

(2) the service the public utility is providing is required by the public convenience and necessity, 

or, in the case of competitive markets, contributes to the public convenience and necessity.5 

In evaluating an application to acquire a controlling interest in a presently operating utility, 

the Commission “must determine only whether the public utility, after the acquisition, will remain 

fit, willing and able to provide the utility service authorized by the certificate.”6  It examines 

managerial, technical, and financial fitness when determining whether the public utility remains 

fit, willing, and able to provide service.7  As to the public interest standard, it determines whether 

the acquisition is “consistent with the public interest.”8 

 
4 GCI 2017 Acquisition Order at 8.  
5 Id. at 8-9.  
6 Id. at 9.  
7 Id.  
8 Id.  
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III. DESCRIPTION OF THE PARTIES. 

A. Corix US Entities  

(1) FSW 

FSW is a wholly owned subsidiary of Inland Pacific, which is a wholly owned subsidiary 

of Corix US, whose parent company is Corix Infrastructure Inc. (“CII”)9.  FSW’s subsidiaries 

GHU and CUC are investor-owned public utilities pursuant to AS 42.05.990(4), that do business 

as a regulated water and sewer utility in Alaska, and are subject to the regulatory oversight of the 

Commission.  GHU and CUC are the second largest water and sewer utility in the State, providing 

utility service to approximately 9,600 water and 8,800 sewer customer accounts located in 

Fairbanks, Alaska.  

Exhibit 2 contains simplified organization charts for Corix US and SWMAC.  The 

corporate ownership structure downstream from FSW will remain the same after the Proposed 

Transaction closes. 

A map showing the service areas of GHU and CUC is enclosed as Exhibit 3.  

(2)  Corix US 

 Corix US is a corporation incorporated under the laws of Delaware.  Corix US is owned 

by CII.  CII’s subsidiaries employ approximately 800 people in the water, wastewater and related 

businesses and own and operate approximately 385 water, 310 wastewater, two electricity 

distribution, one propane, three geothermal, one municipal, and three natural gas distribution 

 
9 British Columbia Investment Management Corporation indirectly controls Corix Infrastructure 
Inc. 
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systems in the United States and Canada.  CII’s water and wastewater utilities and related 

business10 serve over 800,000 people in 18 U.S. states and two Canadian provinces.  

(3) Intermediate Newco 

 As part of the Proposed Transaction, Corix US will organize Intermediate Newco under 

the laws of Delaware (“Intermediate Newco”).  As explained in more detail in Section IV, 

Intermediate Newco will be a holding company that will acquire indirect control of FSW, and 

consequently GHU and CUC.   

B. SWMAC Entities 

(1) SWMAC 

SWMAC is a Delaware corporation that owns 100% of SouthWest Water Company 

(“SouthWest”).  SWMAC, through its operating subsidiaries, owns and operates 18 water and 

wastewater utility companies in the United States.  SWMAC’s water and wastewater utilities 

provide service to over 500,000 people in seven U.S. states.11  SWMAC is owned by IIF Subway 

Investment LP (“IIF Subway”) and Bazos CIV, L.P.12 

 
10 CII’s related businesses include the electric, natural gas, propane distribution, geothermal energy 
delivery, and municipal service operations of CII related to its U.S. and Canadian water and 
wastewater operations.  This Application refers to these CII business activities as the related 
businesses. 
11 Alabama, California, Florida, Louisiana, Oregon, South Carolina, and Texas. 
12 IIF Subway is indirectly owned by IIF US Holding 2 LP, and Bazos CIV, L.P. is indirectly 
owned by the German reinsurer, Munich RE (Münchener Rückversicherungs-Gesellschaft 
Aktiengesellschaft in München). 
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A chart showing the current corporate ownership structure of SWMAC is included in 

Exhibit 2, and includes a chart showing the ownership structure after closing of the Proposed 

Transaction, if approved. 

(2) SWMAC Holdco  

As part of the Proposed Transaction, SWMAC’s shareholders will cause a new holding 

company, which is anticipate to be a limited partnership, to be formed under the laws of Delaware 

(“SWMAC Holdco”).  As explained in more detail in Section IV, below, SWMAC Holdco will be 

a holding company that will acquire indirect control of FSW, and consequently GHU and CUC, 

and will own 50 percent (50%) of Corix US. 

The Proposed Transaction involves a change of control in a parent of GHU and CUC.  It 

does not include the transfer or consolidation of any facilities or equipment.  The certificates will 

remain with GHU and CUC.   

IV. SUMMARY OF THE PROPOSED TRANSACTION 

 On August 26, 2022, CII and Corix US (the “Corix Parties”) entered into a transaction 

agreement (“Transaction Agreement”) with IIF Subway, SWMAC, and SouthWest (the 

“SouthWest Parties”).  A redacted, public copy of the Transaction Agreement is enclosed as 

Exhibit 1.13 The Transaction Agreement provides a framework for combining CII’s water, 

wastewater businesses, and related businesses, with the water and wastewater businesses owned 

 
13 Applicants have concurrently filed a Joint Petition for Confidential Treatment of the unredacted 
Transaction Agreement.  The redacted portions in the public version consist of Exhibit A and 
Appendix I to Exhibit D of the Transaction Agreement; the rest of the Transaction Agreement is 
provided without redactions for the public record. 
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by SWMAC.  When the transactions contemplated by the Transaction Agreement are completed, 

CII and an affiliate or affiliates of CII will own 50% of Corix US, and SWMAC Holdco, an entity 

that will be formed by SWMAC’s shareholders before closing, will own the other 50% of Corix 

US.  Corix US, in turn, will indirectly own and control all the CII water, wastewater and related 

businesses, and the SWMAC water and wastewater businesses (the “Proposed Transaction”).  To 

prepare for the Proposed Transaction, both the Corix Parties and the SouthWest Parties will 

undertake pre-closing restructuring transactions.  The pre-closing restructuring transactions are 

described in Exhibit 4. 

After the Corix Parties and the SouthWest Parties complete the pre-closing restructuring 

transactions, SWMAC will merge with and into Corix US, with Corix US being the surviving 

entity.  As a result of this step, SWMAC Holdco will acquire 50% of Corix US’s stock, Corix US 

will acquire the outstanding stock of SouthWest currently owned by SWMAC, and Corix US will 

continue to indirectly own GHU and CUC. 

Corix US then will transfer all of the outstanding equity of SouthWest and certain Corix 

US entities to Intermediate Newco.14  In exchange for this contribution of stock, Intermediate 

Newco will issue stock to Corix US and assume Corix US’s third-party debt, with Intermediate 

Newco being a wholly owned subsidiary of Corix US. 

Thus, upon consummation of the Proposed Transaction: (a) CII and an affiliate or affiliates 

of CII will own 50% of Corix US’s stock; and (b) SWMAC Holdco will own the remaining 50% 

 
14  Corix US will transfer all of Inland Pacific Resource Inc.’s stock and all of Corix Utility Systems 
(Georgia) Inc.’s stock to Intermediate Newco.  
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of Corix US’s stock.  Corix US will own all of the stock of Intermediate Newco, and Intermediate 

Newco will indirectly own all of the utility operating subsidiaries comprising the CII water, 

wastewater and related businesses, as well as the SWMAC water and wastewater business, 

completing the merger of equals. 

As Exhibit 4 shows, the Proposed Transaction takes place well above the utility operating 

company level. For clarity, the Proposed Transaction does not involve the transfer of GHU’s and 

CUC’s stock or assets.  Nor will the stock or assets of GHU and CUC be pledged or encumbered 

as a result of the Proposed Transaction. 

Intermediate Newco will be headquartered in Sugar Land, Texas, and CII’s current office 

in Chicago, Illinois will serve as the hub of Intermediate Newco’s shared service operations.  FSW, 

GHU, and CUC will maintain offices and facilities with their obligation to service customer and 

will continue to maintain a substantial presence in Fairbanks, Alaska. 

The President of FSW, Oran Paul, will remain the President of FSW after closing.  The 

Chief Executive Officer of the combined company will be Rob MacLean, the current CEO of 

SWMAC and SouthWest. 

As of closing, the combined company will be governed by a board of nine directors: the 

combined company’s CEO, four shareholder representatives, and four independent directors, one 

of whom will be the chair. 

The Transaction Agreement requires certain conditions to be satisfied in order to close the 

Proposed Transaction.  These conditions include, but are not limited to, obtaining all applicable 
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government approvals and consents. Based on the various closing conditions, the closing is 

anticipated to occur in late 2023.  

V. APPLICATION FORM X107 REQUIREMENTS. 

Applicants provide the information below in numbered paragraphs 1 through 10 

corresponding to the numbered paragraphs in the application Form X107.  This application is filed 

under the provisions of AS 42.05 et seq. for the acquisition of an indirect controlling interest in 

GHU CPCN No. 290 (sewer), GHU CPCN No. 118 (water), CUC CPCN No. 37 (sewer), and CUC 

CPCN No. 97 (water).  

1. Facts about utilities over which Applicant desires to acquire control: 
 

a. Name:   Golden Heart Utilities, Inc. 
Address:  3691 Cameron St #201, Fairbanks, Alaska 99709 
Type of authority: Sewer; Water  
 

b. Name:   College Utilities Corporation 
Address:  3691 Cameron St #201, Fairbanks, Alaska 99709 
Type of authority: Sewer; Water 
 

2. Facts about the Applicants: 
 

a. Name:   Corix Infrastructure (US) Inc.  
Address:  500 West Monroe, Suite 3600 
   Chicago, Illinois 60661 
    
Trade Name:  Corix 
 

 Corix Infrastructure (US) Inc. is a corporation organized under the laws 
 of Delaware. 

 
Names of two principal officers and titles: 
Lisa Sparrow, President and Chief Executive Officer 
Catherine Heigel, Chief Operating Officer   
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 Name and address of each stockholder owning or holding directly or 
indirectly, 5% or more of the corporations’ voting securities and the 
percent of the securities held by each is as follows: 

 
  Owners of 5% or More of the Stock of FSW (as of 11/23/2022) 
 

Name Address Percentage of 
Ownership 

Inland Pacific Resources, Inc. 
Suite 1160-1188 West Georgia Street 
Suite 1160 
Vancouver, BC V6E 4A2, Canada 

100% 
(direct) 

Corix Infrastructure (US) Inc. 
500 West Monroe Street  
Suite 3600  
Chicago, Illinois 60661  

100% 
(indirect) 

Corix Infrastructure Inc. 
1188 West Georgia Street 
Suite 1160 
Vancouver, British Columbia V6E 4A2 

100% 
(indirect) 

British Columbia Investment 
Management Corporation 

750 Pandora Avenue  
Victoria, British Columbia V8W 0E4  

100% 
(indirect 
control)  

 
 

b. Name:   SW Merger Acquisition Corp. 
Address:  12535 Reed Road, Sugar Land, Texas 77478 
Trade Name:  SWMAC 

 
SW Merger Acquisition Corp. is a corporation organized under the laws of 
Delaware.   

 
Names of two principal officers and titles: 
Rob MacLean, President & Chief Executive Officer 
Alison Zimlich, Treasurer & Chief Financial Officer 
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Name and address of each stockholder owning or holding directly or 
indirectly, 5% or more of the corporations’ voting securities and the 
percent of the securities held by each is as follows: 

 
Owners of 5% or More of the Stock of SWMAC:   

Name Address Percentage of 
Ownership 

IIF Subway Investment LP 277 Park Avenue, 22nd Floor,  
New York, NY 10172 75% 

Bazos CIV, L.P. 
c/o MR Infrastructure, Inc. 
540 Madison Avenue, 5th Floor 
New York, NY 10022 

25% 

 

3. The name and address of each stockholder at present owning or controlling 
5% or more of the voting securities of the utility over which the applicant seeks 
to acquire control (GHU and CUC), and the percent of securities held by each, 
is as follows:   

 
FSW wholly owns GHU and CUC.  FSW’s address is as follows: 

    3691 Cameron Street, Suite 201 
   Fairbanks, Alaska 99709 

4. What percent of the public utilities’ voting securities does the applicant 
propose to acquire? 

 
Through the merger of SWMAC with and into Corix US, SWMAC Holdco (see Figure 2, 

above) will acquire 50% of Corix US’s voting securities.  If the Proposed Transaction is approved, 

Corix US would retain indirect ownership of 100% of FSW. See Exhibit 2. 

5. Is the applicant an officer, director, stockholder, partner, employee, or agent 
or holder of any operating authority issued by the RCA or in any way a holder 
of a financial interest in any of that authority? 
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SWMAC does not hold any other operating authority issued by the Commission and does 

not hold a financial interest in any entity that holds such operating authority. Corix US holds an 

indirect, 100% interest in GHU and CUC.  

6. If applicant is presently the holder of another RCA operating authority, will a 
transfer application be filed at a later date seeking to merge authorities? 

 
There currently is no plan to seek approval to merge authorities. 

7. If the acquisition requested in this application is authorized, does the applicant 
plan to transfer control of the authority involved in this application to another 
entity? 

 
Through the merger of SWMAC with and into Corix US, SWMAC Holdco (see Figure 2, 

above) will acquire 50% of Corix US’s voting securities. 

8. Does applicant propose to change management, personnel, or equipment of 
the utility to be acquired?  If so, state nature and extent.  

 
The management, personnel and equipment will remain the same as a result of the Proposed 

Transaction.  

 
9. Is applicant familiar with the governing statutes and regulations of the 

Commission? 
 

Yes.  

10. List other primary business interests of the applicant.  

 Please refer to Section III.B, supra, and Exhibit 2, for copies of SWMAC and Corix US 

corporate ownership charts. 
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VI. DATA ON WHICH APPLICANT RELIES TO WARRANT APPROVAL OF 
APPLICATION. 

1. Statement of financial condition of utility holding the authority.  (Preferably 
an audited statement for the most recent calendar or fiscal year): 

 
Enclosed are Exhibit 5 and Exhibit 6, which together constitute GHU and CUC’s 

statement of financial condition.  Exhibit 5 contains FSW’s 2021 Annual Report for the fiscal year 

ended December 31, 2021.  Exhibit 5 includes Consolidated Balance Sheets, Consolidated 

Statements of Comprehensive Income (Loss), Consolidated Statements of Shareholders’ Equity, 

and Consolidated Statements of Cash Flows for FSW and its subsidiaries.  Exhibit 6 contains the 

Regulatory Cost Charge Annual Reports for the Year Ended December 31, 2021 for each of GHU 

and CUC, which are the most recent available and provide specific financial data for the individual 

Certificated Subsidiaries.     

2. Statement of financial condition of Applicant (Transferee).  (Preferably an 
audited statement for the most recent calendar or fiscal year):  

 
 Please refer to Exhibit 7, which is SWWC’s financial statements for the fiscal year ended 

December 31, 2021.  Exhibit 7 includes Consolidated Balance Sheets, and Consolidated 

Statements of Comprehensive Income (Loss), Consolidated Statements of Shareholders’ Equity, 

and Consolidated Statements of Cash Flows for SWWC and the financial statements for SWMAC.   

3. Statement of facts indicating that the acquisition of control of the utility is in 
the public interest: 

 
 Please refer to Section VI, infra. 

  

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Alaska Application (FSW) 
Page 18 of 30



 

 
JOINT APPLICATION FOR AUTHORIZATION TO ACQUIRE A CONTROLLING 
INTEREST IN GOLDEN HEART UTILITIES, INC. AND COLLEGE UTILITIES 
CORPORATION  
Docket U-22-____ 
November 23, 2022 
Page 19 of 30 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

4. If Applicant is a corporation:  

a. Proof that a signatory has proper corporate authority to act on behalf 
of the corporation.  

 
For Corix US, see Exhibit 8.  For SWMAC, see Exhibit 9. 

b. Foreign corporation:  Proof of registration to do business in Alaska.  

Corix US is a foreign corporation. The following corporate documents are enclosed as 

Exhibit 10:  Alaska Certificate of Compliance, and Alaska Certificate of Authority. 

SWMAC is a foreign corporation. See Exhibit 11 for SWMAC’s Certificate of Authority 

to transact business in Alaska.   

c. Alaskan corporation: proof of good standing with Alaska Department 
of Commerce and Economic Development (Certificate of Compliance). 

 
Not applicable.  Applicants are foreign corporations duly registered to do business in 

Alaska.  Nonetheless, see Exhibit 8. 

 Revisions to the Master Utility Directory are not needed since the operating subsidiaries 

holding the certificates are unchanged. 

VII. GHU AND CUC WILL REMAIN FIT, WILLING, AND ABLE TO PROVIDE 
CERTIFICATED UTILITY SERVICE; SWMAC IS FIT, WILLING, AND ABLE; 
AFTER THE PROPOSED TRANSACTION; AND THE PROPOSED 
TRANSACTION IS CONSISTENT WITH THE PUBLIC INTEREST. 

 As is outlined below, the Proposed Transaction will result in the combination of two strong 

water and wastewater utility holding companies that both possess financial, technical, and 

managerial expertise in the water and wastewater industries while also having a shared mission 

and shared values.  The Proposed Transaction is highly complementary and allows for the sharing 

of prudent practices to support the creation of a larger, stronger water and wastewater company. 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Alaska Application (FSW) 
Page 19 of 30



 

 
JOINT APPLICATION FOR AUTHORIZATION TO ACQUIRE A CONTROLLING 
INTEREST IN GOLDEN HEART UTILITIES, INC. AND COLLEGE UTILITIES 
CORPORATION  
Docket U-22-____ 
November 23, 2022 
Page 20 of 30 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

The Proposed Transaction will provide benefits to GHU’s and CUC’s customers over time.  The 

Proposed Transaction satisfies the standard of approval that has been articulated and applied by 

the Commission: (1) SWMAC is fit, willing, and able to own indirectly a controlling interest in 

GHU and CUC; (2) GHU and CUC will remain fit, willing, and able after the Proposed 

Transaction; and (3) the Proposed Transaction is consistent with the public interest. 

A. GHU and CUC will remain fit, willing, and able after the Proposed 
Transaction. 

1.  GHU and CUC will remain managerially fit, willing, and able to provide 
service. 

GHU and CUC have successfully provided water and wastewater services in Alaska for 

many years.  GHU and CUC will remain managerially fit to provide service under their certificates 

after the Proposed Transaction closes.  The Proposed Transaction occurs above the utility 

operating company level and will be seamless and transparent to customers.  The Proposed 

Transaction will not affect the management and personnel employed by GHU and CUC or their 

equipment, plant and facilities.  

 The FSW management team who will continue to oversee certificated services have many 

years of experience operating under the Commission’s statute and regulations.  The managers have 

demonstrated that they can provide reliable service in the challenging geographic and climate 

conditions in the Fairbanks area and operate water and wastewater systems efficiently to serve 

communities with very small population bases.  They have also proven that they can maintain their 

facilities and expand to provide services in previously unserved areas within their certificated 
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service areas to both residential and business customers.  The same management team will be in 

place at closing to continue to ensure well-run operations. 

 The Proposed Transaction will provide employees located in Alaska with access to 

additional experiences and resources, which will benefit customers.  The sharing of prudent 

practices and operating expertise between SWMAC and Corix US will benefit customers through 

the continued safe, reliable, and sustainable delivery of critical water and wastewater services and 

high-quality customer service. The Proposed Transaction will create a more diverse group of 

employees with more collective knowledge and expertise in providing quality water and 

wastewater services, which will be shared throughout the combined company, including the 

employees in Alaska. 

2. GHU and CUC will remain technically fit, willing, and able to provide 
service. 

GHU and CUC will also remain technically fit to provide service under their certificates 

after the Proposed Transaction closes.  On a technical level, GHU and CUC have been successfully 

operating and providing safe and reliable service for many years. Oran Paul will continue as the 

President of FSW.  Corix US and SWMAC have committed to refrain from any involuntary 

reductions in force related to the combination for 12 months after the Proposed Transaction closes.  

This commitment to ensuring continuity of service provides additional assurance that GHU and 

CUC remain technically fit, willing and able to deliver service to customers in Fairbanks.  
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3. GHU and CUC will remain financially fit, willing, and able to provide 
service. 

As their current operations show, GHU and CUC are financially fit to provide service, and 

they will remain financially fit after the Proposed Transaction closes.15  SWMAC is a financially 

strong company and well qualified to own an indirect controlling interest in FSW.  After the Proposed 

Transaction closes, Intermediate Newco will have superior capability to supply equity capital to GHU 

and CUC for their future capital improvements.  Likewise, both GHU and CUC may benefit from the 

increased scale of Intermediate Newco and the addition of the strong relationships that IIF Subway and 

SWMAC have with the lending community.  GHU and CUC will not only have access to the same 

sources of debt capital as they do today, but they may receive additional attention and consideration 

from fixed income sources that have relationships with IIF Subway and SWMAC.  Finally, 

Intermediate Newco will have the benefit of greater size than either CII’s water, wastewater and related 

businesses or SWMAC’s water and wastewater business.  The Applicants expect that due to increased 

scale, expertise, and financial resources as a combined company, the Proposed Transaction will provide 

greater financial security and opportunity for growth to FSW, GHU, and CUC. 

B. SWMAC is fit, willing, and able to own a controlling interest in GHU and 
CUC. 

1. SWMAC is managerially fit, willing, and able to own a controlling interest 
in GHU and CUC. 

 As described in Section III.B, supra, SWMAC has a long and successful history of 

providing safe and reliable sewer and water services in a variety of geographic markets.  

 
15 See Exhibit 5, FSW 2021 Annual Financial Report and Exhibit 6, FSW 2021 RCC Annual 
Report 
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SWMAC’s operating subsidiaries provide water and wastewater utility services to approximately 

500,000 people in seven U.S. states – Alabama, California, Florida, Louisiana, Oregon, South 

Carolina, and Texas.  SWMAC’s subsidiaries have approximately 500 employees operating 

approximately 170 water systems and 50 wastewater systems across those seven states.   

  SWMAC has the managerial expertise and financial resources to support, as part of the 

proposed chain of ownership, GHU and CUC’s provision of safe and reliable service to customers.  

Exhibit 12 identifies the CEO and Executive Leadership Team of the combined new company 

who collectively have substantial experience managing water and wastewater companies.   

2. SWMAC is technically fit, willing, and able to own a controlling interest in 
GHU and CUC. 

 Through its subsidiaries, SWMAC successfully operates and maintains water and 

wastewater systems and facilities.  That experience, and SWMAC’s experienced management and 

technical staff, make SWMAC technically fit to own a controlling interest in GHU and CUC.  In 

addition, the Proposed Transaction will not result in any change in the technical fitness of FSW or 

the entities that are—and will continue to be—directly responsible for the safe and reliable 

operation and maintenance of the water and wastewater facilities and operations in GHU’s and 

CUC’s service areas.  

3. SWMAC is financially fit, willing, and able to own a controlling interest in 
GHU and CUC. 

 SWMAC is a large, well-capitalized multi-state water and wastewater company 

that is financially capable of supporting, as an indirect parent, FSW, GHU, and CUC’s provision 
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of safe and reliable service to customers.16  SWMAC has a significant asset base and a stable 

stream of revenues and cashflow.  As of year-end 2021, SWMAC’s operating subsidiary 

SouthWest had over $768 million of net property, plant and equipment and approximately $249 

million of annual revenues. 

C. The Proposed Transaction is consistent with the public interest. 

As noted above, the combined company’s financial resources, increased scale, and 

enhanced financial foundation will benefit customers in Alaska by enabling significant, long-term 

investments needed to continue providing best-in-class water and wastewater services.  These 

investments, together with the sharing of prudent practices and operating expertise of both 

companies, will benefit customers through the continued safe, reliable, and sustainable delivery of 

critical water and wastewater services and high-quality customer service.  The Proposed 

Transaction will create a more diverse group of employees with greater collective knowledge and 

expertise in providing quality water and wastewater services, which will be shared throughout the 

combined company, including with the employees in Alaska. 

In addition, the Proposed Transaction is expected to produce financial benefits, such as 

reductions in costs of board governance, senior executives, and audits, which will benefit 

customers.  The combination also is expected to produce longer term financial benefits as the 

integration of CII’s and SWMAC’s water and wastewater businesses occurs methodically and 

systematically over time. 

 
16 See Exhibit 7, SWWC 2021 Audited Financial Statements and SWMAC’s Financial Statements. 
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1. Impact on Rates. 

 The combination will have no immediate impact on GHU’s and CUC’s rates.  As 

mentioned above, as financial benefits from the combination are achieved over time, the 

Applicants believe that the combination may lead to lower costs and thereby help GHU and CUC 

keep their water and wastewater utility rates lower than they otherwise would have been without 

the combination.  In short, customers will realize the benefits of the Proposed Transaction over 

time when the combined company’s cost structure is reflected in GHU’s and CUC’s revenue 

requirements.    

2. The Proposed Transaction will have no effect on regulatory oversight by the 
Commission. 

 After the closing of the Proposed Transaction, GHU and CUC will remain subject to 

Commission regulation to the same extent as they were previously.  The Proposed Transaction will 

in no way alter or limit the regulatory authority of the Commission, or affect the Commission’s or 

its Staff’s access to local management and the books and records of GHU and CUC.  That oversight 

will remain at the level that currently exists today, after the Proposed Transaction closes. 

3. Post-Closing Integration Plans. 

 In order to achieve an efficient and productive integration of CII’s water, wastewater, and 

related businesses with SWMAC’s water and wastewater businesses, and maximize the longer-

term benefits for customers, the combined company plans to methodically and systematically 

address integration opportunities.  This will include in-depth analyses of integration benefits and 

costs, and the development and implementation of plans for integrating systems, operations, 

processes, and resources. 
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Although CII and SWMAC do not expect significant net financial synergies to result from 

the proposed combination, the companies do expect, over time, to be able to identify and achieve 

cost savings as a result of future integration. The integration of CII’s water, wastewater, and related 

businesses with SWMAC’s water and wastewater businesses will be a significant undertaking, and 

such savings will occur over time as a result of the combination and the integration of various 

functions.  However, as noted above, there will be costs associated with integrating certain 

functions and activities.  Customers will receive the net benefits of these efforts in future rate 

proceedings. 

Until FSW, GHU, and CUC enter into a new affiliate interest agreement, FSW, GHU, and 

CUC will continue to use the existing affiliate interest agreement to allocate corporate shared 

services costs.  When FSW, GHU, and CUC enter into a new affiliate interest agreement, the 

agreement will be presented to the Commission for its approval in GHU’s and CUC’s subsequent 

rate case. 

VIII. CONCLUSION. 

 The Applicants respectfully request that the Commission approve this Application in the 

form of a final order, in which the Commission: (1) approves the acquisition of an indirect 

controlling interest in GHU and CUC by means of SWMAC merging with and into Corix US 

effective upon the closing date of the Proposed Transaction; and (2) states that no other regulatory 

approvals by the Commission are required.  The Applicants respectfully request that the 
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Commission issue a final order in this matter within 180 days, as contemplated by 

AS 42.05.175(a)(4) and 3 AAC 48.661(d).17 

 The Applicants pledge their full cooperation and assistance to the Commission and its Staff 

in their review of this Application.  The Applicants will, as appropriate, respond to public 

comments submitted regarding this Application, and will respond to questions from the 

Commission and its Staff. 

 By their signatures below, the Applicants authorize the Commission to arrange a public 

notice of the Application to interested parties by publication in a newspaper of general statewide 

circulation, such as the Fairbanks Daily News-Miner or other such newspapers as directed by Staff.  

The Applicants agree to pay the cost of publication. In compliance with 3 AAC 48.648(e), enclosed 

as Exhibit 12 is a proposed public notice.  For the Commission’s convenience, the Applicants are 

submitting a Microsoft Word version of Exhibit 12 with this Application.  Proof that Corix US’s 

undersigned counsel has arranged for payment and publication of the notice with the Fairbanks 

Daily News-Miner is enclosed as Exhibit 13. The Fairbanks Daily News-Miner has been 

instructed not to publish the notice until directed to do so by Commission Staff.     

  

 
17 3 AAC 48.661(d) states: “The commission will rule on an application to acquire a controlling 
interest in a certificated public utility or pipeline carrier within six months after the filing of a 
complete application.”   
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 RESPECTFULLY SUBMITTED this 23rd day of November 2022, at Anchorage, Alaska. 
 
      KEMPPEL, HUFFMAN AND ELLIS, P.C. 
      Counsel for Corix Infrastructure (US) Inc. 
 
      By:  /s/ Dean D. Thompson   
      Dean D. Thompson, AK Bar No. 9810049 
      Jonathon D. Green, AK Bar No. 1611091 
      255 E. Fireweed Lane, Suite 200  
      Anchorage, Alaska 99503 
      Telephone:  (907) 277 1604 
      Facsimile:  (907) 276 2493 
      E-mail:  ddt@khe.com 
      E-mail:  jdg@khe.com 
        
 
      PERKINS COIE LLP 
      Counsel for SW Merger Acquisition Corp. 
 
      By:  /s/ Elena M. Romerdahl   
      Elena Romerdahl, AK Bar No. 1509072 
      1029 W 3rd Ave., Suite 300 
      Anchorage, Alaska  99501 

Telephone:  (907) 279-8561 
Facsimile:   (907) 276-3108 
E-mail:  ERomerdahl@perkinscoie.com 
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STATE OF CALIFORNIA ) 
2 COUNTY OF LOS ANGELES ) 

3 

4 
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11 
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I, Joseph Park, being first duly sworn on oath depose and state that I am the Secretary and 
authorized representative of SW Merger Acquisition Corp., one of the applicants in this 
proceeding; that I am duly authorized and have been directed to execute and file the foregoing 
Application; that I have read the foregoing Application and am familiar with its contents; and 
that the statements contained in the Application with respect to SW Merger Acquisition Corp., 
and the Proposed Transaction are true to the best of my knowledge, information, and belief for 
the uses and purposes stated herein. 

(\ ... \ ...._. 

Joseph 
Co o retary, 
SW Merger Acquisition Corp. 

13 Subscribed and sworn to me this_ day ofNovember, 2022. 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

Notary Public In and For California 
My Commission Expires ______ _ 

26 

Docket U-22-
JOINT APPLICATION TO ACQUIRE CONTROLLING INTEREST IN FAIRBANKS 
SEWER AND WATER, INC.'S CERTIFICATED SUBSIDIARIES 
November 23, 2022 
Page 29 of30 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Alaska Application (FSW) 
Page 29 of 30



ACKNOWLEDGMENT 

A notary public or other officer completing this 
certificate verifies only the identity of the individual 
who signed the document to which this certificate is 
attached, and not the truthfulness, accuracy, or 
valid ity of that document. 

State of California 
County of Los Angeles 

on November 19, 2022 before me, _ __,, __ ....._......,.....,._._---L....Z....:o~,'--............................ ,.,.....~-1-....,,_;.,__._i:..:c.. 
(insert name and title of the officer 

personally appeared Joseph Park , 
who proved to me on the basis of satisfactory evidence to be the Rerson~ whose name~are 
subscribed to the within instrument and acknowle~d to me tha~he/they executed the same in 

~her/their authorized capacity~), and that by~her/their signature~ on the instrument the 
Yerson0, or the entity upon behalf of which the perso~ acted, executed the instrument. 

I certify under PENAL TY OF PERJURY under the laws of the State of California that the foregoing 
paragraph is true and correct. 

WITNESS my hand and official seal. 

(Seal) 

.... 
0 
a: 
z 

1 

6 6 

JIWON YOO¼ 
6 

O [ 

COMM. #2406195 z 
Notary Public • California ~ 

Los Angeles County .... 

0 
Mx C2mm. Expires Mat, 28.:, 2026 [ 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Alaska Application (FSW) 
Page 30 of 30



THE PROVINCE OF ALBERTA 
ALBERTA UTILITIES COMMISSION 

In the Matter of an Application 
by Corix Utilities Inc. 

for Approvals relating to Restructuring Transactions 

November 23, 2022

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Alberta Application 
Page 1 of 13



2 

 

This Application is for the following orders of the Alberta Utilities Commission (“AUC”): 

(a) pursuant to section 101 of the Public Utilities Act1 (“PUA”), an order 
authorizing Corix Utilities Inc. (“CUI”)2 to issue its own shares3 and/or 
evidences of indebtedness to Corix Infrastructure Inc. (“CII”) and its affiliates 
that are subsidiaries of CII as part of pre-closing restructuring transactions 
of CII and its subsidiaries; and 

(b) pursuant to section 102 of the PUA, an order authorizing CUI, a 
designated “owner of a public utility” under the PUA and Public Utilities 
Designation Regulation4 (“Regulation”), to record on its books a transfer of 
all its shares to a corporation to be formed under the laws of a Canadian 
jurisdiction, herein referred to as CRU Midco,5 which will be owned by CII 
at the time of this transfer.6 

The following Appendices are included in support of this Application: 

(a) Appendix A – Simplified Pre and Post-closing Organizational 
Charts. 

I. INTRODUCTION 

1. Corix Utilities (Foothills Water) Inc. (“Corix Foothills”) owns and operates 
a water utility located at Heritage Point, Alberta (the “Water Utility”).  Corix Foothills is a 
wholly-owned subsidiary of CUI, which is a wholly-owned subsidiary of CII, and is 
indirectly controlled by British Columbia Investment Management Corporation (“BCI”)7. 

2. CUI, Corix Foothills, and the Water Utility are subject to the jurisdiction of 
the AUC pursuant to the PUA and the Regulation.  CUI and Corix Foothills are “owners 
of a public utility” pursuant to sections 1 and 101 of the PUA and section 1 of the 
Regulation.  The Water Utility is a “public utility” as it is defined in section 1 of the PUA. 

3. On August 26, 2022, CII and Corix Infrastructure (US) Inc. (“Corix US” and 
together with CII, the “Corix Parties”) entered into a transaction agreement (the 
                                            
1 RSA 200, c P-45 
2 CUI will be converted to an unlimited liability corporation (ULC) by a step in the restructuring of CII and 
its subsidiaries. The restructuring of CII and its subsidiaries is discussed later in this Application. 
3 As further described in paragraph 24, CUI will issue shares to its sole shareholder at the relevant time. 
4 Alta Reg 194/2006 
5 The names of the to-be-formed entities are notional. 
6 CRU Midco will be indirectly owned by Corix Infrastructure (US) Inc. upon completion of the Business 
Combination. 
7 Founded in 1999, BCI is a statutory corporation created by the Public Sector Pension Plans Act (British 
Columbia) for the purpose of providing investment management services to British Columbia’s public 
sector.  BCI manages approximately $211 billion (CAD) of assets on behalf of its clients, which include 11 
public sector pension plans, three insurance funds and various special purpose funds.  Through its 
infrastructure and renewable resources program, BCI seeks long-term, stable investments around the 
world in regulated utilities, transportation, telecommunications, and other infrastructure-based industries. 
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“Transaction Agreement”) with IIF Subway Investment LP (“IIF Subway”), SW Merger 
Acquisition Corp. (“SWMAC”) and SouthWest Water Company (“SouthWest”, and 
together with IIF Subway and SWMAC, the “SouthWest Parties”).  The Transaction 
Agreement provides a framework for combining CII’s water utility and wastewater and 
related businesses8 in Canada and the United States with the water utility and wastewater 
businesses of SouthWest in the United States (the “Business Combination”).  The 
Business Combination will result in a combined company holding the aforementioned 
businesses through an organizational structure shown in Appendix A. 

4. CUI and Corix Foothills will become part of the organizational structure of 
the combined company, being Corix US, following the Business Combination. 

5. CII proposes to undertake or cause its subsidiaries to undertake a 
restructuring prior to the completion of the Business Combination.  Some transactions in 
CII’s proposed pre-closing restructuring will require the transfer of CUI’s shares and CUI 
to issue additional shares and/or evidences of indebtedness to CII and its affiliates that 
are subsidiaries of CII. 

II. BACKGROUND 

Future Formation of Entities 

6. CRU Midco has not been formed at the time of filing this Application.  The 
Business Combination contemplates the formation of several entities that are not yet in 
existence in order to complete the Business Combination.  The purpose of these to-be-
formed entities is to facilitate the Business Combination. 

7. It is contemplated that CRU Midco will be formed before the completion of 
the Business Combination but it is not expected that CRU Midco will be formed during the 
Application review process.  To ensure that the AUC has the appropriate level of oversight 
with respect to CRU Midco, it is proposed that its formation documents be filed with the 
AUC as a compliance filing subsequent to the issuance of any AUC orders in this 
Application. 

Corix Utilities Inc. 

8. CUI is a corporation incorporated under the laws of British Columbia.  It is 
wholly owned by CII. 

9. CUI is a designated owner of a public utility pursuant to section 101 of the 
PUA and section 1(1)(h) of the Regulation. 

                                            
8 CII’s related businesses include the electric, natural gas, and propane distribution, geothermal energy 
delivery and municipal service operations of CII related to its U.S. and Canadian water and wastewater 
operations. 
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Corix Utilities (Foothills Water) Inc. 

10. Corix Foothills is a corporation incorporated under the laws of Alberta.  Corix 
Foothills is wholly owned by CUI and indirectly owned by CII.  Corix Foothills owns and 
operates the Water Utility. 

11. Corix Foothills is a designated owner of a public utility pursuant to section 
101 of the PUA and section 1(1)(i) of the Regulation. 

Corix Infrastructure Inc. 

12. CII is a corporation incorporated under the laws of British Columbia.  CII 
owns and operates energy utilities, water utilities and wastewater and related businesses.  
CII owns and operates approximately 385 water, 310 wastewater, three thermal energy 
distribution, two electricity distribution, one propane, three geothermal, one municipal, 
and three natural gas distribution systems in Canada and the United States, serving over 
800,000 people in Canada and the United States. 

Corix Infrastructure (US) Inc. 

13. Corix US is a corporation incorporated under the laws of Delaware. Corix 
US is wholly owned by CII. 

14. As discussed in paragraph 26, Corix US will indirectly own the Water Utility 
through its indirect ownership of Corix Foothills resulting from CII’s pre-closing 
restructuring. 

15. Following the Business Combination, CII and possibly an affiliate or 
affiliates of CII will have 50% ownership of Corix US and SWMAC Holdco, described 
below, will have the remaining 50% ownership of Corix US. 

CRU Midco 

16. It is anticipated that CRU Midco will be a corporation that will be formed 
under the laws of a Canadian jurisdiction.  CRU Midco will act as an intermediate holding 
company for CII and possibly an affiliate or affiliates of CII during the pre-closing 
restructuring and for Corix US after the completion of the Business Combination with 
respect to the ownership of CUI and Corix Foothills. 

SW Merger Acquisition Corp. 

17. SWMAC is a corporation incorporated under the laws of Delaware.  
SWMAC is owned by IIF Subway and Bazos CIV, L.P. (“Bazos”).9  SWMAC owns 100% 
of SouthWest.  Through its operating subsidiaries, SWMAC owns and operates 18 water 

                                            
9 IIF Subway is indirectly owned by IIF US Holding 2 LP, and Bazos is indirectly owned by the German 
reinsurer, Munich RE (Münchener Rückversicherungs-Gesellschaft Aktiengesellschaft in München). 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Alberta Application 
Page 4 of 13



5 

 

and wastewater utility companies in the United States.  SWMAC’s water and wastewater 
utilities provide service to over 500,000 people in seven U.S. states. 

SouthWest Water Company 

18. SouthWest is a corporation incorporated under the laws of Delaware.  It 
owns and operates water utility companies in the United States.  It is wholly owned by 
SWMAC. 

SWMAC Holdco 

19. It is anticipated that SWMAC Holdco will be a limited partnership that will be 
formed under the laws of Delaware or another U.S. state.  SWMAC Holdco will act as a 
holding company for the shareholders of SWMAC with respect to the ownership of the 
combined company (which will be Corix US).  Following the completion of the Business 
Combination, SWMAC Holdco will hold 50% of the ownership interest of Corix US. 

III. THE PROPOSED BUSINESS COMBINATION 

20. When the Business Combination is complete, CII and possibly an affiliate 
or affiliates of CII will directly own 50% of Corix US and SWMAC Holdco will own the other 
50% of Corix US.  Corix US will indirectly own and operate all of CII’s water utility and 
wastewater and related businesses and SouthWest’s water utility and wastewater 
businesses through wholly-owned subsidiaries. 

21. Corix Foothills is one such subsidiary. Corix Foothills will continue to own 
and operate the Water Utility following the completion of the Business Combination. 

22. To prepare for the Business Combination, both CII and SouthWest will 
undertake pre-closing restructurings. 

23. During CII’s pre-closing restructuring, CII contemplates forming CRU Midco 
and transferring its 100% ownership of CUI to CRU Midco (the “CUI Ownership Transfer 
Step”).  The CUI Ownership Transfer Step does not involve a change in control of CUI as 
CII contemplates transferring its ownership interest in CUI to its wholly-owned subsidiary, 
CRU Midco. 

24. In addition to the CUI Ownership Transfer Step, some of the pre-closing 
restructuring transactions contemplated by CII will involve the issuance of CUI shares to 
CII and its affiliate and the issuance by CUI of evidences of indebtedness to CII and its 
affiliates, such as in the form of notes (the “CUI Restructuring Steps”).  As a part of the 
CUI Restructuring Steps, CUI will issue shares to its sole shareholder at the relevant time 
(being CII before the CUI Ownership Transfer Step and CRU Midco after the CUI 
Ownership Transfer Step).  The CUI Restructuring Steps are necessary to facilitate the 
pre-closing restructuring of CII and its subsidiaries to complete the Business 
Combination. 
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25. An effect of CII’s pre-closing restructuring is that Corix US will acquire 
indirect control of CUI and Corix Foothills, along with the Water Utility. 

26. The Business Combination takes place well above CUI and Corix 
Foothills—at the Corix US holding company level.  After CII and SouthWest complete 
their respective pre-closing restructurings, SWMAC will merge with and into Corix US, 
with Corix US as the surviving entity.  Corix US will indirectly own the Water Utility through 
its indirect ownership of Corix Foothills. 

27. Once the Business Combination is complete: (a) CII and possibly an affiliate 
or affiliates of CII will own 50% of Corix US’ outstanding stock; and (b) SWMAC Holdco 
will own the remaining 50% of Corix US’ outstanding stock. 

28. As mentioned above, the Transaction Agreement requires certain 
conditions to be satisfied in order to complete the Business Combination.  These 
conditions include, but are not limited to, obtaining all applicable government approvals 
and consents.  Given the anticipated time to complete the various closing conditions, the 
completion of the Business Combination is anticipated to occur in late 2023. 

IV. APPLICABLE LAW AND RELEVANT PRECENDENT 

i. The Pre-Closing Restructuring 

29. CUI submits that section 101(2) of the PUA is applicable to the CUI 
Restructuring Steps. 

30. Section 101(2) states as follows: 

(2) No owner of a public utility designated under subsection (1) 
shall 
(a) issue any 

  (i) of its shares or stock, or 
 (ii) bonds or other evidences of indebtedness, payable in 

more than one year from the date of them, 
 unless it has first satisfied the Commission that the proposed 

issue is to be made in accordance with law and has obtained 
the approval of the Commission for the purposes of the issue 
and an order of the Commission authorizing the issue, 

31. The CUI Restructuring Steps contemplate the issuance of CUI shares 
and/or evidences of indebtedness to CII and its affiliates as part of the pre-closing 
restructuring of CII and its subsidiaries.  The CUI Restructuring Steps do not involve any 
entities that are not wholly-owned by CII and possibly an affiliate or affiliates of CII.  Thus, 
throughout the CUI Restructuring Steps, CII and possibly an affiliate or affiliates of CII will 
maintain 100% ownership, either directly or indirectly, of CUI.  Nevertheless, CUI requires 
AUC authorization for the CUI Restructuring Steps due to the language in section 101(2) 
of the PUA. 
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32. CUI submits that section 102 of the PUA is applicable to the CUI Ownership 
Transfer Step. 

33. Specifically, section 102(1) states as follows: 

Unless authorized to do so by an order of the Commission, the 
owner of a public utility designated under section 101(1) shall not 
sell or make or permit to be made on its books a transfer of any 
share of its capital stock to a corporation, however incorporated, if 
the sale or transfer, in itself or in connection with previous sales or 
transfers, would result in the vesting in that corporation of more than 
50% of the outstanding capital stock of the owner of the public utility. 

34. Even though CRU Midco will be a wholly-owned subsidiary of CII at the time 
of the Ownership Transfer Step and control of CUI and Corix Foothills will not change as 
a result of the Ownership Transfer Step, CUI requires AUC authorization to make on its 
book the transfer of all its shares to CRU Midco pursuant to section 102 of the PUA.10 

ii. AUC Decision Criteria for Sections 101 and 102 Authorizations 

35. The AUC applies a no-harm test, which has been articulated as follows: 

… that it should weigh the potential positive and negative impacts 
of the transactions to determine whether the balance favours 
customers or at least leaves them no worse off, having regard to 
all of the circumstances of the case. If so, then the Board 
considers that the transactions should be approved.11 

36. The factors and considerations examined by the AUC to determine whether 
customers would be harmed are the following:12 

a) the impact to the rates and charges passed on to customers; 

b) the operational benefit or risk related to the acquiring party’s utility 
experience; which encompasses the following considerations: 

                                            
10 CRU Midco will be a wholly-owned subsidiary of CII at the time of the CUI Ownership Transfer Step.  
However, following the CUI Ownership Transfer Step ownership of CRU Midco will be transferred from CII 
to an intermediate holding company of CII and possibly an affiliate or affiliates of CII as part of the CII pre-
closing restructuring.  Control of CRU Midco will remain with CII and possibly an affiliate or affiliates of CII 
throughout the pre-closing restructuring.  On completion of the Business Combination, CRU Midco will be 
indirectly controlled by CII and possibly an affiliate or affiliates of CII (who will own, in the aggregate, 50% 
of Corix US stock, on the one hand) and SWMAC Holdco, which will own 50% of Corix US stock, on the 
other hand. 
11 Decision 2000-41: TransAlta Utilities Corporation, Sale of Distribution Business, Application 2000051-1, 
File 6404-3, July 5, 2000, page 8. 
12 Decision 25089-D01-2020: AltaGas Canada Inc. and PSPIB Cycle Investments Inc., Application for 
Transfer of Shares and Stock, February 18, 2020, at paras 20-22. 
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• impact on the financial profile of the utility for purposes of 
attracting capital; 

• sufficient, continuing Commission oversight of the utility; 

• continuing management and operational expertise post-
transaction; 

• impact on customer costs related to tax, pension funds or other 
matters; and 

• desire of the acquiring party to operate a utility business in 
Alberta when compared to the divesting party; 

c) customers are, to the maximum extent possible, to be protected 
against any negative ramifications arising from a transaction; 

d) customers are not entitled to a level of post-transaction regulatory 
certainty they would not have realized if the transaction had not been 
approved; and 

e) customers are at least no worse off after the transaction is completed 
after consideration of the potential positive and negative impacts of a 
proposed share transaction. 

V. ANALYSIS 

37. CUI submits that the CUI Restructuring Steps and the CUI Ownership 
Transfer Step satisfy the no-harm test.  They will have no effect on the service of the 
Water Utility or the rates charged for the services provided by Corix Foothills to its 
customers of the Water Utility.  They are internal restructuring transactions that are 
necessary to facilitate the pre-closing restructuring of CII and its subsidiaries in 
preparation for the completion of the Business Combination. 

No Harm Suffered by Customers 

38. As mentioned earlier, the CUI Restructuring Steps and the CUI Ownership 
Transfer Step will not alter CUI’s direct control of Corix Foothills.  Immediately following 
the completion of the Ownership Transfer Step, CII will retain its indirect ownership of CUI 
and Corix Foothills through its to-be-formed subsidiary CRU Midco.13 

                                            
13 Following the completion of the Business Combination, CII will retain, possibly with an affiliate or 
affiliates of CII, 50% indirect ownership of CUI and Corix Foothills and SWMAC Holdco will have indirect 
ownership of the remaining 50%. 
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Corix Simplified Pre-closing, Post-restructuring
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Business Combined Company – Simplified Post-Closing

100%

50% 50%

100% 100% 100%

100%

100% 100%

Corix US

SWMAC 
Holdco Δ

Intermediate 
Newco Δ

CRU Midco Δ

Corix Utilities (Foothills 
Water) Inc.

Inland Pacific 
Resources Inc. 

SouthWest Water 
Company

Holding & 
Operating  

Companies

Holding & 
Operating 

Companies

CII and an Affiliate or Affiliates

► Step 1: CII and SouthWest Water Company complete pre-closing 
restructuring transactions

► Step 2: SW Merger Acquisition Corp. merges with and into Corix 
US, and Corix US survives

► Step 3: Corix US contributes the stock of Inland Pacific Resources 
Inc. and SouthWest Water Company to Intermediate Newco, 
Intermediate Newco assumes Corix US third-party debt and issues 
stock to Corix US

100%

CUIU

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Alberta Application 
Page 13 of 13



THE PROVINCE OF BRITISH COLUMBIA 
BRITISH COLUMBIA UTILITIES COMMISSION 

In the Matter of an Application 
for Approvals relating to Restructuring 

and Business Combination Transactions 
Involving 

Corix Multi-Utility Services Inc. 

November 16, 2022

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - BCUC Application 
Page 1 of 31



1 
 

 

This Application is for the following orders of the British Columbia Utilities Commission 
(“BCUC”): 

(a) pursuant to section 52 of the Utilities Commission Act (“UCA”), an 
order approving Corix Multi-Utility Services Inc. (“CMUS”)1, a public utility 
under the UCA that is indirectly controlled by British Columbia Investment 
Management Corporation (“BCI”), to transfer its interest in each of the three 
Stream B thermal energy utilities that it owns and operates (the 
“Transferred TES”) to three limited partnerships to be formed under the 
laws of a Canadian jurisdiction (the “TES LPs”), which will continue to be 
indirectly controlled by BCI;2 

(b) subject to the BCUC’s approval requested above in (a) and pursuant 
to sections 45 and 46 of the UCA, an order granting a certificate of public 
convenience and necessity (“CPCN”) to each of the TES LPs to enable them 
to lawfully operate the respective Transferred TES; 

(c) pursuant to section 50 of the UCA, an order approving CMUS to 
issue additional shares and to assume intercompany balances in 
connection with the restructuring of Corix Infrastructure Inc. (“CII”) and its 
subsidiaries; and 

(d) pursuant to section 54 of the UCA, an order approving a holding 
entity which is anticipated to be a limited partnership to be formed under the 
laws of Delaware or another U.S. state (“SMWAC Holdco”) to acquire 50% 
ownership of Corix Infrastructure (US) Inc. (“Corix US”), which will result in 
SWMAC Holdco sharing indirect control of CMUS with CII and possibly an 
affiliate or affiliates of CII. 

The following Appendices are included in support of this Application: 

(a) Appendix A – Simplified Pre- and Post-closing Organizational 
Charts; and 

(b) Appendix B – Draft Order. 

I. INTRODUCTION 

1. CMUS owns and operates a number of public utility systems in British 
Columbia that are subject to the jurisdiction of the BCUC pursuant to the UCA and the 
BCUC’s Thermal Energy System (“TES”) Regulatory Framework Guidelines. 

                                            
1 CMUS will be converted to an unlimited liability corporation (ULC) by a step in the restructuring of Corix 
Infrastructure Inc. and its subsidiaries. The restructuring of Corix Infrastructure Inc. and its subsidiaries is 
discussed later in this Application. 
2 Each TES LP will own and operate one of the three Transferred TES.  
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2. CMUS’ energy utilities vary in size and complexity, from energy distribution 
systems that are part of multi-utility systems serving small residential, commercial, or 
recreational developments (the “Multi-Utility Systems”) to Stream B TES serving 
campus developments.  CMUS owns and operates the following BCUC-regulated utility 
systems: 

a) 3 Stream B TES; 

b) 2 Stream A geothermal energy utilities; 

c) 1 Micro TES geothermal energy utility; 

d) 2 electricity distribution utilities; 

e) 2 natural gas distribution utilities; and 

f) 1 propane distribution utility. 

3. CMUS is a wholly-owned subsidiary of Corix Utilities Inc. (“CUI”), which is a 
wholly-owned subsidiary of CII, and is indirectly controlled by BCI.3  Pursuant to BCUC 
Orders G-52-06 and G-92-12, the BCUC approved a numbered BC company and 
affiliates of BCI to acquire ownership of shares in CII causing BCI to indirectly control 
CMUS.4 

4. On August 26, 2022, CII and Corix US (the “Corix Parties”) entered into a 
transaction agreement (the “Transaction Agreement”) with IIF Subway Investment LP 
(“IIF Subway”), SW Merger Acquisition Corp. (“SWMAC”) and SouthWest Water 
Company (“SouthWest”, and together with IIF Subway and SWMAC, the “SouthWest 
Parties”).  The Transaction Agreement provides a framework for combining CII’s water 
utility and wastewater and related businesses5 in Canada and the United States with the 
water utility and wastewater businesses of SouthWest in the United States (the 
“Business Combination”).  The Business Combination will result in a combined 
company holding the aforementioned businesses through an organizational structure 
shown in Appendix A. 

                                            
3 Founded in 1999, BCI is a statutory corporation created by the Public Sector Pension Plans Act for the 
purpose of providing investment management services to British Columbia’s public sector.  BCI manages 
approximately $211 billion (CAD) of assets on behalf of its clients, which include 11 public sector pension 
plans, three insurance funds and various special purpose funds.  Through its infrastructure and renewable 
resources program, BCI seeks long-term, stable investments around the world in regulated utilities, 
transportation, telecommunications, and other infrastructure-based industries. 
4 The numbered BC company acquired shares of Terasen Utility Services Inc. in 2006, which resulted in 
acquisition of indirect control of Terasen Multi-Utility Services Inc.  Terasen Multi-Utility Services Inc. was 
subsequently changed to Corix Multi-Utility Services Inc.  BCI affiliates acquired additional shares of Corix 
Infrastructure Inc. in 2012. 
5 CII’s related businesses include the electric, natural gas, and propane distribution, geothermal energy 
delivery and municipal service operations of CII related to its U.S. and Canadian water and wastewater 
operations. This Application refers to these CII business activities as the related businesses. 
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5. CMUS and its related businesses will become part of the organizational 
structure of the combined company, being Corix US, following the Business Combination.  
However, the Business Combination does not include the Transferred TES.6  Therefore, 
as a part of the pre-closing restructuring, the Transferred TES will be moved out of CMUS 
and into separate entities (being the TES LPs), which will continue to be indirectly 
controlled by BCI. 

6. Upon the completion of the Business Combination, there will be two distinct 
organizations.  This is illustrated in Appendix A. 

a) The businesses that are included in the Business Combination will 
be held by a combined company, being Corix US, through an organizational 
structure that is jointly owned by SWMAC Holdco with CII and possibly an 
affiliate or affiliates of CII. 

b) The Transferred TES will be held by the TES LPs that currently are 
and will continue to be indirectly controlled by BCI and are outside of the 
combined company’s organizational structure. 

7. CII therefore proposes to undertake or cause its subsidiaries to undertake 
a restructuring prior to the completion of the Business Combination.  The main purpose 
of the pre-closing restructuring as it relates to this Application is to transfer CMUS’ 
ownership of the Transferred TES to the TES LPs, which will continue to be indirectly 
controlled by BCI after the transfer.  The pre-closing restructuring also contemplates the 
issuance of new shares by CMUS and the winding-up of an entity into CMUS, which will 
ultimately result in certain intercompany balances owed by CMUS being extinguished and 
require CMUS to assume intercompany balances for a brief moment in time (collectively, 
the “Intercompany Balances Settlement Steps”). 

8. BCI will retain indirect control over the Transferred TES throughout and 
following the Business Combination.  Accordingly, the transfer of the Transferred TES to 
the TES LPs will not result in any change in control nor is any person acquiring a 
“reviewable interest” in the Transferred TES.7  Moving the Transferred TES into the TES 
LPs will provide for greater efficiency in managing the business, greater transparency, 
containment of liability as between the TES systems, and allow for greater flexibility in the 
future. 

                                            
6 BCI will retain indirect control of the Transferred TES following the completion of the Business 
Combination.  The Multi-Utility Systems are included in the Business Combination due to a level of 
connectedness between them and their common pool of customers to the water utilities servicing the same 
or nearby locations.  For example, customers of the water utility and wastewater operations at Sun Rivers 
are generally also customers of the Sun Rivers natural gas and electricity distribution utilities. 
7 Section 54 of the UCA does not apply to the acquisition by the TES LPs of the Transferred TES. 
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9. The Transferred TES in respect of which BCUC approvals pursuant to 
sections 45, 46, and 52 of the UCA are requested in this Application are: 

a) Burnaby Mountain District Energy Utility; 

b) UBC Neighbourhood District Energy System; and 

c) Dockside Green District Energy Utility. 

10. Although CMUS will transfer its interests in the Transferred TES to the TES 
LPs, CMUS will retain ownership and operations of the Multi-Utility Systems because they 
form part of CII’s related businesses, which are included in the Business Combination.  
The Multi-Utility Systems in respect of which BCUC approval pursuant to section 54 of 
the UCA is requested in this Application are: 

a) Panorama Mountain: 

(i) Propane Distribution Utility; 

b) Sonoma Pines: 

(i) Electricity Distribution Utility; 

(ii) Natural Gas Distribution Utility; 

c) Sun Rivers: 

(i) Electricity Distribution Utility; 

(ii) Natural Gas Distribution Utility; 

(iii) Micro TES Geothermal System; 

(iv) Stream A Belmonte Central Energy Plant TES; and 

(v) Stream A Talasa Central Energy Plant TES. 

11. Once the pre-closing restructuring is complete, CII will combine its water 
utility and wastewater and related businesses with SouthWest’s water utility and 
wastewater businesses.  This combination will occur at the Corix US corporate level.  CII 
and possibly an affiliate or affiliates of CII will have 50% ownership of Corix US, while 
SWMAC Holdco will acquire the remaining 50% ownership of Corix US and thereby 
indirectly control more than 20% of the voting shares of CMUS. 

12. A draft order is provided in Appendix B to this Application for the BCUC’s 
consideration. 
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II. BACKGROUND 

Future Formation of Entities 

13. SWMAC Holdco and the TES LPs have not been formed at the time of filing 
this Application.  The Business Combination contemplates the formation of several 
entities that are not yet in existence in order to complete the Business Combination.  The 
purpose of these to-be-formed entities is to facilitate the Business Combination. 

14. It is contemplated that SWMAC Holdco and the TES LPs will be formed 
shortly before the completion of the Business Combination.  For this reason, SWMAC 
Holdco and the TES LPs are not expected to be formed during this Application process.  
To ensure that the BCUC has the appropriate level of oversight with respect to SWMAC 
Holdco and the TES LPs, it is proposed that their formation documents be filed with the 
BCUC as a compliance filing subsequent to the issuance of any BCUC orders in this 
Application. 

Corix Multi-Utility Services Inc. 

15. CMUS is a corporation incorporated under the laws of British Columbia.  
CMUS is a wholly-owned subsidiary of CUI which is a wholly-owned subsidiary of CII. 

16. CMUS is a public utility under the UCA.  It owns and operates the following 
public utility systems in British Columbia: 

a) the Transferred TES, which are not included in the Business 
Combination: 

i) Burnaby Mountain District Energy Utility pursuant to the 
CPCN granted by Orders C-7-11 issued on July 26, 2011 and C-5-
17 issued on September 15, 2017; 

ii) UBC Neighborhood District Energy System pursuant to the 
CPCN granted by Order C-2-15 issued on March 10, 2015; and 

iii) Dockside Green District Energy Utility pursuant to the CPCN 
granted by Orders G-166-18, C-1-08, and C-3-08. 

b) the Multi-Utility Systems, which are included in the Business 
Combination and will remain owned and operated by CMUS following the 
Business Combination: 

i) the propane distribution utility at Panorama Mountain Village 
pursuant to the CPCN granted by Order C-6-03 issued on 
July 9, 2003; 
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ii) the electricity and natural gas distribution utilities at Sonoma 
Pines pursuant to the CPCN granted by Order C-13-05 issued on 
May 25, 2005; and 

iii) the electricity and natural gas distribution utilities and the 
geothermal utilities at Sun Rivers: 

a. the electricity and natural gas distribution utilities at 
Sun Rivers pursuant to the CPCN granted by Order C-18-99 
issued on November 25, 1999; 

b. the Belmonte Central Energy Plant Thermal Energy 
System at Sun Rivers pursuant to its registration as a Stream 
A TES by Order C-103-15 issued on June 18, 2015; 

c. the Talasa Central Energy Plant Thermal Energy 
System at Sun Rivers pursuant to its registration as a Stream 
A TES by Order C-102-15 issued on June 18, 2015; and 

d. the Micro TES GSX System at Sun Rivers. 

Corix Infrastructure Inc. 

17. CII is a corporation incorporated under the laws of British Columbia.  It is 
indirectly controlled by BCI.  CII owns and operates energy utilities, water utilities and 
wastewater and related businesses.8  CII owns and operates approximately 385 water, 
310 wastewater, three thermal energy distribution, two electricity distribution, one 
propane, three geothermal, one municipal, and three natural gas distribution systems in 
Canada and the United States, serving over 800,000 people in Canada and the United 
States. 

Corix Infrastructure (US) Inc. 

18. Corix US is a corporation incorporated under the laws of Delaware.  Corix 
US is wholly owned by CII. 

19. As discussed in paragraph 29, Corix US will indirectly own the Multi-Utility 
Systems through its indirect ownership of CMUS resulting from CII’s pre-closing 
restructuring. 

                                            
8 CII has an interest in Oakridge Energy LP.  CII’s interest in Oakridge Energy LP will be transferred to 
another entity that will remain indirectly controlled by BCI and will not be part of the combined company’s 
organizational structure following the completion of the Business Combination.  With respect to the pre-
closing restructuring transactions contemplated for the Business Combination, there is no disposition of 
Oakridge Energy LP’s utility assets nor is there any change in control of Oakridge Energy LP.  Following 
the Business Combination, control of Oakridge Energy LP will remain with BCI and the Creative Energy 
group. 
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20. Subject to the BCUC’s approval in this Application9 and upon completion of 
the Business Combination, CII and possibly an affiliate or affiliates of CII will have 50% 
ownership of Corix US and SWMAC Holdco will acquire the remaining 50% ownership of 
Corix US. 

TES LPs 

21. Three limited partnerships will be formed under the laws of a Canadian 
jurisdiction.  It is anticipated that the TES LPs will be formed following regulatory 
approvals and shortly before the completion of the Business Combination.  The TES LPs 
will be indirectly controlled by BCI.  The TES LPs will exist in an organizational structure 
that will be separate from the organizational structure of the combined company, Corix 
US, following the Business Combination. 

22. Subject to obtaining regulatory approvals, the first limited partnership will 
own and operate the Burnaby Mountain District Energy Utility.  The second limited 
partnership will own and operate the UBC Neighbourhood District Energy System.  The 
third limited partnership will own and operate the Dockside Green District Energy Utility. 

SW Merger Acquisition Corp. 

23. SWMAC is a corporation incorporated under the laws of Delaware.  
SWMAC is owned by IIF Subway and Bazos CIV, L.P. (“Bazos”).10  SWMAC owns 100% 
of SouthWest.  Through its operating subsidiaries, SWMAC owns and operates 18 water 
and wastewater utility companies in the United States.  SWMAC’s water and wastewater 
utilities provide service to over 500,000 people in seven U.S. states. 

SouthWest Water Company 

24. SouthWest is a corporation incorporated under the laws of Delaware.  It 
owns and operates water utility companies in the United States.  It is wholly owned by 
SWMAC. 

SWMAC Holdco 

25. It is anticipated that SWMAC Holdco will be a limited partnership that will be 
formed under the laws of Delaware or another U.S. state.  SWMAC Holdco will act as a 
holding company for the shareholders of SWMAC with respect to the ownership of the 
combined company (which will be Corix US).  Following the completion of the Business 
Combination, SWMAC Holdco will hold 50% of the ownership interest of Corix US. 

                                            
9 Subject also to the approval of regulators in the other jurisdictions where CII and SouthWest have utility 
businesses. 
10 IIF Subway is indirectly owned by IIF US Holding 2 LP, and Bazos is indirectly owned by the German 
reinsurer, Munich RE (Münchener Rückversicherungs-Gesellschaft Aktiengesellschaft in München). 
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III. THE PROPOSED BUSINESS COMBINATION 

26. When the Business Combination is complete, CII and possibly an affiliate 
or affiliates of CII will directly own 50% of Corix US and SWMAC Holdco will own the other 
50% of Corix US.  Corix US will indirectly own and operate all of CII’s water utility and 
wastewater and related businesses and SouthWest’s water utility and wastewater 
businesses through wholly-owned subsidiaries. 

27. CMUS is one such subsidiary that will continue to own and operate the 
Multi-Utility Systems as part of CII’s related businesses following the completion of the 
Business Combination. 

28. To prepare for the Business Combination, both CII and SouthWest will 
undertake pre-closing restructurings.  As outlined above, the Business Combination does 
not include the Transferred TES, and CMUS therefore proposes to undertake a pre-
closing restructuring prior to completing the Business Combination. 

29. During CII’s pre-closing restructuring, CMUS will transfer the Transferred 
TES to the TES LPs, and Corix US will acquire indirect control of CMUS and CII’s 
Canadian water utility and wastewater and related businesses.  CII’s pre-closing 
restructuring does not change BCI’s indirect control over CII’s water utility and wastewater 
and related businesses. 

30. Corix US will organize a new entity herein referred to as Intermediate 
Newco, which is anticipated to be formed under the laws of Delaware.  Intermediate 
Newco will be a holding company that will acquire indirect control of the utility operating 
subsidiaries included in the Business Combination. 

31. As a part of the Intercompany Balances Settlement Steps, CMUS proposes 
to issue additional shares to CUI and to assume intercompany balances.  These 
intercompany balances and certain existing intercompany balances will be extinguished 
as part of the Intercompany Balances Settlement Steps. 

32. The combination takes place well above CMUS—at the Corix US holding 
company level.  After CII and SouthWest complete their respective pre-closing 
restructurings, SWMAC will merge with and into Corix US, with Corix US as the surviving 
entity.  Corix US will indirectly own the Multi-Utility Systems through its indirect ownership 
of CMUS. 

33. Once the Business Combination is complete: (a) CII and possibly an affiliate 
or affiliates of CII will own 50% of Corix US’ outstanding stock; and (b) SWMAC Holdco 
will own the remaining 50% of Corix US’ outstanding stock, thereby sharing control of 
more than 20% of the voting shares of CMUS.  The Transferred TES will be owned and 
operated by the TES LPs, which will be indirectly controlled by BCI, in a separate 
organizational structure. 

34. As mentioned above, the Transaction Agreement requires certain 
conditions to be satisfied in order to complete the Business Combination.  These 
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conditions include, but are not limited to, obtaining all applicable government approvals 
and consents.  Given the anticipated time to complete the various closing conditions, the 
completion of the Business Combination is anticipated to occur in late 2023. 

IV. APPLICABLE LAW AND RELEVANT PRECEDENT 

i. Disposition of the Transferred TES to the TES LPs 

35. CMUS submits that section 52 of the UCA is applicable to this component 
of the Application. 

36. The BCUC confirmed that section 52 of the UCA is applicable to a similar 
transaction involving Shannon Wall Centre Apartments LP disposing of its interest in the 
Shannon Estates Thermal Energy System to an affiliate.11  Similar to this Application, the 
proposed disposition in the Shannon Estates matter consisted of the entire energy system 
without modification to its operation or infrastructure. 

37. Section 52 states as follows: 

(1) Except for a disposition of its property in the ordinary course of 
business, a public utility must not, without first obtaining the 
commission's approval, 

(a) dispose of or encumber the whole or a part of its property, 
franchises, licences, permits, concessions, privileges or rights, 
or 

(b) by any means, direct or indirect, merge, amalgamate or 
consolidate in whole or in part its property, franchises, 
licences, permits, concessions, privileges or rights with those 
of another person. 

(2) The commission may give its approval under this section subject 
to conditions and requirements considered necessary or desirable 
in the public interest. 

38. Pursuant to section 52 of the UCA, CMUS requires BCUC approval to 
dispose of its 100% interests in the Transferred TES, noting that in this case the property 
and related business will be transferred fully intact to the affiliated TES LPs and 
accordingly there will be no change in utility operation, service or control. CMUS therefore 
requests the approval of the BCUC pursuant to section 52 for the disposition of 100% of 
its interests in the Transferred TES to the TES LPs. 

                                            
11 BCUC Order G-160-18 and Reasons for Decision. 
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BCUC Decision Criteria for Section 52 Disposition 

39. Section 52(2) of the UCA states that the BCUC may give its approval under 
the section “subject to conditions and requirements considered necessary or desirable in 
the public interest”.  Section 52(2) does not otherwise provide guidance on the criteria the 
BCUC is to consider.  In cases like this one where the utility system and business will be 
transferred fully with no change in utility operation, the BCUC typically considers the 
section 52 application using the same criteria as if the utility system transfer was by way 
of a share transfer. 

40. In past decisions on proposed acquisition of or acquisition of control of 
voting shares of a public utility (a “reviewable interest”), the BCUC has applied certain 
criteria to assist in determining whether there is potential for detrimental effects to the 
utility and its customers and, in the broader sense, to the public interest.  The BCUC 
decision in the matter of an application by Kinder Morgan, Inc. and 0731297 B.C. Ltd. for 
the acquisition of common shares of Terasen Inc. dated November 10, 2005 (the “KMI-
Terasen Decision”)12 is generally applicable to the BCUC’s review of this Application.13  
In its KMI-Terasen Decision, the BCUC applied specific criteria to assist in determining 
whether the public utility and the users of the services of the public utility will be 
detrimentally affected by a proposed acquisition.  The criteria used were that: 

(a) the utility’s current and future ability to raise equity and debt 
financing not be reduced or impaired;  

(b) there be no violation of existing covenants that will be detrimental to 
the customers;  

(c) the conduct of the utility’s business, including the level of service, 
either now or in the future, will be maintained or enhanced;  

(d) the application be in compliance with appropriate enactments 
and/or regulations;  

(e) the structural integrity of the assets will be maintained in such a 
manner as to not impair utility service; and 

(f) the public interest will be preserved. 

                                            
12 BCUC Order and Reasons for Decision G-116-05. 
13 The KMI-Terasen Decision has been applied in numerous BCUC decisions. 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - BCUC Application 
Page 11 of 31



11 
 

 

41. Furthermore, the BCUC in the KMI-Terasen Decision elaborated on 
criterion (f) by stating the following: 

(a) the public interest must be considered with respect to the Utilities 
over which the BCUC has jurisdiction; 

(b) the public interest must be viewed in the context of the scope of the 
approval that is being requested; 

(c) the BCUC panel concluded that the public interest criterion should 
not extend beyond issues normally considered by the BCUC for the 
general regulation of public utilities in the public interest; and 

(d) the BCUC panel concluded that it is appropriate to exclude issues 
that are more appropriately dealt with by, or that are more properly within 
the jurisdiction of, other agencies or levels of government. 

ii. Acquisition of Transferred TES 

42. Assuming the BCUC grants the requested section 52 approval above, the 
TES LPs will require CPCNs for the Transferred TES they will acquire, own and operate.  
CMUS on behalf of the to-be-formed TES LPs therefore requests that the BCUC grant 
CPCNs for the Transferred TES to each of the TES LPs to ensure compliance with section 
45 of the UCA. 

43. Section 45(1) states as follows: 

Except as otherwise provided, after September 11, 1980, a person 
must not begin the construction or operation of a public utility plant 
or system, or an extension of either, without first obtaining from the 
commission a certificate that public convenience and necessity 
require or will require the construction or operation.  

44. Section 46(3) states as follows: 

Subject to subsections (3.1) to (3.3), the commission may, by order, 
issue or refuse to issue the certificate, or may issue a certificate of 
public convenience and necessity for the construction or operation 
of a part only of the proposed facility, line, plant, system or 
extension, or for the partial exercise only of a right or privilege, and 
may attach to the exercise of the right or privilege granted by the 
certificate, terms, including conditions about the duration of the right 
or privilege under this Act as, in its judgment, the public 
convenience or necessity may require. 
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BCUC Decision Criteria for Acquisition of Transferred TES 

45. In this case, the BCUC has already granted CPCNs for the construction and 
operation of the Transferred TES, and these systems are presently operating and 
providing thermal energy services to customers.  CMUS submits therefore that the 
pertinent consideration is whether the TES LPs have the human and financial resources 
and expertise to operate and maintain the Transferred TES to continue to provide 
services that are safe, reliable and in all respects just and reasonable. 

iii. Issuance of Additional CMUS Shares and Assumption of Intercompany 
Balances 

46. The Intercompany Balances Settlement Steps require CMUS to issue 
additional shares to CUI and to assume intercompany balances.  Pursuant to subsections 
50(2), (5), and (7) of the UCA, CMUS must obtain the BCUC’s approval before the 
Intercompany Balances Settlement Steps can be completed. 

47. Subsections 50(2), (5), and (7) state as follows: 

50(2) Except in the case of a security evidencing indebtedness 
payable less than one year from its date, a public utility must not 
issue a security without first obtaining approval of the commission 
under this section and, if section 54 applies, under that section. 

50(5) Without first obtaining the commission’s approval, a public 
utility must not guarantee the payment of all or part of a loan or all 
or part of the interest on a loan made to another person. 

50(7) The commission may give its approval under this section 
subject to conditions and requirements considered necessary or 
desirable in the public interest. 

BCUC Decision Criteria for Section 50 Approvals 

48. The BCUC may give its approval to the Intercompany Balances Settlement 
Steps—issuance of additional CMUS shares and assumption of intercompany 
balances—if it determines that it is necessary or desirable in the public interest. 

iv. Acquisition of Reviewable Interest in CMUS 

49. Completing the Business Combination will result in SWMAC Holdco 
acquiring and, with CII and possibly an affiliate or affiliates of CII, sharing indirect control 
of more than 20% of the voting shares of CMUS.  SWMAC on behalf of the to-be-formed 
SWMAC Holdco therefore requests BCUC approval pursuant to section 54 of the UCA to 
acquire a “reviewable interest” in CMUS. 
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50. Specifically, section 54(7) of the UCA states the following: 

A person must not acquire or acquire control of such number of any 
class of shares of a public utility as (a) in themselves, or (b) together 
with shares already owned or controlled by the person and the 
person’s associates, cause the person to have a reviewable interest 
in a public utility unless the person has obtained the commission’s 
approval. 

51. Section 54(4) of the UCA defines a “reviewable interest” in a public utility as 
owning or controlling more than 20% of the voting shares outstanding of any class of 
shares of that public utility.  Section 54(7) of the UCA prohibits an entity from acquiring or 
acquiring control of more than 20% of the voting shares of a public utility without the 
BCUC’s approval.  In this case, CMUS is the public utility because it will continue to own 
and operate the Multi-Utility Systems following the completion of the Business 
Combination. 

52. Prior to completing the Business Combination, CII will undergo a 
restructuring to prepare for the combination.  The pre-closing restructuring will not trigger 
any requirements to seek section 54 approvals.  The disposition of the Transferred TES 
from CMUS to the TES LPs will necessitate the BCUC’s approval under section 52 
(discussed earlier). 

53. The Business Combination contemplates the combination of CII’s water 
utility and wastewater and related businesses with SouthWest’s water utility and 
wastewater businesses.  The Multi-Utility Systems that form part of CII’s related 
businesses are owned and operated by CMUS.  The combination will happen at the Corix 
US holding company level by SWMAC Holdco acquiring 50% ownership of Corix US.  
This will result in SWMAC Holdco indirectly acquiring and, with CII and possibly an affiliate 
or affiliates of CII, sharing control of more than 20% of the voting shares of CMUS. 

54. The BCUC is to consider this component of the Application pursuant to 
section 54(9) of the UCA.  Section 54(9) states the following: 

The commission may give its approval under this section subject to 
conditions and requirements it considers necessary or desirable in 
the public interest, but the commission must not give its approval 
under this section unless it considers that the public utility and the 
users of the service of the public utility will not be detrimentally 
affected. 

BCUC Decision Criteria for Section 54 Acquisition of Reviewable Interest 

55. As discussed earlier, the criteria set out in the KMI-Terasen Decision are 
applicable for the review of an application under section 54(7) of the UCA.  The criteria 
are set out in paragraphs 40 and 41 of this Application. 
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V. ANALYSIS 

i Disposition of the Transferred TES to the TES LPs 

56. The Transferred TES and associated business that are not included in the 
Business Combination involve core district energy operations and joint venture 
investments.  This business will carry on as normal in an organizational structure that is 
separate from the combined company.  BCI will retain indirect control over the Transferred 
TES and associated business. 

57. The Transferred TES business involves thermal energy production and 
distribution (i.e., the distribution of steam/hot water and chilled water for space heating 
and cooling and DHW heating), as opposed to other types of energy distribution 
operations (e.g., natural gas, electricity, or propane distribution). 

58. The Transferred TES business will retain the “Corix” name, and Lisa 
Sparrow will continue in her role as President and Chief Executive Officer of the business.  
The business will be focused, with Lisa Sparrow’s and BCI’s full attention, on accelerating 
the development and operation of safe, reliable, sustainable and cost-effective thermal 
energy solutions. 

59. The transfer of the Transferred TES to the TES LPs will not change the 
functional integrity of the energy systems nor their operation or service.  The customers 
of the Transferred TES will be unaffected by this transfer. 

60. CMUS has considered the potential impact of this proposed restructuring 
on financial and technical capacity, in particular, as these are key indicators of whether 
the users of the services of the transferred public utilities could be detrimentally affected, 
and submits: 

(a) The TES business will continue to be indirectly controlled by BCI.  
BCI is one of the largest investment managers in Canada, responsible for 
$211 billion (CAD) assets under management as of March 31, 2022, and it 
has an active direct infrastructure investment program including water 
utilities, electric and gas utilities, energy and power companies, liquids 
transportation pipelines, and rapid transit infrastructure.  As a result, the 
Transferred TES and associated business will continue to have access to 
equity financing as they did in the past. 

(b) No degradation to operations of the Transferred TES is expected as 
the thermal energy system technical expertise will remain with the 
transferred TES business.  Many of the technical and operational staff that 
work on the Transferred TES presently will remain with the business.  This 
is intended to ensure the continuation of operations in a safe and reliable 
manner. 
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Financing Ability 

61. Following the transfer to the TES LPs, the Transferred TES will continue to 
be indirectly controlled by BCI. 

62. As demonstrated by the BCUC’s prior approvals for affiliates of BCI to 
acquire indirect control of CMUS, the BCUC has been satisfied that BCI and its affiliates 
have the financial resources to ensure that the Transferred TES can maintain their current 
level of service, as well as to allocate the necessary financial commitments to ensure 
long-term investment in the Transferred TES and any other thermal energy system the 
business may propose to develop in British Columbia. 

Impact on Existing Covenants 

63. CII and Corix US are borrowers under a credit facility with a syndicate of 
banks.  CII’s water utility and wastewater business assets and entities and energy assets 
currently fall within the security package for that credit agreement.  It is anticipated that 
the credit agreement will be repaid and terminated in connection with completing the 
Business Combination.  It is anticipated that Intermediate Newco will hold the third-party 
debt and credit facilities for the combined company. 

64. It is currently contemplated that the BCI-controlled holding company of the 
TES LPs likewise will enter into a new credit agreement to provide debt financing for the 
ongoing TES business.  The prospective new credit agreement is not expected to impact 
customer rates given that the rates for the Transferred TES are set on the basis of 
deemed debt interest rates pursuant to the BCUC’s generic cost of capital determinations. 

65. While the Business Combination and the transfer of the Transferred TES 
might require customary consents from transactional counterparties, it is expected that 
the Business Combination will not result in any violations of existing covenants that will 
be detrimental to the Transferred TES or its customers. 

Conduct of Utility Business and Customer Service 

66. As discussed above, it is anticipated that conduct of the business and the 
level of customer service will not change as a result of CII’s pre-closing restructuring.  The 
terms and conditions of the service provided as set out in the existing customer service 
agreements for the Transferred TES will not change. 

67. The Transferred TES and associated business will carry on in new entities, 
the TES LPs, indirectly controlled by BCI.  The TES business will remain headquartered 
in Vancouver, British Columbia. 

68. The individuals who manage and operate the Transferred TES and who 
interact with the customers and the BCUC will remain largely the same.  Many of the 
technical and operational staff that work on the Transferred TES will become part of the 
TES business following the completion of the Business Combination.  This will ensure the 
continuation of operations in a safe and reliable manner.  For at least one year following 
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the completion of the Business Combination, the TES business will have access to the 
corporate and administrative services it needs through a Transition Services Agreement 
among Corix, Corix US and the entities controlled by BCI that will operate the Transferred 
TES and manage the business. 

Compliance with Appropriate Enactments and Regulations 

69. The Transaction Agreement contemplates that the Business Combination 
will not be completed unless and until certain conditions are satisfied.  These conditions 
include, but are not limited to, the parties receiving all required governmental and 
regulatory authorizations. 

Structural Integrity of Assets 

70. The Transferred TES will be transferred fully intact without any change to 
their functional integrity or their operation.  The Transferred TES will continue to be 
operated in the same way and no equipment is being modified or changed that is not 
within the normal course of business.  Day-to-day operation will not change. 

Restructuring Will Preserve Public Interest 

71. The transfer of the Transferred TES and associated business from CMUS 
to the TES LPs will preserve the public interest.  Ultimate control of the Transferred TES 
will not change.  The operation of the Transferred TES is not anticipated to change, nor 
will the terms and condition and level of customer service.  The transfer to the TES LPs 
is not expected to have any impact on the rates paid by the customers of the Transferred 
TES. 

72. CII’s pre-closing restructuring will have no impact on the BCUC’s continuing 
regulation of the Transferred TES.  This Application includes a request for the BCUC to 
issue new CPCNs to the entities acquiring the Transferred TES in order to own and 
operate the utility systems.  These entities will be public utilities subject to regulation by 
the BCUC pursuant to the UCA.  Transferring each of the Transferred TES into a separate 
entities will improve transparency and facilitate regulatory oversight. 

73. There will no longer be a distinction between costs incurred at the corporate 
or regional level.  The new structure of the business will provide greater transparency with 
respect to the corporate costs incurred. 

ii. Issuance of Additional CMUS Shares and Assumption of Intercompany 
Balances 

74. The Intercompany Balances Settlement Steps require CMUS to issue 
additional shares to CUI and to assume new intercompany balances.  Certain existing 
intercompany balances owed by CMUS and the new intercompany balances assumed by 
CMUS will be settled as part of the Intercompany Balances Settlement Steps.  This will 
have a positive impact on CMUS following the completion of the Business Combination 
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because the Intercompany Balances Settlement Steps will have settled existing 
intercompany balances. 

75. The Intercompany Balances Settlement Steps are necessary pre-closing 
restructuring transactions in order to settle certain intercompany balances on a tax 
efficient basis and to complete the Business Combination.  Therefore, it is necessary or 
desirable in the public interest for the BCUC to approve the Intercompany Balances 
Settlement Steps in order to facilitate the completion of the Business Combination. 

iii. Acquisition of a Reviewable Interest in CMUS 

76. The Business Combination will result in the acquisition by SWMAC Holdco 
of a reviewable interest in CMUS through SWMAC Holdco’s acquisition of 50% ownership 
of Corix US.  CMUS will continue to own and operate the Multi-Utility Systems following 
the Business Combination. 

Combined Company’s Financing Ability 

77. Following the Business Combination, the Multi-Utility Systems owned and 
operated by CMUS will be indirectly owned and controlled by CII and possibly an affiliate 
or affiliates of CII and SWMAC Holdco through their joint ownership of Corix US.  CII and 
possibly an affiliate or affiliates of CII will own 50% of Corix US and SWMAC Holdco will 
own the remaining 50% of Corix US. 

78. The combined company will have the financial resources to ensure that 
CMUS can maintain its current level of service, as well as to allocate the necessary 
financial commitments to ensure the operation of the Multi-Utility Systems. 

Impact on Existing Covenants 

79. As noted in paragraph 63, CII and Corix US are borrowers under a credit 
facility with a syndicate of banks.  CII’s water utility and wastewater business assets and 
entities and district energy assets currently fall within the security package for that credit 
agreement.  It is anticipated that the credit agreement will be repaid and terminated in 
connection with completing the Business Combination.  It is anticipated that Intermediate 
Newco will hold the third-party debt and credit facilities for the combined company. 

80. While the Business Combination and the transfer of the Transferred TES 
might require customary consents from transactional counterparties, it is expected that 
the Business Combination will not result in any violations of existing covenants that will 
be detrimental the CMUS’ customers of the Multi-Utility Systems. 

Conduct of Public Utility Business and Customer Service 

81. CMUS’ operation of the Multi-Utility Systems and the level of customer 
service will not change as a result of the Business Combination.  The Business 
Combination does not contemplate any change in the day-to-day operations of CMUS 
with respect to the Multi-Utility Systems.  CMUS will maintain its local employees, offices 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - BCUC Application 
Page 18 of 31



18 
 

 

and facilities necessary to meet its obligations to its customers in British Columbia.  In 
addition, SouthWest and CII have committed to refrain from involuntary reductions in 
force related to the Business Combination for 12 months after its completion. 

Compliance with Appropriate Enactments and Regulations 

82. The Transaction Agreement contemplates that the Business Combination 
will not be completed unless and until certain conditions are satisfied.  These conditions 
include, but are not limited to, the parties receiving all required governmental and 
regulatory authorizations. 

Structural Integrity of Assets 

83. The Business Combination will not have any adverse impact on the 
infrastructure of the Multi-Utility Systems or its operation by CMUS.  The Multi-Utility 
Systems owned and operated by CMUS will continue to be operated in the same way 
and no equipment is being modified or changed that is not within the normal course of 
business. 

Business Combination Will Preserve Public Interest 

84. The Business Combination will preserve the public interest.  CMUS’ 
operation of its Multi-Utility Systems will not change, nor will the level of customer service.  
The Business Combination will have no immediate impact on the rates paid by CMUS’ 
customers.  CMUS’ customers in British Columbia will not suffer any detrimental impact 
to the utility services they obtain from CMUS with respect to the Multi-Utility Systems. 

VI. NOTICE 

85. Notices and correspondence regarding this Application should be served 
to: 

Counsel to the Corix Parties: 
 
Ian Webb 
Lawson Lundell LLP 
1600-925 West Georgia St. 
Vancouver, British Columbia 
V6C 3L2 
Telephone: 604-631-9117 
Iwebb@lawsonlundell.com 

Counsel to the SouthWest Parties: 
 
Robin Sirett 
McCarthy Tétrault LLP 
2400-745 Thurlow Street 
Vancouver, British Columbia 
V6E 0C52 
Telephone: 604-643-7911 
rsirett@mccarthy.ca 
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VII. RELIEF SOUGHT 

This Application requests the BCUC to find that: 

(1) the proposed transfer by CMUS of the Transferred TES to the TES LPs will 
not detrimentally affect the customers of the Transferred TES; 

(2) the issuance of additional CMUS shares and CMUS assuming 
intercompany balances as a step to complete the Business Combination is 
necessary or desirable in the public interest; and 

(3) the acquisition by SWMAC Holdco of a reviewable interest in CMUS will not 
detrimentally affect the customers of CMUS’ Multi-Utility Systems, 

and make the following orders: 

(1) approval of CMUS’ proposed disposition of its 100% interests in the 
Transferred TES to the TES LPs pursuant to section 52 of the UCA; 

(2) grant CPCNs to the TES LPs for each of the Transferred TES pursuant to 
sections 45 and 46 of the UCA; 

(3) approval of CMUS’ proposed issuance of additional shares to CUI and to 
assume intercompany balances pursuant to section 50 of the UCA; 

(4) approval of SWMAC Holdco’s proposed acquisition of 50% ownership of 
Corix US pursuant to subsection 54(7) and (9) of the UCA and thereby 
acquiring a reviewable interest in CMUS; and 

(5) grant such other relief as may be appropriate and necessary to allow the 
completion of the pre-closing restructuring and the consummation of the 
Business Combination. 

[Remainder of this page is intentionally left blank.] 
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Corix Simplified Current

100% Indirect 
Control

100%

British Columbia Investment Management 
Corporation (“BCI”)

Corix Infrastructure 
Inc. (“CII”)

Corix Utilities Inc.

Corix Muti-Utility 
Services Inc.

100%

Δ: Indicates entities that have not been formed at the time of filing this 
Application. The Business Combination contemplates the formation of several entities 
that are not yet in existence in order to complete the Business Combination. The 
naming of these to-be-formed entities in the Application and Appendix A is for ease of 
reference and may be subject to change once they are formed.
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SouthWest Simplified Current

100% 
Indirect

SW Merger 
Acquisition Corp. 

(“SWMAC”) 

Regulated 
Utilities

IIF Subway 
Investment LP 
(“IIF Subway”)

Bazos CIV, L.P. 
(“Bazos”)

25% 75%
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Limited Partner 

Corix Simplified Pre-closing, Post-restructuring

100% Indirect Control

100%

BCI

CII and Affiliates

Corix Infrastructure  
(US) Inc.

Corix Utilities ULC(1)

(“CUIU”)

100%

Corix Multi-Utility 
Services ULC(1)

(“CMUSU”)

100%

Intermediate 
Newco Δ

100%

Canadian Holding 
Company Δ

100%

100% Indirect Control

General Partner 

100% Indirect Control

Transferred TES

Legend:

(1) Converted to unlimited liability company

Entities included in the Business Combination

DE Canada
Holdings Inc. Δ

DE Canada
GP Inc. Δ

100%

TES LPs Δ

General Partner 
CorporationsΔ
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SouthWest Pre-Closing Post-Restructuring

100%

SWMAC Holdco Δ

SWMAC

IIF SubwayBazos

25% 75%
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Business Combined Company – Simplified Post-Closing

100%

50% 50%

100% 100% 100%

100%

100% 100%

Corix US

SWMAC 
Holdco Δ

Intermediate 
Newco Δ

Canadian 
Holding 

Company Δ

CMUSU

Inland Pacific 
Resources Inc. 

SouthWest Water 
Company

Holding & 
Operating  

Companies

Holding & 
Operating 

Companies

CII and an Affiliate or Affiliates

► Step 1: CII and SouthWest complete pre-closing 
restructuring transactions

► Step 2: SWMAC merges with and into Corix US, and Corix 
US survives

► Step 3: Corix US contributes the stock of Inland Pacific 
Resources Inc. and SouthWest to Intermediate Newco, 
Intermediate Newco assumes Corix US third-party debt 
and issues stock to Corix US

100%

CUIU
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ORDER NUMBER 
______________ 

IN THE MATTER OF 
the Utilities Commission Act, RSBC 1996, Chapter 473 

and 

An Application for Orders pursuant to sections 45, 46, 50, 52, and 54 of the Utilities 
Commission Act (“UCA”) 

BEFORE: 
___________________ 
___________________ 
___________________ 

on __________ _____, 2023 

 

ORDER 

 

WHEREAS: 

A. On November 16, 2022, Corix Multi-Utility Systems Inc. (“CMUS”) and SW Merger 
Acquisition Corp. (“SWMAC”) filed an application with the British Columbia Utilities 
Commission (“BCUC”) for approvals pursuant to sections 45, 46, 50, 52, and 54 of 
the Utilities Commission Act (“UCA”) in connection to a reorganization involving a 
public utility and acquisition of a reviewable interest in a public utility (the 
“Application”); 

B. CMUS owns and operates a number of public utility systems in British Columbia that 
are subject to the jurisdiction of the BCUC pursuant to the UCA and the BCUC’s 
Thermal Energy System (TES) Regulatory Framework Guidelines, and is a public 
utility pursuant to the UCA; 

C. CMUS is a wholly-owned subsidiary of Corix Utilities Inc. (“CUI”), which is a wholly-
owned subsidiary of Corix Infrastructure Inc. (“CII”), and is indirectly controlled by 
British Columbia Investment Management Corporation; 

D. On August 26, 2022, CII and Corix Infrastructure (US) Inc. (“Corix US”), entered 
into an agreement with IIF Subway Investment L.P., SWMAC and SouthWest Water 
Company (“SouthWest”) providing a framework for combining CII’s water utility and 
wastewater and related businesses in Canada and the United States with the water 
utility and wastewater businesses of SouthWest in the United States (the “Business 
Combination”).  The Business Combination includes CII’s electricity, natural gas 
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and propane distribution utilities, geothermal energy utilities, and municipal service 
operations of CII related to its U.S. and Canadian water utility and wastewater 
operations, and does not include the Stream B thermal energy utilities owned by 
CMUS; 

E. The three Stream B thermal energy utilities of CMUS excluded from the Business 
Combination are as follows: 

• Burnaby Mountain District Energy Utility, granted a CPCN by Orders C-7-11 
and C-5-17; 

• UBC Neighborhood District Energy System, granted a CPCN by Order C-2-15; 
and 

• Dockside Green District Energy Utility, granted a CPCN by Orders G-166-18, 
C-1-08, and C-3-08. 

F. The Application seeks the following approvals: 

• pursuant to section 52 of the UCA, approval for CMUS to transfer its interest in 
each of its three Stream B thermal energy utilities that it owns and operates 
(the “Transferred TES”) to three limited partnerships to be formed under the 
laws of a Canadian jurisdiction (the “TES LPs”); 

• subject to the BCUC’s approval requested above in (a) and pursuant to section 
45 and 46 of the UCA, a certificate of public convenience and necessity 
(“CPCN”) to each of the TES LPs to enable them to lawfully own and operate 
their respective Transferred TES; 

• pursuant to section 50 of the UCA, approval for CMUS to issue additional 
shares and to assume intercompany balances in connection with the 
restructuring of CII;  

• pursuant to section 54 of the UCA, approval for a limited partnership to be 
formed under the laws of Delaware or another U.S. state (“SMWAC Holdco”) 
to acquire 50% ownership of Corix Infrastructure (US) Inc. (“Corix US”), which 
will result in SWMAC Holdco sharing indirect ownership of CMUS with CII and 
possibly an affiliate or affiliates of CII; 

G. [summary of regulatory proceeding]; and  

H. The BCUC has reviewed the Application and evidence filed in the proceeding and 
makes the following determinations. 

NOW THEREFORE pursuant to sections 45, 46, 50, 52, and 54 of the UCA, the BCUC 
orders as follows: 
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1. The transfer of CMUS’ interests in each of the Burnaby Mountain District Energy 
Utility, UBC Neighborhood District Energy System, and Dockside Green District 
Energy Utility (Transferred TES) to TES LPs is approved, subject to the condition 
ordered in 3, below. 

2. Once CMUS’ interests in the Transferred TES are transferred to TES LPs, a 
certificate of public convenience and necessity is granted to each of the TES LPs 
for the Transferred TES, subject to the condition ordered in 3, below. 

3. CMUS must file with the BCUC the formation documents of the TES LPs within 14 
days of their formation. 

4. CMUS is approved to issue additional shares and to assume intercompany balances 
in connection with the restructuring of CII and its subsidiaries as set forth in the 
Application. 

5. The acquisition by SWMAC Holdco of a reviewable interest in CMUS is approved, 
subject to the condition ordered in 6, below. 

6. SWMAC must file with the BCUC the formation documents of SWMAC Holdco within 
14 days of its formation. 

 

DATED at the City of Vancouver, in the Province of British Columbia, this _______ day 
of _______________, 2023. 

 BY ORDER 
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THE PROVINCE OF BRITISH COLUMBIA 
THE COMPTROLLER OF WATER RIGHTS 

In the Matter of an Application 
for Approvals relating to Business Combination Transactions 

Involving 
Corix Multi-Utility Services Inc. 

November 16, 2022
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This Application is for the following orders of the Comptroller of Water Rights (the 
“Comptroller”): 

(a) pursuant to section 50 of the Utilities Commission Act1 (“UCA”) that 
is incorporated into the Water Utility Act2 (“WUA”) by section 4, an order 
approving Corix Multi-Utility Services Inc. (“CMUS”)3 to issue additional 
shares and to assume intercompany balances in connection with the 
restructuring of Corix Infrastructure Inc. (“CII”) and its subsidiaries; and 

(b) pursuant to section 54 of the UCA that is incorporated into the WUA 
by section 4, an order approving a holding entity which is anticipated to be 
a limited partnership to be formed under the laws of Delaware or another 
U.S. state (“SWMAC Holdco”) to acquire 50% ownership of Corix 
Infrastructure (US) Inc. (“Corix US”), which will result in SWMAC Holdco 
sharing indirect control of CMUS with CII and possibly an affiliate or affiliates 
of CII. 

The following Appendices are included in support of this Application: 

(a) Appendix A – Simplified Pre- and Post-closing Organizational 
Charts; and 

(b) Appendix B – Draft Order. 

I. INTRODUCTION 

1. CMUS owns and operates several water utility systems in British Columbia 
that are subject to the jurisdiction of the Comptroller pursuant to the WUA. 

2. CMUS is a wholly-owned subsidiary of Corix Utilities Inc. (“CUI”), which is a 
wholly-owned subsidiary of CII, and is indirectly controlled by British Columbia Investment 
Management Corporation (“BCI”).4 

3. On August 26, 2022, CII and Corix US (the “Corix Parties”) entered into a 
transaction agreement (the “Transaction Agreement”) with IIF Subway Investment LP 
(“IIF Subway”), SW Merger Acquisition Corp. (“SWMAC”) and SouthWest Water 

                                            
1 Utilities Commission Act, RSBC 1996, c 473 
2 Water Utility Act, RSBC 1996, c 485 
3 CMUS will be converted to an unlimited liability corporation (ULC) by a step in the restructuring of Corix 
Infrastructure Inc. and its subsidiaries.  The restructuring of Corix Infrastructure Inc. and its subsidiaries is 
discussed later in this Application. 
4 Founded in 1999, BCI is a statutory corporation created by the Public Sector Pension Plans Act for the 
purpose of providing investment management services to British Columbia’s public sector.  BCI manages 
approximately $211 billion (CAD) of assets on behalf of its clients, which include 11 public sector pension 
plans, three insurance funds and various special purpose funds.  Through its infrastructure and 
renewable resources program, BCI seeks long-term, stable investments around the world in regulated 
utilities, transportation, telecommunications, and other infrastructure-based industries. 
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Company (“SouthWest”, and together with IIF Subway and SWMAC, the “SouthWest 
Parties”).  The Transaction Agreement provides a framework for combining CII’s water 
utility and wastewater and related businesses5 in Canada and the United States with the 
water utility and wastewater businesses of SouthWest in the United States (the 
“Business Combination”).  The Business Combination will result in a combined 
company holding the aforementioned businesses through an organizational structure 
shown in Appendix A. 

4. CMUS will become part of the organizational structure of the combined 
company, being Corix US, following the Business Combination. 

5. To prepare for the Business Combination, CII proposes to undertake or 
cause its subsidiaries to undertake a restructuring prior to the completion of the Business 
Combination.  The pre-closing restructuring contemplates, among other things, the 
issuance of new shares by CMUS and the winding-up of an entity into CMUS, which will 
ultimately result in certain intercompany balances owed by CMUS being extinguished and 
require CMUS to assume intercompany balances for a brief moment in time (collectively, 
the “Intercompany Balances Settlement Steps”). 

6. Once the pre-closing restructuring is complete, CII will combine its water 
utility and wastewater and related businesses with SouthWest’s water utility and 
wastewater businesses.  This combination will occur at the Corix US corporate level.  CII 
and possibly an affiliate or affiliates of CII will have 50% ownership of Corix US, while 
SWMAC Holdco will acquire the remaining 50% ownership of Corix US and thereby 
indirectly control more than 20% of the voting shares of CMUS. 

7. A draft order is provided in Appendix B to this Application for the 
Comptroller’s consideration. 

II. BACKGROUND 

Future Formation of Entities 

8. SWMAC Holdco has not been formed at the time of filing this Application.  
The Business Combination contemplates the formation of several entities that are not yet 
in existence in order to complete the Business Combination.  The purpose of these to-be-
formed entities is to facilitate the Business Combination. 

9. It is contemplated that SWMAC Holdco will be formed shortly before the 
completion of the Business Combination.  For this reason, SWMAC Holdco is not 
expected to be formed during this Application process.  To ensure that the Comptroller 
has the appropriate level of oversight with respect to SWMAC Holdco, it is proposed that 

                                            
5 CII’s related businesses include the electric, natural gas, and propane distribution, geothermal energy 
delivery and municipal service operations of CII related to its U.S. and Canadian water and wastewater 
operations. This Application refers to these CII business activities as the related businesses. 
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its formation documents be filed with the Comptroller as a compliance filing subsequent 
to the issuance of any Comptroller orders in this Application. 

Corix Multi-Utility Services Inc. 

10. CMUS is a corporation incorporated under the laws of British Columbia.  
CMUS is a wholly-owned subsidiary of CUI, which is a wholly-owned subsidiary of CII. 

11. CMUS is a water utility under the WUA.  It owns and operates the following 
water utility systems in the Province of British Columbia, Canada: 

(a) Canadian Lakeview Estates Water pursuant to Certificate of Public 
Convenience and Necessity #1582; 

(b) Cultus Lake Water pursuant to Certificate of Public Convenience 
and Necessity #1613; 

(c) Okanagan Landing Utilities pursuant to Certificate of Public 
Convenience and Necessity #1591; 

(d) Panorama Mountain Village Water pursuant to Certificate of Public 
Convenience and Necessity #1496; 

(e) Tobiano Water pursuant to Certificate of Public Convenience and 
Necessity #1611; and 

(f) Columbia Ridge Water Utility pursuant to Certificate of Public 
Convenience and Necessity #1631 

(collectively, the “Water Utilities”). 

Corix Infrastructure Inc. 

12. CII is a corporation incorporated under the laws of British Columbia.  It is 
indirectly controlled by BCI.  CII owns and operates water utility and wastewater and 
related businesses.  CMUS owns and operates CII’s British Columbia water utilities. 

Corix Infrastructure (US) Inc. 

13. Corix US is a corporation incorporated under the laws of Delaware.  Corix 
US is wholly owned by CII. 

14. As discussed in paragraph 22, Corix US will indirectly own the Water 
Utilities through its indirect ownership of CMUS resulting from CII’s pre-closing 
restructuring. 
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15. Subject to the Comptroller’s approval in this Application6 and upon 
completion of the Business Combination, CII and possibly an affiliate or affiliates of CII 
will have 50% ownership of Corix US and SWMAC Holdco will acquire the remaining 50% 
ownership of Corix US. 

SW Merger Acquisition Corp. 

16. SWMAC is a corporation incorporated under the laws of Delaware.  
SWMAC is owned by IIF Subway and Bazos CIV, L.P.7  SWMAC owns 100% of 
SouthWest.  Through its operating subsidiaries, SWMAC owns and operates 18 water 
and wastewater utility companies in the United States.  SWMAC’s water and wastewater 
utilities provide service to over 500,000 people in seven U.S. states. 

SouthWest Water Company 

17. SouthWest is a corporation incorporated under the laws of Delaware.  It 
owns and operates water utility companies in the United States.  It is wholly owned by 
SWMAC. 

SWMAC Holdco 

18. It is anticipated that SWMAC Holdco will be a limited partnership that will be 
formed under the laws of Delaware or another U.S. state.  SWMAC Holdco will act as a 
holding company for the shareholders of SWMAC with respect to the ownership of the 
combined company (which will be Corix US).  Following the completion of the Business 
Combination, SWMAC Holdco will hold 50% of the ownership interest of Corix US. 

III. THE PROPOSED BUSINESS COMBINATION 

19. When the Business Combination is complete, CII and possibly an affiliate 
or affiliates of CII will directly own 50% of Corix US and SWMAC Holdco will own the other 
50% of Corix US.  Corix US will indirectly own and operate all of CII’s water utility and 
wastewater and related businesses and SouthWest’s water utility and wastewater 
businesses through wholly-owned subsidiaries.  CMUS is one such subsidiary that will 
continue to own and operate the Water Utilities following the completion of the Business 
Combination. 

20. To prepare for the Business Combination, both CII and SouthWest will 
undertake pre-closing restructurings. 

21. The combination takes place well above CMUS—at the Corix US holding 
company level.  CII’s pre-closing restructuring involves Corix US obtaining indirect 

                                            
6 Subject also to the approval of regulators in the other jurisdictions where the CII and SouthWest have 
utility businesses. 
7 IIF Subway is indirectly owned by IIF US Holding 2 LP, and Bazos is indirectly owned the German 
reinsurer, Munich RE (Münchener Rückversicherungs-Gesellschaft Aktiengesellschaft in München). 
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ownership of CMUS.  CII’s pre-closing restructuring does not change BCI’s indirect 
control over CII’s water utility and wastewater and related businesses. 

22. During CII’s pre-closing restructuring, Corix US will acquire indirect control 
of CII’s Canadian water utility and wastewater and related businesses.  After CII and 
SouthWest complete their respective pre-closing restructurings, SWMAC will merge with 
and into Corix US, with Corix US as the surviving entity.  Corix US will indirectly own the 
Water Utilities through its indirect ownership of CMUS. 

23. Corix US will organize a new entity herein referred to as Intermediate 
Newco, which is anticipated to be formed under the laws of Delaware.  Intermediate 
Newco will be a holding company that will acquire indirect control of the utility operating 
subsidiaries included in the Business Combination. 

24. As a part of the Intercompany Balances Settlement Steps, CMUS proposes 
to issue additional shares to CUI and to assume intercompany balances.  These 
intercompany balances and certain existing intercompany balances will be extinguished 
as part of the Intercompany Balances Settlement Steps. 

25. Once the Business Combination is complete: (a) CII and possibly an affiliate 
or affiliates of CII will own 50% of Corix US’ outstanding stock; and (b) SWMAC Holdco 
will own the remaining 50% of Corix US’ outstanding stock, thereby sharing control of 
more than 20% of the voting shares of CMUS. 

26. As mentioned above, the Transaction Agreement requires certain 
conditions to be satisfied in order to complete the Business Combination.  These 
conditions include, but are not limited to, obtaining all applicable government approvals 
and consents.  Given the anticipated time to complete the various closing conditions, the 
completion of the Business Combination is anticipated to occur in late 2023. 

IV. APPLICABLE LAW AND RELEVANT PRECEDENT 

i. Issuance of Additional CMUS Shares and Assumption of Intercompany 
Balances 

27. The Intercompany Balances Settlement Steps require CMUS to issue 
additional shares to CUI and to assume intercompany balances.  Pursuant to subsections 
50(2), (5), and (7) of the UCA, CMUS must obtain the Comptroller’s approval before the 
Intercompany Balances Settlement Steps can be completed. 

28. Subsections 50(2), (5), and (7) of the UCA state as follows: 

50(2) Except in the case of a security evidencing indebtedness 
payable less than one year from its date, a public utility must not 
issue a security without first obtaining approval of the commission 
under this section and, if section 54 applies, under that section. 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - BCWC Application 
Page 6 of 22



6 
 

 

50(5) Without first obtaining the commission’s approval, a public 
utility must not guarantee the payment of all or part of a loan or all 
or part of the interest on a loan made to another person. 

50(7) The commission may give its approval under this section 
subject to conditions and requirements considered necessary or 
desirable in the public interest. 

Comptroller Decision Criteria for Section 50 Approvals 

29. The Comptroller may give its approval to the Intercompany Balances 
Settlement Steps—issuance of additional CMUS shares and assumption of intercompany 
balances—if it determines that it is necessary or desirable in the public interest. 

ii. Acquisition of Reviewable Interest in CMUS 

30. Completing the Business Combination will result in SWMAC Holdco 
acquiring and, with CII and possibly an affiliate or affiliates of CII, sharing indirect control 
of more than 20% of the voting shares of CMUS.  SWMAC on behalf of the to-be-formed 
SWMAC Holdco therefore requests Comptroller approval pursuant to section 54 of the 
UCA to acquire a “reviewable interest” in CMUS. 

31. Specifically, section 54(7) of the UCA states the following: 

A person must not acquire or acquire control of such number of any 
class of shares of a public utility as (a) in themselves, or (b) together 
with shares already owned or controlled by the person and the 
person’s associates, cause the person to have a reviewable interest 
in a public utility unless the person has obtained the commission’s 
approval. 

32. Section 54(4) of the UCA defines a reviewable interest in a public utility as 
owning or controlling more than 20% of the voting shares outstanding of any class of 
shares of that public utility.  Section 54(7) of the UCA prohibits an entity from acquiring 
more than 20% of the voting shares of a public utility without the Comptroller’s approval. 
In this case, CMUS is the public utility because it will continue to own and operate the 
Water Utilities in British Columbia following the completion of the Business Combination. 

33. Prior to completing the Business Combination, CII will undergo a 
restructuring to prepare for the combination.  The pre-closing restructuring will not trigger 
any requirements to seek section 54 approvals. 

34. The Business Combination contemplates the combination of CII’s water 
utility and wastewater and related businesses with SouthWest’s water utility and 
wastewater businesses.  CMUS owns and operates the Water Utilities.  The combination 
will happen at the Corix US holding company level by SWMAC Holdco acquiring 50% 
ownership of Corix US.  This will result in SWMAC Holdco indirectly acquiring and, with 
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CII and possibly an affiliate or affiliates of CII, sharing control of more than 20% of the 
voting shares of CMUS. 

35. The Comptroller is to consider this component of the Application pursuant 
to section 54(9) of the UCA.  Section 54(9) states the following: 

The commission may give its approval under this section subject to 
conditions and requirements it considers necessary or desirable in 
the public interest, but the commission must not give its approval 
under this section unless it considers that the public utility and the 
users of the service of the public utility will not be detrimentally 
affected. 

Comptroller Decision Criteria for Section 54 Acquisition of Reviewable Interest 

36. Due to the nature of the Comptroller’s governing legislation, which 
incorporates the applicable provisions of the UCA, we submit that decisions from the 
British Columbia Utilities Commission (“BCUC”) applying these provisions are instructive. 

37. In past decisions on proposed acquisition of or acquisition of control of 
voting shares of a public utility (a “reviewable interest”), the BCUC has applied certain 
criteria to assist in determining whether there is potential for detrimental effects to the 
utility and its customers and, in the broader sense, to the public interest.  The BCUC 
decision in the matter of an application by Kinder Morgan, Inc. and 0731297 B.C. Ltd. for 
the acquisition of common shares of Terasen Inc. dated November 10, 2005 (the “KMI-
Terasen Decision”)8 is generally applicable to the Comptroller’s review of this 
Application.9  In its KMI-Terasen Decision, the BCUC applied specific criteria to assist in 
determining whether the public utility and the users of the services of the public utility will 
be detrimentally affected by a proposed acquisition.  The criteria used were that: 

(a) the utility’s current and future ability to raise equity and debt 
financing not be reduced or impaired;  

(b) there be no violation of existing covenants that will be detrimental to 
the customers;  

(c) the conduct of the utility’s business, including the level of service, 
either now or in the future, will be maintained or enhanced;  

(d) the application be in compliance with appropriate enactments 
and/or regulations;  

(e) the structural integrity of the assets will be maintained in such a 
manner as to not impair utility service; and 

                                            
8 BCUC Order and Reasons for Decision G-116-05. 
9 The KMI-Terasen Decision has been applied in numerous BCUC decisions. 
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(f) the public interest will be preserved. 

38. Furthermore, the BCUC in the KMI-Terasen Decision elaborated on 
criterion (f) by stating the following: 

(a) the public interest must be considered with respect to the Utilities 
over which the BCUC has jurisdiction; 

(b) the public interest must be viewed in the context of the scope of the 
approval that is being requested; 

(c) the BCUC panel concluded that the public interest criterion should 
not extend beyond issues normally considered by the BCUC for the 
general regulation of public utilities in the public interest; and 

(d) the BCUC panel concluded that it is appropriate to exclude issues 
that are more appropriately dealt with by, or that are more properly within 
the jurisdiction of, other agencies or levels of government. 

V. ANALYSIS 

i. Issuance of Additional CMUS Shares and Assumption of Intercompany 
Balances 

39. The Intercompany Balances Settlement Steps require CMUS to issue 
additional shares to CUI and to assume new intercompany balances.  Certain existing 
intercompany balances owed by CMUS and the new intercompany balances assumed by 
CMUS will be settled as part of the Intercompany Balances Settlement Steps.  This will 
have a positive impact on CMUS following the completion of the Business Combination 
because the Intercompany Balances Settlement Steps will have settled existing 
intercompany balances. 

40. The Intercompany Balances Settlement Steps are necessary pre-closing 
restructuring transactions in order to settle certain intercompany balances on a tax 
efficient basis and to complete the Business Combination.  Therefore, it is necessary or 
desirable in the public interest for the Comptroller to approve the Intercompany Balances 
Settlement Steps in order to facilitate the completion of the Business Combination. 

ii. Acquisition of a Reviewable Interest in CMUS 

41. The Business Combination will result in the acquisition by SWMAC Holdco 
of a reviewable interest in CMUS through SWMAC Holdco’s acquisition of 50% ownership 
of Corix US.  CMUS will continue to own and operate the Water Utilities following the 
Business Combination. 
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Combined Company’s Financing Ability 

42. Following the Business Combination, the Water Utilities owned and 
operated by CMUS will be indirectly owned and controlled by CII and possibly an affiliate 
or affiliates of CII and SWMAC Holdco through their joint ownership of Corix US.  CII and 
possibly an affiliate or affiliates of CII will own 50% of Corix US and SWMAC Holdco will 
own the remaining 50% of Corix US. 

43. The combined company will have the financial resources to ensure that 
CMUS can maintain its current level of service, as well as to allocate the necessary 
financial commitments to ensure long-term investment in CMUS and its operation of the 
Water Utilities. 

44. The increased scale and enhanced financial foundation of CMUS’ indirect 
controlling entities will improve CMUS’ ability to make significant, long-term investments 
required to continue providing quality water services to the local communities in British 
Columbia that it serves.  Investments in CMUS’ water infrastructure improvements will 
ensure best-in-class service and high-quality water that is safe, reliable, sustainable, and 
affordable. 

Impact on Existing Covenants 

45. CII and Corix US are borrowers under a credit facility with a syndicate of 
banks.  CII’s water utility and wastewater business assets and entities and district energy 
assets currently fall within the security package for that credit agreement.  It is anticipated 
that the credit agreement will be repaid and terminated in connection with completing the 
Business Combination.  It is anticipated that Intermediate Newco will hold the third-party 
debt and credit facilities for the combined company. 

46. While the Business Combination might require customary consents from 
transactional counterparties, it is expected that the Business Combination will not result 
in any violations of existing covenants that will be detrimental to the CMUS’ customers of 
the Water Utilities. 

Conduct of Water Utility Business and Customer Service 

47. CMUS’ conduct of its water utility business and the level of customer service 
will not change as a result of the Business Combination.  As discussed in the sections 
above, no changes to CMUS are anticipated. 

48. The Business Combination does not contemplate any change in the day-to-
day operations in British Columbia of CMUS with respect to the Water Utilities.  CMUS 
will maintain its local employees, offices and facilities necessary to meet its obligations to 
its customers of the Water Utilities in British Columbia.  In addition, SouthWest and CII 
have committed to refrain from involuntary reductions in force related to the Business 
Combination for 12 months after its completion. 
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Compliance with Appropriate Enactments and Regulations 

49. The Transaction Agreement contemplates that the Business Combination 
will not be completed unless and until certain conditions are satisfied.  These conditions 
include, but are not limited to, the parties receiving all required governmental and 
regulatory authorizations. 

Structural Integrity of Assets 

50. The Business Combination will not have any adverse impact on the 
infrastructure of the Water Utilities or their operation by CMUS.  The Water Utilities owned 
and operated by CMUS will continue to be operated in the same way and no equipment 
is being modified or changed that is not within the normal course of business. 

Business Combination Will Preserve Public Interest 

51. The Business Combination will preserve the public interest.  CMUS’ 
operation of its Water Utilities will not change, nor will the level of customer service.  The 
Business Combination will have no immediate impact on the rates paid by CMUS’ 
customers.  CMUS’ customers in British Columbia will not suffer any detrimental impact 
to the utility services they obtain from CMUS with respect to the Water Utilities. 

VI. NOTICE 

52. Notices and correspondence regarding this Application should be served 
to: 

Counsel to the Corix Parties: 
 
Ian Webb 
Lawson Lundell LLP 
1600-925 West Georgia St. 
Vancouver, British Columbia 
V6C 3L2 
Telephone: 604-631-9117 
Iwebb@lawsonlundell.com 

Counsel to the SouthWest Parties: 
 
Robin Sirett 
McCarthy Tétrault LLP 
2400-745 Thurlow Street 
Vancouver, British Columbia 
V6E 0C52 
Telephone: 604-643-7911 
rsirett@mccarthy.ca 

 

VII. RELIEF SOUGHT 

This Application requests the Comptroller to find that: 

(1) the issuance of additional CMUS shares and CMUS assuming 
intercompany balances as a step to complete the Business Combination is 
necessary or desirable in the public interest; and 

(2) the acquisition by SWMAC Holdco of a reviewable interest in CMUS will not 
detrimentally affect the customers of CMUS’ Water Utilities, 
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and make the following orders: 

(3) approval of CMUS’ proposed issuance of additional shares to CUI and to 
assume intercompany balances pursuant to section 50 of the UCA as 
incorporated in to the WUA; 

(4) approval of SWMAC Holdco’s proposed acquisition of 50% ownership of 
Corix US pursuant to subsection 54(7) and (9) of the UCA as incorporated 
in to the WUA and thereby acquiring a reviewable interest in CMUS; and 

(5) grant such other relief as may be appropriate and necessary to allow the 
completion of the pre-closing restructuring and the consummation of the 
Business Combination. 

[Remainder of this page is intentionally left blank.] 
  

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - BCWC Application 
Page 12 of 22



Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - BCWC Application 
Page 13 of 22



 
 
 

APPENDIX A  

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - BCWC Application 
Page 14 of 22



Corix Simplified Current

100% Indirect 
Control

100%100%

British Columbia Investment Management 
Corporation (“BCI”)

Corix Infrastructure 
Inc. (“CII”)

Corix Utilities Inc. Corix Infrastructure 
(US) Inc. (“Corix US”)

Inland Pacific 
Resources Inc. and 
other Companies 

Corix Muti-Utility 
Services Inc.

100% 100%

Δ: Indicates entities that have not been formed at the time of filing this 
Application. The Business Combination contemplates the formation of several entities 
that are not yet in existence in order to complete the Business Combination. The 
naming of these to-be-formed entities in the Application and Appendix A is for ease of 
reference and may be subject to change once they are formed.
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SouthWest Simplified Current

100% 
Indirect

SW Merger 
Acquisition Corp. 

(“SWMAC”) 

Regulated 
Utilities

IIF Subway 
Investment LP 
(“IIF Subway”)

Bazos CIV, L.P. 
(“Bazos”)

25% 75%
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Corix Simplified Pre-Closing, Post-Restructuring

100% Indirect 
Control

100%

BCI

CII

Corix Utilities ULC(1)

(“CUIU”)

Canadian Holding Company 
Δ

Corix Multi-Utility Services 
ULC(1) (“CMUSU”)

Corix US

Intermediate Newco Δ

100%

100%

100%

100%

Legend:

(1) Converted to unlimited liability company
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SouthWest Pre-Closing Post-Restructuring

100%

SWMAC Holdco Δ

SWMAC

IIF SubwayBazos

25% 75%
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Combined Company – Simplified Post-Closing

100%

50% 50%

100% 100% 100%

100%

100% 100%

Corix US

SWMAC Holdco 
Δ

Intermediate 
Newco Δ

Canadian 
Holding 

Company Δ

CMUSU

Inland Pacific 
Resources Inc. 

SouthWest Water 
Company

Holding & 
Operating  

Companies

Holding & 
Operating 

Companies

CII and an Affiliate or Affiliates

► Step 1: CII and SouthWest complete pre-closing restructuring 
transactions

► Step 2: SWMAC merges with and into Corix US, and Corix US 
survives

► Step 3: Corix US contributes the stock of Inland Pacific 
Resources Inc. and SouthWest to Intermediate Newco, 
Intermediate Newco assumes Corix US third-party debt and 
issues stock to Corix US

► CMUSU will continue to own and operate water utilities 
regulated by the BCWC

100%

CUIU
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ORDER NUMBER 
_______________ 

IN THE MATTER OF 
the Water Utility Act, RSBC 1996, Chapter 485 and 

the Utilities Commission Act, RSBC 1996, Chapter 473 

and 

Application for an Order pursuant to sections 50 and 54 of the Utilities Commission Act 
and section 4 of the Water Utility Act 

BEFORE: 
_________________________ 
_________________________ 
_________________________ 

on ____________ ____, 2023 

 

ORDER 

 

WHEREAS: 

A. On November 16, 2022, Corix Multi-Utility Systems Inc. (“CMUS”) and SW Merger 
Acquisition Corp. (“SWMAC”) filed an application with the Comptroller of Water 
Rights for British Columbia (the “Comptroller”) for approvals pursuant to sections 
50 and 54 of the Utilities Commission Act (“UCA”) that are incorporated into the 
Water Utility Act (“WUA”) in connection to a reorganization involving a water utility 
and acquisition of a reviewable interest in a water utility (the “Application”); 

B. CMUS owns and operates a number of water utility systems in British Columbia that 
are subject to the jurisdiction of the Comptroller pursuant to the Water Utility Act 
(“WUA”) and is a water utility pursuant to the WUA; 

C. CMUS is a wholly-owned subsidiary of Corix Utilities Inc. (“CUI”), which is a wholly-
owned subsidiary of Corix Infrastructure Inc. (“CII”), and is indirectly controlled by 
British Columbia Investment Management Corporation; 

D. On August 26, 2022, CII and Corix Infrastructure (US) Inc. (“Corix US”), entered 
into an agreement with IIF Subway Investment L.P., SWMAC and SouthWest Water 
Company (“SouthWest”) providing a framework for combining CII’s water utility and 
wastewater and related businesses in Canada and the United States with the water 
utility and wastewater businesses of SouthWest in the United States (the “Business 
Combination”); 
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E. The Application seeks the following approvals: 

a. pursuant to section 50 of the UCA that is incorporated into the WUA by section 
4, an order approving CMUS to issue additional shares and to assume 
intercompany balances in connection with the restructuring of CII; and 

b. pursuant to section 54 of the UCA that is incorporated into the WUA by section 
4, an order approving a limited partnership to be formed under the laws of 
Delaware or another U.S. state (“SMWAC Holdco”) to acquire 50% ownership 
of Corix Infrastructure (US) Inc. (“Corix US”), which will result in SWMAC 
Holdco sharing indirect ownership of CMUS with CII and possibly an affiliate 
or affiliates of CII. 

F. [summary of regulatory proceeding]; and 

G. The Comptroller has reviewed the Application and evidence filed in the proceeding 
and makes the following determinations. 

NOW THEREFORE pursuant to sections 50 and 54 of the UCA and section 4 of the WUA, 
the Comptroller orders as follows: 

1. CMUS is approved to issue additional shares and to assume intercompany balances 
in connection with the restructuring of CII and its subsidiaries as set forth in the 
Application. 

2. The acquisition by SWMAC Holdco of a reviewable interest in CMUS is approved, 
subject to the condition ordered in 3, below. 

3. SWMAC must file with the Comptroller the formation documents of SWMAC Holdco 
within 14 days of its formation. 

 

DATED at the City of Vancouver, in the Province of British Columbia, this _______ day 
of _______________, 2023. 

 BY ORDER 
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BEFORE THE PUBLIC UTILITIES COMMISSION 

OF THE STATE OF CALIFORNIA 

  
Joint Application of Corix Infrastructure 
Inc., Corix Infrastructure (US) Inc., IIF 
Subway Investment LP, SW Merger 
Acquisition Corp., SouthWest Water 
Company, and Suburban Water Systems 
(U339W) for Approval of a Business 
Combination Transaction 

  

A.22-11- 
(Filed November 9, 2022) 

 
JOINT APPLICATION OF CORIX INFRASTRUCTURE INC., CORIX 

INFRASTRUCTURE (US) INC., IIF SUBWAY INVESTMENT LP, SW MERGER 
ACQUISITION CORP., SOUTHWEST WATER COMPANY, AND SUBURBAN 

WATER SYSTEMS (U339W) FOR APPROVAL OF A BUSINESS COMBINATION 
TRANSACTION 

 

I. INTRODUCTION 

Pursuant to Section 854(a) of the California Public Utilities Code and Article 2 

and Rule 3.6 of the Commission’s Rules of Practice and Procedure, Suburban Water 

Systems (“Suburban”), along with Corix Infrastructure Inc. (“CII”), Corix Infrastructure 

(US) Inc. (“Corix US”), IIF Subway Investment LP (“IIF Subway”), SouthWest Water 

Company (“SouthWest”), and SW Merger Acquisition Corp. (“SWMAC”) (collectively, 

“Applicants”), respectfully request that the Commission authorize the transfer of indirect 

control of Suburban, a Class A water company that provides public utility water service 

in California. 

II. SUMMARY 

The Applicants respectfully request that the Commission authorize a proposed 

merger of SWMAC and Corix US to create a larger, stronger water and wastewater 

company. The proposed transaction does not involve a change in direct control of 
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Suburban. Nor does the transaction involve a transfer of the stock of Suburban. Figure 

1 depicts the simplified organization of Corix US and SWMAC before the transaction, 

and Figure 2 provides a simplified organization chart reflecting the combined company 

after SWMAC merges with and into Corix US. In short, the transaction brings together 

two similarly-sized, like-minded water and wastewater businesses that share a common 

mission, vision and values. The combined company will have additional scale and will 

be well-positioned to make the long-term investments needed to deliver water safely, 

reliably, and sustainably to customers in California.  

Figure 1 
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Figure 21 

 
 

III. APPLICANTS 

A. Suburban Water Systems 

Suburban is a public utility organized under the laws of California, operating in 

California, engaged in the provision of water utility service to the public for 

compensation. Suburban’s business address is 1325 N. Grand Avenue, Suite 100, 

Covina, CA 91724. Suburban is an investor-owned public utility pursuant to Public 

Utilities Code Section 216(a), does business as a regulated water utility in California, 

and is subject to the regulatory oversight of this Commission. Suburban presently 

                                            
1  It is anticipated that, as of closing, CII and an affiliate or affiliates of CII will collectively 
own 50% of Corix US’s outstanding stock. 
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serves approximately 76,400 water customer connections in Los Angeles County and 

Orange County. 

A certified copy of Suburban’s Articles of Incorporation and all amendments 

thereto have heretofore been filed with the Commission in connection with Application 

Nos. 41492, 44154, 53900, 57025, 83-08-29, and 06-08-015. The Articles of 

Incorporation have not been subsequently amended. Suburban’s most recent financial 

statement is included as Appendix A. 

B. Corix Infrastructure Inc. 

CII is a corporation incorporated under the laws of British Columbia, Canada. Its 

principal place of business is 1188 West Georgia Street, Suite 1160, Vancouver, British 

Columbia, Canada V6E 4A2. CII, through its operating subsidiaries, owns and operates 

approximately 385 water, 310 wastewater, two electricity distribution, one propane, 

three geothermal, one municipal, and three natural gas distribution systems in the 

United States and Canada. CII’s water and wastewater utilities and related businesses 

serve over 800,000 people in 18 U.S. states and two Canadian provinces. CII’s articles 

of incorporation2 and qualification to conduct business in California are included as 

Appendix B. CII’s most recent financial statement is included as Appendix C. 

C. Corix Infrastructure (US) Inc. 

Corix US is a corporation incorporated under the laws of Delaware. Corix US is 

owned by CII.3  The business address of Corix US is 1188 West Georgia Street, Suite 

                                            
2  British Columbia’s Corporate Registry does not issue certified articles of incorporation.  
In lieu thereof, Appendix B includes a Secretary’s Certificate of CII certifying certain information 
relating to the incorporation of CII. 
3  British Columbia Investment Management Corporation indirectly controls Corix 
Infrastructure Inc. 
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1160, Vancouver, British Columbia, Canada V6E 4A2. Corix US is presently the direct 

or indirect parent for CII’s US operating companies, comprising water and wastewater 

utilities in 18 states as well as certain district energy and joint venture businesses that 

are not within the scope of the business combination. The Certificate of Incorporation 

and Certificate of Qualification to conduct business in California are included as 

Appendix D. The most recent financial statement of Corix US is included as Appendix E. 

D. IIF Subway Investment LP 

IIF Subway is a Delaware limited partnership that owns 75% of SWMAC.4 IIF 

Subway is a subsidiary of the Infrastructure Investments Fund (“IIF”), an approximately 

$26 billion open-ended private investment vehicle focused on investing in critical 

infrastructure assets.5  IIF is responsible for investing and growing the retirement money 

of more than 60 million families.  IIF is a long-term owner of companies that provide 

essential services, including water, natural gas and electric utility services, renewable 

energy, and transportation infrastructure, which are all vital to the communities in which 

they operate.  As of June 30, 2022, IIF owned 20 companies throughout North America, 

Europe, and Australia. IIF’s principal place of business is 277 Park Avenue, 22nd Floor, 

New York, NY 10172. IIF Subway’s Certificate of Limited Partnership and Certificate of 

Qualification to conduct business in California are included as Appendix F. IIF Subway’s 

most recent financial statement is included as Appendix G.  

                                            
4  Bazos CIV, L.P. (“Bazos”), a Delaware limited partnership, owns the remaining 25% of 
SWMAC’s stock.  Bazos is indirectly owned by the German reinsurer, Munich RE (Münchener 
Rückversicherungs-Gesellschaft Aktiengesellschaft in München). 
5  As of June 30, 2022. 
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E. SW Merger Acquisition Corp. 

SWMAC is a Delaware corporation that owns 100% of SouthWest. SWMAC’s 

principal place of business is 12535 Reed Road, Sugar Land, Texas 77478. SWMAC, 

through its subsidiaries, owns and operates 18 water and wastewater utility companies 

in the United States. SouthWest’s water and wastewater utilities provide service to over 

500,000 people in seven U.S. states.  SWMAC’s Certificate of Incorporation and 

Certificate of Qualification to conduct business in California are included as Appendix H. 

SWMAC’s most recent financial statement is included as Appendix I. 

F. SouthWest Water Company 

SouthWest is a Delaware corporation that owns 100% of Suburban. Its principal 

place of business is 12535 Reed Road, Sugar Land, Texas 77478. SouthWest, through 

its subsidiaries, owns and operates 18 water and wastewater utility companies in the 

United States. SouthWest’s water and wastewater utilities provide service to over 

500,000 people in seven U.S. states. SouthWest’s Certificate of incorporation and 

Certificate of Qualification to conduct business in California are included as Appendix J. 

SouthWest’s most recent financial statement is included as Appendix K. 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - California Application 
Page 9 of 35



 

7 
 

 

 

 

 

 

 

 

IV. CONTACT INFORMATION 

In accordance with Rule 2.1(b), the Applicants designate the following persons 

for receipt of correspondence and communications regarding this Application: 

Counsel for IIF Subway, SWMAC, SouthWest, and Suburban 

Lori Anne Dolqueist 
Nossaman LLP 
50 California Street, 34th Floor 
San Francisco, CA 94111 
415-398-3600 
Ldolqueist@nossaman.com  
 

 
Counsel for CII and Corix US 

Frank R. Lindh 
110 Taylor Street 
San Rafael, CA 94901 
415-596-3931 
FrankRichLindh@gmail.com 
 

 
V. REQUEST FOR RELIEF 

Applicants seek authorization for the transfer of indirect control of Suburban 

resulting from the proposed transaction. This Application does not raise any new issues 

of law or policy. The Application and supporting documents contain sufficient 
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information to determine that the proposed transaction does not negatively affect 

customers. Applicants also request that the Commission find that the proposed 

transaction does not qualify as a “project” under the California Environmental Quality 

Act (“CEQA”), or, if the Commission finds that it does, that it falls under an exemption 

specified in the CEQA Guidelines. 

 

 

VI. PROPOSED TRANSACTION 

On August 26, 2022, CII and Corix US (the “Corix Parties”) entered into a 

transaction agreement (“Transaction Agreement”) with IIF Subway, SWMAC, and 

SouthWest (the “SouthWest Parties”). The Transaction Agreement, attached as 

Appendix L,6 provides a framework for combining CII’s water, wastewater and related 

businesses,7 with the water and wastewater businesses owned by SWMAC. When the 

transactions contemplated by the Transaction Agreement are completed, CII and an 

affiliate or affiliates of CII will own 50% of Corix US and SWMAC Holdco, a subsidiary of 

IIF Subway and Bazos that will be formed before closing, will own the other 50% of 

Corix US (the “Proposed Transaction”). Corix US, in turn, will indirectly own and control 

all the CII water, wastewater and related businesses, and the SWMAC water and 

                                            
6  Exhibit A and Appendix I to Exhibit D of the Transaction Agreement, which contain 
confidential information, are not included with the Transaction Agreement filed with the 
Application. Unredacted versions and redacted public versions will be provided to parties to this 
proceeding upon request, in accordance with the Commission’s rules regarding confidential 
documents. 
7 CII’s related businesses include the electric, natural gas, and propane distribution, 
geothermal energy delivery and municipal service operations of CII related to its U.S. and 
Canadian water and wastewater operations. This Application refers to these CII business 
activities as the related businesses. After the Proposed Transaction closes, the combined 
business will focus on owning and operating water and wastewater businesses. 
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wastewater businesses. To prepare for the transaction, both the Corix Parties and the 

SouthWest Parties will undertake pre-closing restructuring transactions. The pre-closing 

restructuring transactions are described in Appendix M. 

After the Corix Parties and the SouthWest Parties complete the pre-closing 

restructuring transactions, SWMAC Holdco will contribute and assign all of the 

outstanding equity interests of SWMAC to Corix US in exchange for 50% of Corix US’s 

stock.  Following this step, SWMAC will merge with and into Corix US, with Corix US 

being the surviving entity. As a result of the foregoing, Corix US will acquire the 

outstanding stock of SouthWest currently owned by SWMAC, and Corix US will 

indirectly own Suburban. 

Corix US then will transfer all of the outstanding equity of SouthWest and certain 

Corix US entities to Intermediate Newco.8 In exchange for this contribution of equity, 

Intermediate Newco will issue stock to Corix US and assume all of Corix US’s third-

party debt, with Intermediate Newco being a wholly owned subsidiary of Corix US.  

Thus, upon consummation of the Proposed Transaction: (a) CII and an affiliate or 

affiliates of CII will own 50% of Corix US’s stock; and (b) SWMAC Holdco will own the 

remaining 50% of Corix US’s stock. Corix US will own all of the stock of Intermediate 

Newco, and Intermediate Newco will indirectly own all of the utility operating 

subsidiaries comprising the CII water, wastewater and related businesses, as well as 

the SWMAC water and wastewater business, completing the merger of equals. 

As Appendix M shows, the proposed combination will occur well above the utility 

operating company level.  For clarity, the proposed business combination does not 

                                            
8   Corix US will transfer all of Inland Pacific Resource Inc’s stock and all of Corix Utility 
Systems (Georgia) Inc.’s stock to Intermediate Newco.  
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involve the transfer of Suburban’s stock or its assets. Nor will the stock or assets of 

Suburban be pledged or encumbered as a result of the Proposed Transaction. 

Intermediate Newco will be headquartered in Sugar Land, Texas, and Corix US’s 

current office in Chicago, Illinois, will serve as the hub of Intermediate Newco’s shared 

service operations. The headquarters for Suburban will remain in Covina, California. 

The current President of Suburban, Craig Gott, will remain its President. The 

Chief Executive Officer of the combined company will be Rob MacLean, the current 

CEO of SWMAC and SouthWest.  

As of closing, the combined company will be governed by a board comprised of 

nine directors:  

 The combined company’s CEO;  

 Four shareholder representatives; and  

 Four independent directors (one of whom will be the chair). 

The Transaction Agreement requires certain conditions to be satisfied in order to 

close the Proposed Transaction. These conditions include, but are not limited to, 

obtaining all applicable government approvals and consents. Based on the various 

closing conditions, the final closing is anticipated to occur in late 2023. 

VII. APPLICANTS’ REASONS FOR THE PROPOSED TRANSACTION 

Rule 3.6(c) of the Commission’s Rules of Practice and Procedure requires each 

Applicant to provide detailed reasons for entering into the Proposed Transaction. 

A. Suburban’s Reasons for Entering Into the Proposed Transaction 

Suburban, as the operating utility regulated by the Commission, is an Applicant; 

however, Suburban is not a party to the Proposed Transaction.  Nonetheless, it is 
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anticipated that Suburban customers will benefit from the Proposed Transaction through 

access to the combined company’s financial resources, increased scale, and enhanced 

financial foundation. 

 

 

B. CII’s Reasons for Entering Into the Proposed Transaction 

The Proposed Transaction is a transformative step that will allow CII to be better 

positioned for future success through increased diversification of its investments and 

broadening its ability to support investment in water and wastewater infrastructure 

serving its communities.  The Proposed Transaction also allows CII to direct its district 

energy and joint venture efforts in a focused way in order to continue developing 

partnerships and opportunities in that line of business. 

C. Corix US’s Reasons for Entering Into the Proposed Transaction 

The Proposed Transaction combines two complementary water and wastewater 

companies within Corix US that can efficiently and effectively share prudent practices, 

operational expertise, and resources to enhance service to the communities they serve.  

The Proposed Transaction positions Corix US for continued growth in an evolving 

industry. 

D. IIF Subway’s Reasons for Entering Into the Proposed Transaction 

The Proposed Transaction is a transformative step that will allow IIF Subway to 

be better positioned for future success through increased diversification of its 

investments and broadening its ability to support investment in water and wastewater 

infrastructure serving the combined companies’ communities.   
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E. SWMAC’s Reasons for Entering Into the Proposed Transaction 

The Proposed Transaction combines two complementary water and wastewater 

companies that can efficiently and effectively share prudent practices, operational 

expertise, and resources to enhance service to the communities they serve.  The 

Proposed Transaction positions SWMAC for continued growth in an evolving industry. 

F. SouthWest’s Reasons for Entering Into the Proposed Transaction 

The Proposed Transaction combines two complementary water and wastewater 

companies that can efficiently and effectively share prudent practices, operational 

expertise, and resources to enhance service to the communities they serve.  The 

Proposed Transaction positions SouthWest for continued growth in an evolving industry.  

VIII. APPLICABLE LAW AND RELEVANT PRECEDENT 

Public Utilities Code Section 854(a) requires Commission approval prior to 

acquisitions by any person of direct or indirect ownership of a public utility. Authorization 

of a transfer of indirect control is in the public interest. The applicable standard is the 

“ratepayer indifference” standard (i.e., a showing that no negative effects result from the 

change of control).9   The Commission also has determined that while Sections 854(b) 

and 854(c) do not, by their terms, apply to water utilities, the Commission may consider 

some or all of those factors in examining the public interest impacts.10  Accordingly, 

Applicants will demonstrate that the Proposed Transaction will have no adverse effects 

with regard to the criteria enumerated in Sections 854(b) and 854(c) below. 

                                            
9  See D.21-08-002, D.15-12-029, D.11-12-029, D.10-09-012.  
10  D.15-12-029, p. 12, citing D.01-09-057. 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - California Application 
Page 15 of 35



 

13 
 

IX. PUBLIC INTEREST 

As outlined below and discussed in greater detail in testimony, the Proposed 

Transaction will result in the combination of two strong water and wastewater utility 

holding companies that both possess financial, technical, and managerial expertise in 

the water and wastewater industries while also having a shared mission and shared 

values. The Proposed Transaction is highly complementary and allows for sharing of 

prudent practices to support the creation of a larger, stronger water and wastewater 

company. Accordingly, the Proposed Transaction is consistent with the public interest 

and should be approved for, among others, the following reasons. 

A. Shared Mission and Values 

The Applicants share a mission to help people enjoy a better life and to help 

communities thrive. Their shared vision is to be the preferred utility delivering solutions 

that customers want. The Applicants also share common values centered on safety, 

environmental stewardship, integrity, employee empowerment, and excellence in how 

they serve their customers and communities and deliver on their commitments. As the 

Applicants have expanded their respective businesses over the years, their commitment 

to customers and the communities they serve has remained unchanged. That 

commitment continues today and will continue into the future.  

B. Continued Local Presence.   

Consistent with their shared mission and values, the Applicants believe in local 

governance and community presence. Just as Suburban today utilizes local employees 

and a California office and facilities to deliver water utility services to its California 

customers, after the Proposed Transaction closes, Suburban will continue to rely on 
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California employees, offices, and facilities to provide service to its California 

customers. After the Proposed Transaction is completed, Suburban will continue to 

actively support and maintain a presence in the communities it serves. In addition, CII 

and SWMAC have committed to refrain from any involuntary force reductions related to 

the combination for 12 months after the Proposed Transaction closes. This commitment 

to ensuring continuity of service and support for its employees recognizes Suburban’s 

value as a steward of a precious resource in the communities it serves. 

C. Financial, Technical, and Managerial Expertise 

CII’s and SWMAC’s financial resources, strong leadership team, and managerial 

expertise make them exceptionally capable owners of water and wastewater utilities. 

CII, through its subsidiaries, provides water, wastewater and related utility and 

municipal services to approximately 800,000 people in 18 U.S. states,11 and two 

Canadian provinces.12 CII’s subsidiaries employ about 800 people in the water, 

wastewater and related businesses who operate 385 water, 310 wastewater, two 

electricity distribution, one propane, three geothermal, one municipal, and three natural 

gas distribution systems in the United States and Canada. Similarly, SWMAC, through 

SouthWest and its operating subsidiaries, provides water and wastewater utility services 

to approximately 500,000 people in seven U.S. states – Alabama, California, Florida, 

Louisiana, Oregon, South Carolina, and Texas. SouthWest has approximately 500 

employees operating approximately 170 water systems and 50 wastewater systems 

across those seven states. The combined company will have more than 1,300 

                                            
11  Alabama, Alaska, Arizona, Florida, Georgia, Illinois, Indiana, Kentucky, Louisiana, 
Maryland, Nevada, New Jersey, North Carolina, Pennsylvania, South Carolina, Tennessee, 
Texas, and Virginia. 
12  Alberta and British Columbia. 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - California Application 
Page 17 of 35



 

15 
 

employees serving more than 1.3 million people across 20 U.S. states and two 

Canadian provinces.  

The Proposed Transaction will provide Suburban’s employees with access to 

additional experiences and resources, which will benefit Suburban’s customers. The 

increased scale and enhanced financial foundation of the combined company will 

improve Suburban’s ability to make significant, long-term investments required to 

continue providing quality water services to the local communities served by Suburban. 

The combined company’s investments in water infrastructure improvements will ensure 

best-in-class service and high-quality water that is safe, reliable, sustainable and 

affordable. 

D. Benefits to Customers   

As noted above, the combined company’s financial resources, increased scale, 

and enhanced financial foundation will benefit customers in California by enabling 

significant, long-term investments needed to continue providing best-in-class water 

services. These investments, together with the sharing of prudent practices and 

operating expertise of both companies, will benefit customers through the continued 

safe, reliable, and sustainable delivery of critical water services and high-quality 

customer service. The combination will create a more diverse group of employees with 

more collective knowledge and expertise in providing quality water services, which will 

be shared throughout the combined company, including the employees in California.  

In addition, the combination is expected to produce financial benefits, such as 

reductions in board governance costs, audit expenses, and senior executive costs, 

which will benefit customers. The combination also is expected to produce longer term 
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financial benefits as the integration of CII’s and SouthWest’s water and wastewater 

businesses occurs methodically and systematically over time. 

E. Impact on Rates  

The combination will have no immediate impact on Suburban’s rates. Customers 

may realize the benefits of the Proposed Transaction over time when the combined 

company’s cost structure is reflected in Suburban’s revenue requirement in future rate 

proceedings. 

F. Impact on Commission Regulation of Suburban   

The combination will have no impact on the Commission’s continuing regulation 

of Suburban as a regulated water utility in California. Suburban will remain a public 

utility subject to regulation by the Commission pursuant to the California Public Utilities 

Code. 

G. Well-Positioned for Growth  

The increased scale, expertise, and financial resources of the combined 

company will position Suburban for continued growth in California. As the Commission 

is aware, Suburban recently expanded its presence in California through the acquisition 

of the Sativa County Water District.13 The combination proposed here will further 

improve Suburban’s ability to continue to grow its operations in California and enhance 

local scale, purchasing power, and operational efficiencies. 

X. POST-CLOSING INTEGRATION PLANS 

To achieve an efficient and productive integration of CII’s water, wastewater and 

related businesses with SouthWest’s water and wastewater businesses and maximize 

                                            
13  D.22-04-010. 
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the longer-term benefits for customers, once the Proposed Transaction is consummated 

(which is anticipated to occur in late 2023, after all required approvals are received), the 

combined company plans to methodically and systematically address integration 

opportunities. This will include in-depth analyses of integration benefits and costs, and 

development of plans for integrating systems, operations, processes, and resources.  

Although CII and SWMAC do not expect significant net financial synergies to 

result from the proposed combination, the companies do expect to be able to identify 

and achieve cost savings as a result of future integration. The integration of CII’s water, 

wastewater, and related businesses with SouthWest’s water and wastewater 

businesses will be a significant undertaking, and such savings will occur over time as a 

result of the combination and the integration of various functions. Of course, there will 

be costs associated with integrating certain functions and activities. Customers will 

receive the benefits of these efforts, net of integration costs, in future rate proceedings.    

Until the cost allocation manual that is used to allocate corporate shared services 

to Suburban is updated, Suburban will continue to use its existing cost allocation 

manual for the allocation of such costs. Any update of the cost allocation manual will be 

done in accordance with the Commission’s then-effective affiliate transaction rules for 

water utilities, as applicable.14 

XI. COMMITMENTS TO THE COMMISSION AND STAKEHOLDERS 

Consistent with their shared mission and values, the Applicants make the 

following commitments (the “Consumer Protection Commitments”): 

                                            
14  D.11-10-034, Appendix A.  
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1. Suburban will continue to provide high-quality water utility service to 

Suburban’s customers.  

2. Suburban will continue to maintain a strong local presence in California 

in terms of employees, facilities and offices, and community support.  

3. The Applicants have incurred and will incur transaction costs. The 

Applicants, including Suburban, will not seek to recover transaction costs 

from customers.  

4. While the Proposed Transaction is not driven by net financial synergies, 

the Applicants anticipate that the business combination will improve 

efficiency and the integration of administrative and general functions 

should result in cost savings. The integration of CII’s water, wastewater 

and related businesses with SouthWest’s water and wastewater 

business will be a significant, prolonged undertaking. The Applicants 

acknowledge that costs and benefits associated with integration will be 

addressed in future ratemaking proceedings.  

5. In accordance with the Commission’s affiliate transaction rules, 

Suburban will obtain all required approvals with respect to any debt 

issuances and any affiliate transactions following the Proposed 

Transaction.  

6. The proceeds of any debt incurred by Suburban will only be used for 

purposes specific to Suburban’s system or operations.  

7. Unless it first obtains the Commission’s approval, Suburban will not 

transfer any material asset to Intermediate Newco or an affiliate except 
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in an arm’s length transaction and in compliance with Commission rules 

and the laws of the State of California.  

8. The combined company will be established with a target investment 

grade capital structure profile and operated in a manner that is 

consistent with maintaining an investment grade profile. 

9. The combined company, including Suburban, will refrain from any 

involuntary reduction in force related to the combination for the first 12 

months after the Proposed Transaction closes.  

10. Suburban will comply with the Commission’s affiliate transaction rules 

and present any new affiliated interest and/or shared services 

agreements to the Commission for approval, if required, pursuant to the 

Commission’s rules.  

XII. PUBLIC UTILITIES CODE 

A. Section 854(b) Criteria 

1. Provide short-term and long-term economic benefits to ratepayers. 

The Proposed Transaction is expected to produce financial benefits, such as 

reductions in board governance costs, audit expenses, and senior executive costs, 

which will benefit customers. The combination also is expected to produce longer-term 

financial benefits as the integration of CII’s and SouthWest’s water and wastewater 

businesses occurs methodically and systematically over time. Although CII and 

SWMAC do not expect significant net financial synergies to result from the proposed 

combination, the companies do expect to be able to identify and achieve cost savings 

as a result of the future integration. The integration of CII’s water, wastewater and 
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related businesses with SouthWest’s water and wastewater businesses will be a 

significant undertaking and such savings will occur over time as a result of the 

combination and the integration of various corporate and administrative functions. Of 

course, there will be costs associated with integrating certain functions and activities. 

Customers will receive the benefits of these efforts, net of integration costs, in future 

rate proceedings. 

2. Allocate the total short-term and long-term economic benefits, as 

determined by the Commission. Ratepayers shall not receive less than 50% of the 

benefits. 

As stated above, ratepayers will benefit from the benefits, net of integration 

costs, as they are reflected in Suburban’s revenue requirement in future rate 

proceedings. 

3. Not adversely affect competition. 

Competition will not be adversely affected, as the Corix Parties do not own or 

operate any water or wastewater utilities in California. 

B. Section 854(c) Criteria 

1. Maintain or improve the financial condition of the resulting public utility 

doing business in the state. 

The financial condition of Suburban will be maintained or improved as a result of 

the Proposed Transaction through access to the combined company’s financial 

resources, increased scale, and enhanced financial foundation. 

2. Maintain or improve the quality of service to public utility ratepayers in the 

state. 
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The quality of service to public utility ratepayers in California will be maintained or 

improved, as the employees of Suburban and SouthWest will have access to a more 

diverse workforce with more collective knowledge and expertise. 

3. Maintain or improve the quality of management of the resulting public 

utility doing business in the state. 

The quality of management of Suburban will be maintained or improved, as its 

management team will remain in place and will have access to the sharing of prudent 

practices from the Corix Companies. 

4. Be fair and reasonable to affected public utility employees, including both 

union and nonunion employees. 

The Proposed Transaction will be fair and reasonable to affected public utility 

employees, in that they will have access to additional opportunities as part of a larger 

organization, and there will be no involuntary force reductions related to the combination 

for the first 12 months after the transaction closes. 

5. Be fair and reasonable to the majority of all affected public utility 

shareholders. 

The Proposed Transaction will be fair and reasonable to the majority of all 

shareholders of the affected public utility, Suburban, as the entities owning and 

acquiring indirect ownership are parties to the arms-length Transaction Agreement. 

6. Be beneficial on an overall basis to state and local economies and to the 

communities in the area served by the resulting public utility. 

The Proposed Transaction will be beneficial on an overall basis to state and local 

economies and to the communities in the area served by Suburban, as Suburban will be 
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part of a larger, stronger organization with increased scale, expertise, and financial 

resources. 

7. Preserve the jurisdiction of the Commission and the capacity of the 

Commission to effectively regulate and audit public utility operations in the state. 

The jurisdiction of the Commission and the capacity of the Commission to 

effectively regulate Suburban’s operations in California will be preserved, as the 

Proposed Transaction will take place at a holding company level well above Suburban. 

8. Provide mitigation measures to prevent significant adverse consequences 

that may result. 

The Proposed Transaction provides mitigation measures to prevent significant 

adverse consequences that may result through the Customer Protection Commitments. 

XIII. CEQA COMPLIANCE 

Rule 2.4 of the Commission’s Rules of Practice and Procedure requires 

applications to address the applicability of the California Environmental Quality Act 

(“CEQA”) to the proposed project or transaction that is the subject of the application. 

The Proposed Transaction is not subject to CEQA, because it does not constitute a 

“project” within the meaning of CEQA. Projects under CEQA are specifically defined as 

any “activity which may cause either a direct physical change [to] the environment, or a 

reasonably foreseeable indirect physical change in the environment.”15 A proposed 

“activity [that] will not result in a direct or reasonably foreseeable indirect physical 

change in the environment” is not subject to CEQA.16 Similarly, where “it can be seen 

                                            
15  See Cal. Pub. Res. Code § 21065 
16  Cal. Code Reg., Title 14, Div. 6, ch. 3 (“CEQA Guidelines”) at § 15060(c)(2). 
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with certainty that there is no possibility that the [proposed] activity in question may 

have a significant effect on the environment, the activity is not subject to CEQA.”17 

This Application seeks Commission approval of the transfer of indirect control of 

Suburban. Critically, once the Proposed Transaction is completed, there will be no 

change in the operation of the Suburban assets. They will be used and operated in the 

same manner and for the same purposes for which they are currently being used – to 

provide water service. The Commission has consistently held that such a transfer of 

control of existing water system facilities does not result in any significant effects on the 

environment, and thus, an application seeking authorization for such a transaction is not 

subject to CEQA.18 Here, the Proposed Transaction is not subject to the provisions of 

CEQA because it is clear that no “direct or reasonably foreseeable indirect physical 

change in the environment” will occur as a result of the Proposed Transaction. 

XIV. RULE 2.1(C) 

Applicants request that the Commission classify this Application as ratesetting.19 

The issue presented in the Application is whether the Proposed Transaction is 

consistent with and not adverse to the public interest. Applicants believe that this issue 

should not raise material contested issues of fact, so evidentiary hearings may not be 

required. Applicants propose the following schedule to allow for timely resolution of this 

matter: 

EVENT DAY 

                                            
17  CEQA Guidelines at § 15061(b)(3). 
18  See D.15-12-029, D.10-09-002. 
19  Although Applicants are not seeking a rate increase in this proceeding, under the 
Commission’s Rules of Practice and Procedure the ratesetting categorization is used when a 
proceeding does not clearly fit into any of the Commission’s categories. CPUC Rule 7.1(c)(2). 
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Application Filed November 9, 2022 

Protest 30 days after the Application 
appears in the Commission's Daily 
Calendar 

Reply to Protest 40 days after the Application 
appears in the Commission’s Daily 
Calendar 

Prehearing Conference January 2023 

Scoping Memo February 2023 

Draft Decision (if no protests) March 2023 

Intervenor Testimony (if necessary) March 2023 

Rebuttal Testimony (if necessary) April 2023 

Settlement (if necessary) May 2023 

Hearings (if necessary) June 2023 

Opening and Reply Briefs (if necessary) July 2023 

Proposed Decision October 2023 

Final Decision November 2023 

 
XV. SUPPORT FOR APPLICATION 

Appendices: 

 Appendix A – Suburban’s most recent financial statement 

 Appendix B – CII’s articles of incorporation and qualification to do business in the 

State of California 

 Appendix C – CII’s most recent financial statement 

 Appendix D – Corix US’s articles of incorporation and qualification to do business 

in the State of California 
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 Appendix E – Corix US’s most recent financial statement 

 Appendix F – IIF Subway’s certificate of limited partnership and qualification to 

do business in the State of California 

 Appendix G – IIF Subway’s most recent financial statement 

 Appendix H – SWMAC’s articles of incorporation and qualification to do business 

in the State of California 

 Appendix I – SWMAC’s most recent financial statement 

 Appendix J – SouthWest’s articles of incorporation and qualification to do 

business in the State of California 

 Appendix K – SouthWest’s most recent financial statement 

 Appendix L – Transaction Agreement20  

 Appendix M – Pre-closing restructuring transaction summary and pre- and post-

closing simplified organizational charts 

Testimony: 

 Direct Testimony of Craig Gott, Suburban 

 Direct Testimony of Ellen Lapson, Lapson Advisory 

 Direct Testimony of Brian D. Bahr, SouthWest 

 Direct Testimony of Steven M. Lubertozzi, Corix 

Pursuant to Rule 1.7(b), testimony has been served but not filed. 

                                            
20  Exhibit A and Appendix I to Exhibit D of the Transaction Agreement, which contain 
confidential information, are not included with the Transaction Agreement filed with the 
application. Unredacted versions and redacted public versions will be provided upon request in 
accordance with the Commission’s rules regarding confidential documents. 
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XVI. CONCLUSION 

WHEREUPON the Applicants hereby request that the Commission find that the 

Proposed Transaction is consistent with and not adverse to the public interest: 

Authorize the transfer of indirect control of Suburban; and 

Grant such other relief as may be appropriate and necessary to allow the 

Applicants to consummate the Proposed Transaction. 

 
Respectfully submitted, 

/s/ Lori Anne Dolqueist 
 
Nossaman LLP 
50 California Street, 34th Floor 
San Francisco, CA 9411 
415-398-3600 
Ldolqueist@nossaman.com 
Attorney for IIF Subway LP, SW Merger 
Acquisition Corp., SouthWest Water Company 
and Suburban Water Systems 
 

November 9, 2022 
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VERIFICATION 

 

I, Joseph Park, declare and verify the following:  

This verification is made in connection with the “Joint Application of Corix Infrastructure 

Inc., Corix Infrastructure (US) Inc., IIF Subway Investment LP, SW Merger Acquisition Corp., 

SouthWest Water Company, and Suburban Water Systems (U339W) for Approval of a Business 

Combination Transaction”  (“the Application”).  

I am an officer of SouthWest Water Company and am authorized to make this verification 

for a nd on i ts behalf, a nd I  m ake t his ve rification f or t hat reason.  The ma tters s tated in  th e 

Application are t rue o f my o wn k nowledge, ex cept as  t o t hose m atters w hich ar e s tated on 

information and belief, and as to those matters, I believe them to be true.  

I declare, under penalty of perjury under the laws of the State of California that the 

foregoing is true and correct.  

Executed on this 7th day of November, 2022 at Columbia, South Carolina. 

 

             
      Joseph Park 
 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - California Application 
Page 30 of 35



Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - California Application 
Page 31 of 35



Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - California Application 
Page 32 of 35



VERIFICATION 

 

I, ______________________________, declare and verify the following:  

This verification is made in connection with the “Joint Application of Corix Infrastructure 

Inc., Corix Infrastructure (US) Inc., IIF Subway Investment LP, SW Merger Acquisition Corp., 

SouthWest Water Company, and Suburban Water Systems (U339W) for Approval of a Business 

Combination Transaction”  (“the Application”).  

I am an authorized signatory for _________________________, the general partner of IIF 

Subway Investment LP and am authorized to make this verification for and on its behalf, and I 

make this verification for that reason.  The matters stated in the Application are true of my own 

knowledge, except as to those matters which are stated on information and belief, and as to those 

matters, I believe them to be true.  

I declare, under penalty of perjury under the laws of the State of California that the 

foregoing is true and correct.  

Executed on this _____ day of November, 2022 at __________________, ________. 

        

       
Name:       
Title:        
 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - California Application 
Page 33 of 35

Hai Gi

Hai Gi

Hai Gi

Hai Gi

Hai Gi

Hai Gi

Hai Gi

Hai Gi



Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - California Application 
Page 34 of 35



VERIFICATION 

 

I, Joseph Park, declare and verify the following:  

This verification is made in connection with the “Joint Application of Corix Infrastructure 

Inc., Corix Infrastructure (US) Inc., IIF Subway Investment LP, SW Merger Acquisition Corp., 

SouthWest Water Company, and Suburban Water Systems (U339W) for Approval of a Business 

Combination Transaction”  (“the Application”).  

I am  an  o fficer o f SW M erger A cquisition C orp. and a m a uthorized t o m ake t his 

verification for and on its behalf, and I make this verification for that reason.  The matters stated 

in the Application are true of my own knowledge, except as to those matters which are stated on 

information and belief, and as to those matters, I believe them to be true.  

I declare, under penalty of perjury under the laws of the State of California that the 

foregoing is true and correct.  

Executed on this 7th day of November, 2022 at Columbia, South Carolina. 

 

             
      Joseph Park 
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PricewaterhouseCoopers LLP, 1000 Louisiana St., Suite 5800, Houston, TX 77002 
T: (713) 356 4000, www.pwc.com/us 
 

Report of Independent Auditors 
 

 
To the Board of Directors of 
Suburban Water Systems 
 
Opinion 
 
We have audited the accompanying financial statements of Suburban Water Systems (the “Company”), 
which comprise the balance sheets as of December 31, 2021 and 2020, and the related statements of 
income and retained earnings and cash flows for the years then ended, including the related notes 
(collectively referred to as the “financial statements”). 
 
In our opinion, the accompanying financial statements present fairly, in all material respects, the financial 
position of the Company as of December 31, 2021 and 2020, and the results of its operations and its cash 
flows for the years then ended in accordance with accounting principles generally accepted in the United 
States of America. 
 
Basis for Opinion 
 
We conducted our audit in accordance with auditing standards generally accepted in the United States of 
America (US GAAS). Our responsibilities under those standards are further described in the Auditors’ 
Responsibilities for the Audit of the Financial Statements section of our report. We are required to be 
independent of the Company and to meet our other ethical responsibilities, in accordance with the 
relevant ethical requirements relating to our audit. We believe that the audit evidence we have obtained is 
sufficient and appropriate to provide a basis for our audit opinion. 
 
Responsibilities of Management for the Financial Statements 
 
Management is responsible for the preparation and fair presentation of the financial statements in 
accordance with accounting principles generally accepted in the United States of America, and for the 
design, implementation, and maintenance of internal control relevant to the preparation and fair 
presentation of financial statements that are free from material misstatement, whether due to fraud or 
error. 
 
In preparing the financial statements, management is required to evaluate whether there are conditions or 
events, considered in the aggregate, that raise substantial doubt about the Company’s ability to continue as 
a going concern for one year after the date the financial statements are available to be issued. 
 
Auditors’ Responsibilities for the Audit of the Financial Statements 
   
Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are 
free from material misstatement, whether due to fraud or error, and to issue an auditors’ report that 
includes our opinion. Reasonable assurance is a high level of assurance but is not absolute assurance and 
therefore is not a guarantee that an audit conducted in accordance with US GAAS will always detect a 
material misstatement when it exists. The risk of not detecting a material misstatement resulting from 
fraud is higher than for one resulting from error, as fraud may involve collusion, forgery, intentional 
omissions, misrepresentations, or the override of internal control. Misstatements are considered material 
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if there is a substantial likelihood that, individually or in the aggregate, they would influence the judgment 
made by a reasonable user based on the financial statements. 
 
In performing an audit in accordance with US GAAS, we: 
 

● Exercise professional judgment and maintain professional skepticism throughout the audit. 
● Identify and assess the risks of material misstatement of the financial statements, whether due to 

fraud or error, and design and perform audit procedures responsive to those risks. Such 
procedures include examining, on a test basis, evidence regarding the amounts and disclosures in 
the financial statements. 

● Obtain an understanding of internal control relevant to the audit in order to design audit 
procedures that are appropriate in the circumstances, but not for the purpose of expressing an 
opinion on the effectiveness of the Company's internal control. Accordingly, no such opinion is 
expressed. 

● Evaluate the appropriateness of accounting policies used and the reasonableness of significant 
accounting estimates made by management, as well as evaluate the overall presentation of the 
financial statements. 

● Conclude whether, in our judgment, there are conditions or events, considered in the aggregate, 
that raise substantial doubt about the Company’s ability to continue as a going concern for a 
reasonable period of time. 

 
We are required to communicate with those charged with governance regarding, among other matters, the 
planned scope and timing of the audit, significant audit findings, and certain internal control-related 
matters that we identified during the audit. 
 

 
 
Houston, Texas 
April 14, 2022 
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Suburban Water Systems 
(A wholly owned subsidiary of SouthWest Water Company) 
Balance Sheets 
December 31, 2021 and 2020 

The accompanying notes are an integral part of these financial statements. 
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(in thousands of dollars) 2021 2020

Assets
Utility property, plant and equipment, at cost 391,004$           361,607$           
Less accumulated depreciation (138,547) (129,515)

Utility property, plant and equipment, net 252,457 232,092

Current assets
Cash and cash equivalents 140 256
Accounts receivable, net 7,560 8,354
Regulatory assets (short term) - (Note 2) 7,386 5,354
Other current assets (Note 4) 4,400 6,564

Total current assets 19,486 20,528

Other assets
Regulatory assets (Note 2) 29,940 26,840
Goodwill 1,826 1,826
Other long-term assets (Note 5) 8,453 7,877

Total other assets 40,219 36,543
Total assets 312,162$           289,163$           

Capitalization and Liabilities
Capitalization

Common stockholder's equity
Common stock 745$                  745$                  
Capital surplus 27,425 27,425
Retained earnings 102,882 97,841

Total common stockholder's equity 131,052 126,011

Cumulative preferred stock 3,982 3,982
Long-term debt, less unamortized debt issuance costs
  of $609 and $690, respectively 81,391 89,310

Total capitalization 216,425 219,303

Current liabilities
Accounts payable 2,851 3,078
Related party payable to parent company 17,402 -
Regulatory liabilities (short term) - (Note 2) 22 140
Current portion of long-term debt 8,000 -
Other current liabilities (Note 7) 12,551 11,794

Total current liabilities 40,826 15,012

Other liabilities and deferred credits
Advances for construction 7,459 7,766
Contributions in aid of construction 13,570 14,150
Developer deposits 9,132 8,778
Deferred income taxes (Note 8) 14,528 13,586
Regulatory liabilities (Note 2) 9,664 9,956
Other long-term liabilities (Note 7) 558 612

Total other liabilities and deferred credits 54,911 54,848

Commitments and contingencies (Note 11)
Total capitalization and liabilities 312,162$           289,163$           
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Suburban Water Systems 
(A wholly owned subsidiary of SouthWest Water Company) 
Statements of Income and Retained Earnings 
Years Ended December 31, 2021 and 2020 

The accompanying notes are an integral part of these financial statements. 
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(in thousands of dollars) 2021 2020

Operating revenues 99,416$             93,521$             

Operating expenses and taxes
Purchased water and power, including production cost balancing accounts 36,208 29,900
Other operating expense 27,992 28,638
Depreciation and amortization 11,710 10,764

Taxes
Income 3,603 3,287
Payroll and local 1,976 1,880
Property 1,957 1,946

Total operating expenses and taxes 83,446 76,415
Utility operating income 15,970 17,106

Other income (expense)
Interest expense and amortization of deferred debt issuance cost (4,844) (5,434)
Interest income 75 103

Total other income (expense) (4,769) (5,331)
Net income 11,201$             11,775$             

Beginning retained earnings 97,841$             92,543$             
Plus net income 11,201 11,775

Less dividends paid
Series A preferred (115) (115)
Series B preferred (54) (54)

Total preferred dividends paid (169) (169)

Common dividends paid (5,991) (6,308)
Total dividends paid (6,160) (6,477)
Ending retained earnings 102,882$           97,841$             
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Suburban Water Systems 
(A wholly owned subsidiary of SouthWest Water Company) 
Statements of Cash Flows 
Years Ended December 31, 2021 and 2020 

The accompanying notes are an integral part of these financial statements. 
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(in thousands of dollars) 2021 2020

Cash flows from operating activities
Net income 11,201$             11,775$             
Adjustments to reconcile net income to net 
 cash provided by operating activities

Depreciation and amortization 11,710 10,764
Deferred income taxes 942 (1,008)
Provision for doubtful accounts 76 155
Amortization of deferred financing fees 81 82
Changes in assets and liabilities

Accounts receivable 718 (2,443)
Regulatory assets (5,132) (1,151)
Other current assets 2,164 4,616
Other assets (561) 204
Accounts payable 566 (399)
Other current liabilities 688 4,253
Regulatory liabilities (410) (742)
Other (1,727) (2,352)

Net cash provided by operating activities 20,316 23,754

Cash flows from investing activities
Additions to property, plant, and equipment (32,296) (22,914)
Purchase of water rights (15) (1,678)

Net cash used in investing activities (32,311) (24,592)

Cash flows from financing activities
Payment for deferred financing costs - (60)
Dividends paid (6,160) (6,477)
Receipts of deposits, advances for construction 1,216 1,647
Payments on deposits and advances for construction (579) (483)
Advances from Parent 17,402 5,966

Net cash provided by financing activities 11,879 593
Net decrease in cash and cash equivalents (116) (245)

Cash and cash equivalents at the
Beginning of year 256 501
End of year 140$                  256$                  

Supplemental disclosure of cash flow information
Cash paid during the year for interest 4,517$               4,532$               
Noncash contribution of related party payable to equity - 22,408
Noncash contributions in aid of construction - 85
Change in capital items in accounts payable (792) 1,764  
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Suburban Water Systems 
(A wholly owned subsidiary of SouthWest Water Company) 
Notes to Financial Statements 
December 31, 2021 and 2020 
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1. Description of Business  

Whittier Water Company was incorporated on April 18, 1907 and the name was changed to 
Suburban Water Systems on August 25, 1953.  Suburban Water Systems (the “Company” or 
“SWS”) provides a broad range of services, including water production, treatment, and distribution.  
The service territory of Suburban is in the San Jose Hills (SJH) and Whittier La-Mirada (WLM) 
areas of Southern California.  

The Company is a regulated utility and is a wholly owned subsidiary of SouthWest Water Company 
(the “Parent” or “SouthWest”).  

2. Summary of Significant Accounting Policies  

Basis of Presentation and Use of Estimates  
The financial statements include the accounts of Suburban Water Systems and have been 
prepared in conformity with accounting principles generally accepted in the United States of 
America, also referred to as the Accounting Standards Codification (“ASC”), giving recognition to 
the ratemaking and accounting practices of the California Public Utilities Commission (“CPUC”).  

The preparation of the financial statements in conformity with the ASC requires management to 
make estimates and assumptions.  The reported amounts of assets and liabilities, disclosure of 
contingent assets and liabilities at the date of the financial statements and the reported amounts of 
revenue and expenses during the reporting period could be affected by both changes in those 
estimates and actual results.  

The current novel coronavirus (“COVID-19”) pandemic has caused significant social and economic 
restrictions that have been imposed in the United States and abroad, which has resulted in 
significant volatility in the global economy and led to reduced economic activity in some industries.  
In the preparation of these financial statements and related disclosures, the Company has 
assessed the impact that the COVID-19 pandemic has had on its estimates, assumptions, 
forecasts, and accounting policies.  Because of the essential nature of its business, the Company 
does not believe the COVID-19 pandemic had a material impact on its estimates, assumptions and 
forecasts used in the preparation of its financial statements.  As the COVID-19 situation is 
unprecedented and ever evolving, future events and effects related to the COVID-19 pandemic 
cannot be determined with precision, and actual results could significantly differ from estimates or 
forecasts.  

Regulated Utility Accounting  
The Company is a regulated utility and is subject to regulation by the CPUC.  The CPUC has 
allowed recovery of costs and required the refund of credits which the Company has recorded as 
regulatory assets and liabilities.  In accordance with “utility accounting” as prescribed by ASC 980, 
costs and credits on the balance sheet are deferred as regulatory assets and liabilities when it is 
probable that future revenue or expense in an amount at least equal to the capitalized cost or credit 
will result from inclusion of those costs or credits in allowable costs for ratemaking purposes.  
Except for income taxes, regulatory assets are excluded from the Company’s rate base and do not 
earn a return; although, as approved by regulators, the Company accrues interest at the 90-day 
nonfinancial commercial paper rate for future surcharging/surcrediting customers.  In the event that 
the assessment as to the probability of the inclusion in the ratemaking process changes, the 
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associated regulatory asset or liability would be adjusted to reflect the change in assessment or 
change in regulatory approval. 

The regulatory assets and liabilities included on the balance sheets as of December 31, 2021 and 
2020 are shown in the following table: 

(in thousands of dollars) 2021 2020

Regulatory assets
Short term

Supply cost balancing account 2,024$               2,024$               
COVID-19 financial impacts 2,018                -                    
Interim rates 3,344 3,330

Total short term 7,386 5,354

Long term
Regulatory tax assets 9,944 9,527
Supply cost balancing account 8,232 10,979
COVID-19 financial impacts 555 1,221
Regulatory assets-other 11,209 5,113

Total long term 29,940 26,840
Total regulatory assets 37,326 32,194

Regulatory liabilities
Short term

Regulatory tax liability 22 140
Total short term 22 140

Long term
Regulatory tax liability 8,153 8,434
Drought surcharge regulatory liability 254 254
Regulatory liabilities-other 1,257 1,268

Total long term 9,664 9,956
Total regulatory liabilities 9,686 10,096
Net regulatory assets 27,640$             22,098$              

The Company continues to monitor the global outbreak of the COVID-19 pandemic.  To date, the 
Company has experienced COVID-19 financial impacts, including an increase in uncollectible 
accounts expense and certain incremental operation and maintenance expenses.  These impacts 
are collectively referred to as “financial impacts.” The Company has a CPUC approved 
Catastrophic Event Memorandum Account (CEMA).  The CEMA allows the Company to track and 
recover certain financial impacts related to the COVID-19 pandemic.  The Company recorded $2.6 
million in regulatory assets to its CEMA for the financial impacts related to the COVID-19 pandemic 
as of December 31, 2021.  The Company believes that this regulatory asset is probable for 
recovery through future regulatory proceedings.  In February 2022, the Company received $2.0 
million for recovery of some of these regulatory assets. 
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In January 2017, SWS filed an application for a general rate increase (“GRC”) with the CPUC for 
authority to increase rates charged for water service in 2018, 2019, and 2020.  The scheduled 
January 2018 effective date of new rates and the January 2019 effective date of the 2018 step 
filing were delayed by the CPUC.  In December 2017, the CPUC approved an interim rates 
memorandum account to track the difference between the interim rates (which represented existing 
rates) and the final adopted rates effective January 2018.  In May 2019, the CPUC issued Decision 
No. 19-05-029 adopting the GRC for years 2018, 2019, and 2020.  The decision resulted in an 
overall rate increase of $4.86 million or 6.40% for 2018, $2.2 million or 2.72% for 2019, and $2.2 
million for 2020.  The decision also authorized SWS to recover the revenue associated with the 
delay in adopting new 2018 and 2019 rates (the difference between the interim rates and the 
adopted rates).  As of December 31, 2020, the regulatory asset related to the interim rates under-
collection is approximately $3.3 million. 

In March 2020, SWS filed an application for a general rate increase (“GRC”) with the CPU for 
authority to increase rates charged for water service in 2021, 2022, and 2023. The scheduled 
January 2021 effective date of new rates was delayed by the CPUC. In December 2020, the CPUC 
approved an interim rates memorandum account to track the difference between the interim rates 
(which represented an increase of 1.2% over the exiting rates) and the final adopted rates effective 
January 1, 2021. In October 2021, the CPUC issued Decision No. 21-10-024 adopting the GRC for 
years 2021, 2022, and 2023. The decision resulted in an overall rate increase of $7.78 million or 
9.10% for 2021, $4.2 million or 4.41% for 2022, and $4.3 million or 4.38% for 2023. The 
Administrative Law Judge’s Ruling in December 2020 also authorized SWS to recover the revenue 
associated with the delay in adopting new 2021 rates (the difference between the interim rates and 
the adopted rates). As of December 31, 2021, the regulatory asset related to the interim rates 
under-collection is approximately $7.2 million.  This regulatory asset is included in both short-term 
interim rates and long-term regulatory asset-other in the table above. 

As permitted by the CPUC, SWS maintains water supply cost balancing accounts.  Balancing 
accounts track pricing differences between noncontrollable costs authorized in rates such as 
purchased water, purchased power and pump taxes and actual recorded costs, and defers the 
under-collected amounts for future surcharge (“regulatory assets”), or over-collected amounts for 
future surcredit (“regulatory liabilities”) to customers.  Deferred amounts are charged or credited to 
customers over a 12-to 36-month period once approved in accordance with the CPUC Standard 
Practice U-27-W.  This Standard Practice requires the Company to accrue interest on its supply 
cost balancing accounts at the rate prevailing for 90-day nonfinancial commercial paper 
established by the CPUC. 

For the years ended December 31, 2021 and 2020, approximately $1.2 million and $7.7 million of 
net undercollections (including interest), respectively, were recorded in the water supply cost 
balancing accounts.  Amortization of surcharges that are in rates to recover under-collections from 
customers also decreased the water supply cost balancing accounts, as applicable.  During the 
years ended December 31, 2021 and 2020, approximately $4.0 million and $6.0 million of 
surcharges (excluding interest), respectively, were billed to customers which reduced 
undercollections in the water supply cost balancing accounts. 

As of December 31, 2021, the water supply cost balancing accounts have approximately $10.2 
million in net cost under-collections.  Currently, there are surcharges in place to recover 
approximately $2.0 million of these under-collections by December 31, 2022.  It is considered 
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probable that the remaining $8.2 million will be recovered through a future surcharge allowed by 
the CPUC. 

The low-income ratepayer assistance (“LIRA”) program provides monthly credits to qualifying low-
income customers.  A regulatory asset or liability account captures the net cost of the program that 
provides monthly credits to qualifying low-income customers in the form of a surcredit, and also 
related monthly charges to nonqualifying residential customers in the form of a surcharge. 

On April 1, 2015, the Governor of California issued an Executive Order that directed the State 
Water Resources Control Board to impose restrictions on urban water suppliers to achieve a 
statewide 25 percent reduction in potable urban usage through February 2016.  This order was 
subsequently extended through October 2016.  SWS developed a plan in accordance with this 
directive and received authorization of Schedule no. 141.1-Water Shortage Contingency Plan 
which went into effect on August 1, 2015.  Included in this plan is a drought surcharge which was 
billed to applicable customers that use more than a prescribed volume of water.  This drought 
surcharge when billed to customers was recorded as a regulatory liability.  In August 2016, this 
drought surcharge was lifted and is no longer billed to customers.  The Company recognized 
revenue of $0.3 million for the year ended December 31, 2020, to offset Monterey-style Water 
Revenue Adjustment Mechanism (“Monterey WRAM”) under collections.  As of December 31, 
2021, the drought surcharge regulatory liability balance was $0.3 million.  

Cash and Cash Equivalents  
The Company considers all highly liquid investments such as certificates of deposit, commercial 
paper, and money market accounts with a maturity of three months or less when acquired to be 
cash equivalents.  Cash equivalents are stated at cost, which approximates fair value.  

Utility Property, Plant and Equipment  
The cost of additions to regulated utility plant includes labor, material, and capitalized overhead.  
Capitalized interest is not authorized by the CPUC and therefore is not included in asset cost.  
Depreciation expense on utility plant is recorded using the straight-line method over useful lives 
ranging from five to fifty years primarily using the composite method of depreciation as prescribed 
by CPUC.  Depreciation expense on average gross depreciable plant was 3.6% for both years 
ended December 31, 2021 and 2020.  In general, upon retirement of the property, the original cost 
of the property less its salvage value is charged to accumulated depreciation and the cost of 
removal is charged to the related regulatory liability with no gain or loss recognized.  

Maintenance costs are expensed in the period in which they are incurred.  Improvements that 
extend the life of an asset are capitalized.  The Company does not accrue for major maintenance 
projects prior to the periods in which they are actually incurred.  

Long-Lived Asset Impairment  
The Company assesses finite-lived intangible assets and other long-lived assets, excluding 
goodwill, for recoverability in accordance with the applicable accounting guidance.  Intangible and 
other long-lived assets are assessed for recoverability whenever events or changes in 
circumstances indicate that their carrying value may not be recoverable through the estimated 
undiscounted future cash flows resulting from the use of the assets.  If it is determined that the 
carrying value of intangible assets or other long-lived assets not be fully recoverable, the 
impairment is measured using the projected discounted cash-flow method. 
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Goodwill  
Suburban has one reporting unit with $1.8 million of goodwill related to the acquisition of The City 
of West Covina’s Water Utility System in February 25, 2000.  The Company tests goodwill for 
impairment annually or more frequently if events or circumstances indicate carrying values may not 
be recoverable.  Qualitative factors are first assessed to determine whether a quantitative goodwill 
impairment test is necessary.  If considered necessary, a quantitative test comparing the fair value 
of a reporting unit with its carrying amount, including goodwill, is performed.  If the fair value of a 
reporting unit exceeds its carrying amount, goodwill of the reporting unit is not impaired.  If the 
carrying amount of a reporting unit exceeds its fair value, an impairment loss shall be recognized in 
an amount equal to that excess, limited to the total amount of goodwill allocated to that reporting 
unit.  If a quantitative analysis is necessary, the Company evaluates goodwill for impairment using 
discounted cash flow methodologies, transaction values for comparable companies, and other 
valuation techniques.  There have been no impairments recorded for this goodwill. 

Separately identified water rights are included in other long-term assets.  The Company has no 
other indefinite- lived intangible assets. 

Inventories  
Inventories generally consist of parts and supplies held for use in the ordinary course of business 
and are valued at the lower of cost or net realizable value generally using the moving average cost 
method.  Where shipping and handling costs are borne by us, these charges are included in 
inventory and charged to cost of services upon use in construction or the providing of services. 

Debt Issuance Costs  
Debt issuance costs are amortized to interest expense using the straight-line method over the term 
of the related debt. 

Income Taxes  
Income taxes are accounted for using the liability method.  Deferred tax assets and liabilities are 
recorded in order to recognize future tax effects attributable to differences between the financial 
statement assets and liabilities and their respective tax bases, as well as the recognition of 
operating loss and tax credit carryforwards.  Deferred tax assets and liabilities are recorded using 
enacted tax rates expected to apply to taxable income in the years in which the temporary 
differences are recovered or settled.  The effect of a change in tax rates on deferred tax assets and 
liabilities is recognized in the period that the change occurs.  The parent company of SouthWest 
files a consolidated U.S. federal income tax return, which includes all of its subsidiaries (including 
the Company).  Income taxes are allocated to the Company on a separate return basis. 

Liabilities are recorded for more likely than not income tax assessments based on estimates of 
potential tax related exposures.  Accounting for these assessments requires significant judgment 
as uncertainties often exist with respect to existing tax laws, new interpretations of existing laws 
and rulings by taxing authorities.  Differences between actual results and assumptions, or changes 
in assumptions in future periods, are recorded in the period they become known. 

The Company records deferred income taxes for regulatory assets and regulatory liabilities when 
recovery/refund of these amounts is expected to be allowable in future rates by the CPUC.  In 
addition, investment tax credits are deferred and are amortized over the estimated productive lives 
of the related assets as allowed by the CPUC.  
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Advances for Construction and Contributions in Aid of Construction  
Developers, builders, governmental agencies, and municipalities contribute property or cash to 
extend the Company’s water service to their properties.  For ratemaking purposes, these 
contributions in aid of construction (“CIAC”) generally serve as a rate base reduction since they 
represent noninvestor supplied funds.  The Company depreciates utility plant funded by 
contributions and amortizes the CIAC balance as a reduction to depreciation expense, producing a 
result which is functionally equivalent to reducing the original cost of the utility plant for the 
contributions.  Advances for construction are contributed property or cash which is refundable for 
limited periods as new customers begin to receive service or other contractual obligations are 
fulfilled.  Advances which are no longer refundable are reclassified to CIAC. 

Asset Retirement Obligations  
The Company records the fair value of the legal liability for asset retirement obligations (“ARO”) 
associated with its wells and other regulated utility infrastructure.  Amounts recorded as asset 
retirement obligations are subject to various assumptions and determinations, such as determining 
whether a legal obligation exists to remove assets and estimating the fair value of the costs of 
removal, when final removal will occur and the credit-adjusted risk-free interest rates to be utilized 
on discounting future liabilities.  Changes that may arise over time with respect to these 
assumptions will change amounts recorded in the future.  Estimating the fair value of the costs of 
removal are determined based on third party costs. 

When the liability is initially incurred, the Company capitalizes the cost of the ARO by increasing 
the carrying amount of the related long-lived asset.  The Company accretes the liability to its 
estimated future obligation and the capitalized cost is depreciated over the useful life of the related 
asset.  Upon the asset’s retirement and the settlement of the ARO, any difference between the cost 
to retire the asset and the liability recorded is recognized as a gain or loss in the statement of 
operations.  

Revenue Recognition  
Most of the Company’s revenues are accounted for under the revenue recognition accounting 
standard, “Revenue from Contracts with Customers - (Topic 606).”  

As a nonpublic company, the Company has elected not to apply the quantitative disaggregation of 
revenue.  The Company’s revenues are recognized over time as customers simultaneously receive 
and use the utility services provided.  The location of the Company’s customers and the types of 
contracts entered into may affect the nature, amount, timing, and uncertainty of revenue and cash 
flows.  There are no significant financing components or variable consideration.  

Revenue is measured based on the amount of consideration specified in the contracts with our 
customers and excludes any amounts collected on behalf of third parties.  We have elected the 
practical expedient to exclude amounts collected from customers for all sales (and other similar) 
taxes.  

The Company provides water utility services to customers as specified by the CPUC.  The 
transaction prices for water utility revenues are based on tariff rates authorized by the CPUC, 
which include both quantity-based and flat-rate charges.  These contracts contain a single 
performance obligation, the delivery of water services, as the promise to transfer the individual 
good or service is not separately identifiable from other promises within the contracts and, 
therefore, is not distinct.  Tariff revenues represent the adopted revenue requirement authorized by 
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the CPUC intended to provide the Company with an opportunity to recover its costs and earn a 
reasonable return on its net capital investment.  The annual revenue requirements are comprised 
of operation and maintenance costs, administrative and general costs, depreciation, and taxes in 
amounts authorized by the CPUC and a return on rate base consistent with the capital structure 
authorized by the CPUC.  

Water utility revenues include amounts billed to customers on a cyclical basis, which are based on 
meter readings for services provided.  The amounts that the Company has a right to invoice are 
determined by each customer’s actual usage, an indicator that the invoice amount corresponds 
directly to the value transferred to the customer.  Customer bills also include surcharges for cost 
recovery activities, which represent CPUC-authorized balancing and memorandum accounts that 
allow for the recovery of previously incurred operating costs.  Revenues from these surcharges 
result in no impact to earnings as they are offset by corresponding increases in operating expenses 
to reflect the recovery of the associated costs.  Unbilled revenues are amounts estimated to be 
billed for usage since the last meter-reading date to the end of the accounting period.  

As authorized by the CPUC, the Company records in revenues the difference between the adopted 
level of volumetric revenues as authorized by the CPUC for metered accounts (volumetric 
revenues) and the actual volumetric revenues recovered in customer rates.  The difference is 
tracked under the Monterey WRAM.  If this difference results in an under-collection of revenues, 
the Company records the additional revenue only to the extent that they are expected to be 
collected within 24 months following the year in which they are recorded in accordance with 
ASC Topic 980, Regulated Operations. 

The Company also recognizes revenue when it is probable that future recovery of previously 
incurred costs or future refunds that are to be credited to customers will occur through the 
ratemaking process.  

Removal Costs  
When the CPUC approves rates which allow recovery in advance for the cost of removal of assets 
required by the normal on-going maintenance and repair of the water system, the Company 
recognizes a regulatory liability until the actual costs to retire those assets are incurred.  

Recent Accounting Pronouncements  
In February 2016, the FASB issued ASU No. 2016-02, Leases, which will require lessees to 
recognize assets and liabilities arising from operating leases on the balance sheet.  Lessees and 
lessors will be required to recognize and measure leases at the beginning of the earliest period 
presented using a modified retrospective approach.  The modified retrospective approach includes 
a number of optional practical expedients that entities may elect to apply.  These practical 
expedients relate to the identification and classification of leases that commenced before the 
effective date, initial direct costs for leases that commenced before the effective date and the ability 
to use hindsight in evaluating lessee options to extend a lease, terminate a lease or to purchase 
the underlying asset.  In June 2020, the FASB deferred the effective dates for nonpublic entities to 
annual reporting periods beginning after December 15, 2021 and interim periods within annual 
reporting periods beginning after December 15, 2022.  Earlier application is permitted for all 
entities.  The Company is evaluating the potential impact of this ASU on its financial statements 
and related disclosures. 
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In June 2016, the FASB issued ASU No. 2016-13 on accounting for impairments of financial 
instruments, including trade receivables, which requires companies to estimate expected credit 
losses on trade receivables over their contractual life.  Historically, companies reserve for expected 
credit losses by applying historical loss percentages to respective aging categories.  Under the 
updated accounting guidance, companies will use a forward-looking methodology that incorporates 
lifetime expected credit losses, which will result in an allowance for expected credit losses for 
receivables that are either current or not yet due, which historically have not been reserved for.  In 
November 2019, the FASB ASU No. 2019-10, Financial instruments -Credit losses (Topic 326), 
Derivatives and hedging (Topic 815), and Leases (Topic 842) -Effective dates extending the 
effective dates to annual and interim reporting periods in 2023 for nonpublic entities, with early 
adoption available.  The Company is evaluating the requirements of the updated guidance to 
determine the impact of adoption. 

In August 2018, the FASB issued ASU No. 2018-13, which modifies the disclosure requirements on 
fair value measurements.  The modifications in this update eliminates, amends, and adds 
disclosure requirements for fair value measurements, which is expected to reduce costs for 
preparers while providing more decision-useful information for financial statement users.  The 
updated accounting guidance is effective for fiscal years beginning after December 15, 2019, with 
early adoption available.  The adoption of this standard on January 1, 2020 did not have a material 
impact on the Company’s financial statements and related disclosures. 

In December 2019, the FASB issued ASU No. 2019-12, Income Taxes (Topic 740) -Simplifying the 
Accounting for Income Taxes.  The amendments in this update simplify the accounting for income 
taxes by removing certain exceptions and clarifying certain requirements regarding franchise taxes, 
goodwill, consolidated tax expenses, and annual effective tax rate calculations.  For nonpublic 
entities, the ASU is effective for fiscal years beginning after December 15, 2022.  Early adoption is 
permitted.  The Company is evaluating the impact of this ASU on its financial statements. 

3. Utility Property, Plant and Equipment 

Utility property, plant, and equipment, recorded at cost, consist of the following at December 31: 

(in thousands of dollars) 2021 2020

Land and land rights 1,140$               1,140$               
Source of supply 18,375 18,250
Pumping and purification 43,538 39,084
Transmission and distribution 264,775 251,892
General plant 39,561 37,266

Cost of assets in service 367,389 347,632

Accumulated depreciation and amortization (138,547) (129,515)
Net utility plant in service 228,842 218,117

Construction work-in-progress 23,615 13,975
Utility property, plant and equipment, net 252,457$           232,092$           

 

Separately identified water rights are included in other long-term assets. 
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Depreciation and amortization expense for regulated utility property, plant and equipment totals 
$11.7 million and $10.8 million in 2021 and 2020, respectively.  Depreciation expense was reduced 
by the amortization of contributions in aid of construction totaling $1.0 million in both 2021 and 
2020. 

Substantially all of the Company’s utility property, plant and equipment are pledged as collateral for 
the long-term debt obligations (see Note 6). 

4. Current Assets 

Accounts Receivable 
Accounts receivable includes $3.2 million and $3.4 million of accrued unbilled revenue at 
December 31, 2021 and 2020 respectively.  The Company maintains allowances for doubtful 
accounts for receivables deemed uncollectible based on management’s periodic review of past due 
or delinquent accounts.  Accounts receivable are net of allowance for doubtful accounts of $2.7 
million and $1.6 million at December 31, 2021 and 2020, respectively. 

Other Current Assets 
Other current assets consist of the following at December 31: 

(in thousands of dollars) 2021 2020

Materials and supplies inventory 539$                  487$                  
Cyclic storage/prepaid water leases 3,181 5,741
Prepaid expenses 153 132
Other 527 204

Total other current assets 4,400$               6,564$               
 

5. Other Assets 

Goodwill 
The carrying amount of goodwill was $1.8 million at both December 31, 2021 and 2020.  The 
Company determined that goodwill was not impaired at December 31, 2021 or 2020. 

Other Long-Term Assets 
Other long-term assets consist of the following at December 31: 

(in thousands of dollars) 2021 2020

Plant held for future use 2,040$               1,539$               
Water purchase rights 5,085 5,070
Other 1,328 1,268

Total other long-term assets 8,453$               7,877$               
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6. Long-Term Debt 

Long-term debt consists of the following at December 31: 

(in thousands of dollars) 2021 2020

9.09% series B first mortgage bond due 2022 8,000$               8,000$               
5.64% series D first mortgage bond due 2024 15,000 15,000
6.30% series E first mortgage bond due 2026 10,000 10,000
4.42% series F first mortgage bond due 2035 25,000 25,000
3.70% series G first mortgage bond due 2059 32,000 32,000

Total long-term debt payment obligations 90,000 90,000

Unamortized deferred financing cost (609) (690)

Total long-term debt 89,391 89,310

Less:  Current portion of long-term debt (8,000) -
Long-term debt less current portion 81,391$            89,310$            

 

First Mortgage Bonds 
Interest on the above first mortgage bonds is payable semiannually and bonds may be redeemed 
at any time prior to the maturity at par plus a call premium.  Additional mortgage bonds may be 
issued subject to the provisions of the mortgage bond indentures and SouthWest revolving credit 
facility and senior notes.  Substantially all of the utility plants of the Company were pledged as 
collateral for these bonds.  The mortgage bond indentures limit the amount of cash and property 
dividends that the Company may pay SouthWest related to its common stock investment.  
Common stock dividends paid to SouthWest was $6.0 million and $6.3 million for years ended 
December 31, 2021 and 2020, respectively, and are less than the dividend restriction threshold by 
$33.8 million at December 31, 2021.  At December 31, 2021, the Company was in compliance with 
the dividend limitations mandated in their respective indentures.  In addition, the Company is 
required to maintain minimum earnings before interest and taxes to interest charges ratio and has 
not exceeded a ratio of debt to capitalization as required by the respective bond indentures.  The 
Company is subject to additional financial covenants under the terms of the indenture and was in 
compliance with these covenants at December 31, 2021 and 2020.  
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Aggregate Maturities 

Total annual maturities of debt outstanding at December 31, 2021 are as follows: 

(in thousands of dollars)
Annual 

Maturities

2022 8,000$               
2023 -
2024 15,000
2025 -
2026 10,000
2027 and thereafter 57,000

Total annual maturities 90,000$             
 

7. Other Current Liabilities 

Other current liabilities and deferred credits consist of the following at December 31: 

(in thousands of dollars) 2021 2020

Purchased water and power accrual 6,852$               6,061$               
Franchise and other taxes 2,664 2,645
Accrued salaries, wages and benefits 1,423 1,277
Accrued bond interest payable 814 814
Current portion of advances for construction 296 294
Other 502 703

Total other current liabilities 12,551$             11,794$             
 

Other Long-Term Liabilities 
Other long-term liabilities consist of the following at December 31: 

(in thousands of dollars) 2021 2020

Unamortized investment tax credits 62$                    73$                    
Deferred rent expense 35 -
Asset retirement obligation 245 232
Other 216 307

Total other long-term liabilities 558$                  612$                  
 

Asset Retirement Obligations 
As described in Note 1, the Company records obligations for the fair value of the legal liability for 
asset retirement obligations associated with its wells and other regulated utility infrastructure.  
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The following is a reconciliation of the beginning and ending aggregate carrying amount of asset 
retirement obligations, which is included in “Other Long-Term Liabilities” on the balance sheets as 
of December 31, 2021 and 2020: 

(in thousands) Total

Obligation at December 31, 2019 221$                  

Accretion 11

Obligation at December 31, 2020 232

Accretion 13
Obligation at December 31, 2021 245$                  

 

8. Income Taxes 

The components of the provision for income tax expense (benefit) are as follows: 

(in thousands of dollars) 2021 2020

Current
Federal 2,390$               2,500$               
State 1,119 1,203

Total current 3,509 3,703

Deferred
Federal 87 (176)
State 7 (240)

Total deferred 94 (416)
Total provision for income taxes 3,603$               3,287$               

 

A reconciliation of the statutory federal income tax rate to the Company’s effective tax rate is as 
follows: 

2021 2020

Provision computed at statutory rates 21 %                   21 %                   
State income taxes, net of federal tax benefit 6                     5                     
Rate change (1)                    (2)                    
Other, net (2)                    (2)                    

Effective tax rate 24 %                   22 %                   
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Deferred tax assets and liabilities consist of the following at December 31: 

(in thousands of dollars) 2021 2020

Deferred tax liabilities
Depreciation 19,555$             18,059$             
Section 1031 like-kind property exchange gain 145 173
Supply cost balancing accounts 3,148 3,991
Gain on condemnation of land 22 25
Deferred debt expenses 4 4
Other 32 29

Total deferred tax liabilities 22,906 22,281

Deferred tax assets
Advances for construction & CIAC 5,235 5,360
Interest during construction 1,567 1,427
Gross-up on tax rate change 1,359 1,446
Acquisition cost 131 -
Investment tax credits 16 19
Reserves 70 443

Total deferred tax assets 8,378 8,695
Net deferred tax liabilities 14,528$             13,586$              

Based upon the Company’s current and historical pre-tax earnings, management believes it is 
more likely than not that the Company will realize the benefit of its deferred income tax assets.  
Management believes the existing net deductible temporary differences will reverse during periods 
in which the Company generates net taxable income.  However, there can be no assurance that 
the Company will generate any earnings or any specific level of continuing earnings in future years.  
Management regularly reviews the recoverability of deferred income tax assets and has 
determined that no valuation allowances are necessary at December 31, 2021. 

The Company is subject to federal and various state and local income taxes.  Tax regulations 
within each jurisdiction are subject to the interpretation of related tax laws and regulations and 
require significant judgment to apply.  State and local income tax returns from 2017 to the present 
and federal income tax returns from 2018 to the present are still subject to examinations by taxing 
authorities. 

At December 31, 2021 and 2020, the Company has no liabilities for uncertain tax positions.  

In response to the COVID-19 pandemic, President Donald Trump signed into law the Coronavirus 
Aid, Relief, and Economic Security (“CARES”) Act on March 27, 2020.  The CARES Act provides 
numerous tax provisions and other stimulus measures, including temporary changes regarding the 
prior and future utilization of net operating losses, temporary changes to the prior and future 
limitations on interest deductions, temporary suspension of certain payment requirements for the 
employer portion of Social Security taxes, technical corrections from prior tax legislation for tax 
depreciation of certain qualified improvement property, and the creation of certain refundable 
employee retention credits.  The Company evaluated the provisions of the CARES Act and 
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concluded that the associated impacts do not have a material effect on its financial position or 
liquidity.  

9. Stockholder’s Equity 

Common and Preferred Stock 
The Company is authorized to issue 500,000 common shares with a par value of $5.00 per share, 
of which 149,076 shares were issued and outstanding at December 31, 2021 and 2020.  The 
Company is authorized to issue 180,000 preferred shares with a par value of $50.00 per share, of 
which 43,844 Series A preferred shares were outstanding at December 31, 2021 and 2020.  Series 
A preferred stockholders are entitled to annual dividends of $2.63 per share.  There were 35,802 
Series B preferred shares issued and outstanding at December 31, 2021 and 2020.  The holders of 
Series B preferred stock are entitled to annual dividends of $1.50 per share.  The holders of 
common shares are entitled to annual dividends after all the preferred shareholders are paid.  All 
dividends have been paid in full and no dividends are in arrears.  All issued and outstanding 
common and preferred shares of the Company are owned by SouthWest. 

10. Related Party Transactions 

All collections received by the Company are deposited into SouthWest’s bank account on a 
periodic basis.  All disbursements of cash on behalf of the Company are made by SouthWest. The 
Company recorded a related party payable to SouthWest of $17.7 million to reflect the net activity 
as of December 31, 2021.  In December 2020, SouthWest made a capital contribution of $22.4 
million to the Company.  The average annual interest rates on the intercompany balances was 
5.0% for both years ended December 31, 2021 and 2020.  Interest expense to SouthWest totals 
$0.3 million and $0.9 million in 2021 and 2020, respectively. 

SouthWest performs various management services for the Company, including financial, treasury, 
risk management services, corporate secretary services, human resources support, income tax 
preparation and legal support services.  The amounts charged to the Company represent both 
direct and indirect costs.  Indirect costs are allocated to the Company based on an allocation 
formula developed by SouthWest.  The Company was allocated management fees of $7.9 million 
and $8.7 million as of December 31, 2021 and 2020, respectively, which is classified as other 
operating expenses on the statements of income. 

11. Commitments and Contingencies 

Lease Commitments 
The Company leases office facilities and property under operating leases and equipment under 
parent company leases that expire through 2050.  Aggregate rental expense under all operating 
leases was $0.8 million and $0.7 million for the years ended December 31, 2021 and 2020, 
respectively.   
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At December 31, 2021, the future minimum commitments under existing operating leases are as 
follows: 

(in thousands of dollars)

Year ending December 31,
2022 577$                  
2023 575
2024 567
2025 548
2026 497
2027 and thereafter 1,627

Total minimum payments required 4,391$               
 

Legal Proceedings 
Environmental Matters 
Some of the groundwater sources for the Company have been affected by the presence of certain 
groundwater contaminants.  These contaminants consist mainly of chemicals disposed of by 
various industrial companies in the 1940s and 1950s.  In 2001 and 2002, this contamination 
necessitated the shutdown of a number of the Company’s wells, and the Company purchased 
replacement water at a cost substantially higher than the cost of water pumped from its own wells.  
Prior to May 2002, these costs were recorded as operating expenses and reduced the Company’s 
operating income. 

In May 2002, a settlement agreement was reached between some of the parties allegedly 
responsible for the contamination (“Cooperating Respondents”) and certain water entities, including 
the Company.  As a result of this settlement agreement, the Company received payments during 
the last several years, and expects to continue to receive payments until completion of remediation. 

These payments represent the incremental cost of purchasing water over the cost that would have 
been incurred by the Company to pump water from its wells had they not been shut down as a 
result of contamination.  The settlement agreement provided for ongoing reimbursement of the 
Company’s excess water costs and the Company bills and collects this reimbursement monthly.  
These monthly reimbursements are recorded as a reduction to operating expenses.  The 
reimbursements were $1.2 million and $0.7 million in 2021 and 2020, respectively.   

The settlement agreement also provides for contributions by the Cooperating Respondents for 
construction of new wells and interconnections with nearby water sources.  For 2021 and 2020, 
there were no contributions, and no contributions were recorded as contributions in aid of 
construction. 

Other Matters 
The Company is also involved in other routine legal and administrative proceedings arising during 
the ordinary course of business.  The Company believes that the ultimate disposition of such 
matters will not have a material adverse effect on its financial position, results of operations or cash 
flows.  Any related legal costs are expensed when incurred. 
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12. Employee Benefit Plans 

401(k) Retirement Plans 
Substantially all employees of the Company are eligible to participate in the 401(k) retirement plan 
SouthWest sponsors, which is a defined contribution plan.  SouthWest makes discretionary 
matching contributions to the plan that vest immediately.  The Company’s expense related to 
SouthWest’s matching contribution was $0.8 million and $0.7 million for years ended December 31, 
2021 and 2020, respectively.  

13. General Rate Case 

In March 2020, the Company filed an application for a GRC with the CPUC for authority to increase 
rates charged for water service by $14.3 million or 17.33% in 2021, by $5.8 million or 6.04% in 
2022, and by $5.8 million or 5.70% in 2023.  The scheduled January 1, 2021 effective date of new 
rates was delayed by the CPUC.  In December 2020, the CPUC approved interim rates and 
approved an interim rates memorandum account for the purpose of tracking the difference between 
the interim rates (which represented an inflationary increase of 1.2% over the existing rates) and 
the final adopted rates scheduled to be effective retroactively to January 1, 2021. 

In October 2021, the CPUC issued Decision No. 21-10-024 adopting rate increases in 2021, 2022, 
and 2023. The decision results in an overall rate increase of $7.8 million or 9.10% for 2021, $4.2 
million or 4.41% for 2022, and $4.3 million or 4.38% for 2023. 

In November 2021, the CPUC authorized the company to implement the 2022 step rate increase of 
$4.2 million or 4.41% for 2022, and $4.3 million or 4.38% for 2023. 

14. Subsequent Events 

The Company’s management has evaluated events and transactions in these financial statements 
after December 31, 2021 through April 14, 2022, which is the date these financial statements were 
available to be issued.  Based on our evaluation, there were no other material events or 
transactions which required disclosure. 
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SECRETARY’S CERTIFICATE  
OF 

CORIX INFRASTRUCTURE INC. 
(the “Company”) 

 
The undersigned, Shawn M. Elicegui hereby certifies, in his capacity as an officer of the 
Company and not in his personal capacity, that he is the duly elected and acting Secretary of 
the Company and that, as such, he is duly authorized to execute and deliver this Secretary’s 
Certificate on behalf of the Company and that as at the date hereof Exhibit 1 is a true, correct 
and complete copy of the certificates of incorporation or articles of organization (or other 
such similar organizational document), as applicable, of the Company, together with all 
amendments thereto (the “Certificate”), which Certificate has not been amended, modified or 
changed, is in full force and effect as of the date hereof and no action is pending or 
contemplated to amend or restate such Certificate. 
 
 
IN WITNESS WHEREOF, the undersigned has executed this Secretary’s Certificate on 
behalf of the Company as of this 1st day of November, 2022. 
 
 Corix Infrastructure Inc. 

 
 

 By_____________________ 
Name: Shawn M. Elicegui 
Title: Corporate Secretary 
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1. INTERPRETATION 

1.1 Definitions 

In these Articles, unless the context otherwise requires: 

(1) “board of directors”, “directors” and “board” mean the directors or s ole director of the Com pany 
for the time being; 

(2) “Business Corporations Act” means the Business Corporations Act (British Columbia) from time 
to time in force and all a mendments thereto and includ es all regulations and amendments thereto 
made pursuant to that Act; 

(3) “legal personal representative” means the personal or other legal representative of the shareholder; 

(4) “registered address” of a shareholde r means the s hareholder's address as recorded in the central 
securities register; 

(5) “seal” means the seal of the Company, if any. 

1.2 Business Corporations Act and Interpretation Act Definitions Applicable 

The definitions in the Business Corporations Act and the definitions and ru les of construction in the Interpretation 
Act, wi th t he necessary cha nges, s o fa r as appl icable, a nd unless t he context re quires ot herwise, appl y t o t hese 
Articles as if they were an enactment. If there is a conflict between a definition in the Business Corporations Act and 
a definition or ru le in the Interpretation Act relatin g to a term  used in these Articles, th e definition in the Business 
Corporations Act will prevail in relation to the use of the term in these Articles. If th ere is a co nflict between these 
Articles and the Business Corporations Act, the Business Corporations Act will prevail. 

2. SHARES AND SHARE CERTIFICATES 

2.1 Authorized Share Structure 

The authorized share structure of the Company consists of shares of the class or classes and series, if any, described 
in the Notice of Articles of the Company.  

2.2 Form of Share Certificate 

Each s hare ce rtificate issued by the Co mpany m ust co mply with , and b e sig ned as requ ired b y, the Business 
Corporations Act. 

2.3 Shareholder Entitled to Certificate or Acknowledgement 

Each sh areholder is en titled, witho ut ch arge, to  (a) one sh are certificate represen ting th e sh ares of each  class or 
series o f sh ares reg istered in th e sh areholder's n ame or (b ) a no n-transferable wr itten ack nowledgement o f th e 
shareholder's ri ght t o obtain such a s hare c ertificate, provided t hat in re spect of a sh are h eld jo intly b y sev eral 
persons, the Company is not bound to issue more than one share certificate and delivery of a s hare certificate for a  
share to  one of sev eral jo int shareholders or to  o ne of the sh areholders' d uly au thorized ag ents will be sufficien t 
delivery to all. 

2.4 Delivery by Mail 

Any sh are certificate o r n on-transferable w ritten acknow ledgement o f a sh areholder's rig ht to  ob tain a sh are 
certificate may be sent to the  shareholder by mail at t he shareholder's registered address and neither the Company 
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nor any di rector, of ficer or  agent  of the Company is liab le for an y lo ss t o t he s hareholder because the share 
certificate or acknowledgement is lost in the mail or stolen. 

2.5 Replacement of Worn Out or Defaced Certificate or Acknowledgement 

If th e directors are satisfied  th at a sh are certificat e or a non -transferable written ack nowledgement o f th e 
shareholder's right to obtain a share certificate is worn out or defaced, they must, on production to them of the share 
certificate or acknowledgement, as the case may be, and on such other terms, if any, as they think fit: 

(1) order the share certificate or acknowledgement, as the case may be, to be cancelled; and 

(2) issue a replacement share certificate or acknowledgement, as the case may be. 

2.6 Replacement of Lost, Stolen or Destroyed Certificate or Acknowledgement 

If a sh are cert ificate o r a no n-transferable written  ackno wledgement o f a sh areholder's rig ht to  ob tain a sh are 
certificate is lost, stolen or destroyed, a replacement share certificate or acknowledgement, as the case may be, must 
be issued to  the p erson en titled to th at share certificate or acknowledgement, as th e case m ay be, if th e directors 
receive: 

(1) proof satisfactory t o t hem that the  s hare certif icate or ack nowledgement i s l ost, stolen or 
destroyed; and 

(2) any indemnity the directors consider adequate. 

2.7 Splitting Share Certificates 

If a shareholder surrenders a share certificate to the Company with a written  request that the Company issue in the 
shareholder's name two or m ore share certificates, each representing a specified number of sha res and in the  
aggregate representing the same number of shares as the share certificate so surrendered, the Company must cancel 
the surrendered share certificate and issue replacement share certificates in accordance with that request. 

2.8 Recognition of Trusts 

Except as required by law or statute or these Articles, no person will be recognized by the Company as holding any 
share upon any tr ust, and the Co mpany is not bound by or compelled in any way to recognize (even when having 
notice thereof) any equitable, contingent, future or partial interest in any share or fraction of a share or (except as by 
law or statute or t hese A rticles pr ovided o r as or dered by a cou rt o f co mpetent juri sdiction) a ny ot her ri ghts i n 
respect of any share except an absolute right to the entirety thereof in the shareholder. 

3. ISSUE OF SHARES 

3.1 Directors Authorized 

Subject t o the  Business C orporations Act and th e rights o f th e ho lders of issued shares of the C ompany, the 
Company may issue, allot, sell or otherwise dispose of the unissued shares, and issued shares held by the Company, 
at the times, to the persons, including directors, in the manner, on the terms and conditions and for the issue prices 
(including any premium at which shares with par value may be issued) that the directors may determine. The issue 
price for a share with par value must be equal to or greater than the par value of the share. 

3.2 Commissions and Discounts 

The C ompany m ay at any time, pay a  rea sonable c ommission or allow a  reas onable disc ount t o any person i n 
consideration of that person purchasing or agreeing to purchase shares of t he Company from the Company or any  
other person or procuring or agreeing to procure purchasers for shares of the Company. 
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3.3 Brokerage 

The Company may pay such brokerage fee or other consideration as may be lawful for or in connection with the sale 
or placement of its securities. 

3.4 Conditions of Issue 

Except as pr ovided for by the Business Corporations Act , no share may be issued until it is fu lly paid. A sh are is  
fully paid when: 

(1) consideration is pr ovided t o t he C ompany fo r t he iss ue of the share by one or m ore of the 
following: 

(a) past services performed for the Company; 

(b) property; 

(c) money; and 

(2) the value of the consideration receive d by the Co mpany equals or exce eds the issue price set for 
the share under Article 3.1. 

3.5 Share Purchase Warrants and Rights 

Subject to the Business Corporations Act, the Company may issue share purchase warrants, options and rights upon 
such term s and  co nditions as th e directors d etermine, wh ich sh are pu rchase warran ts, options and rig hts may be 
issued alon e or in  con junction with d ebentures, debenture stock, bonds, sh ares o r any o ther securities issu ed or 
created by the Company from time to time. 

4. SHARE REGISTERS 

4.1 Central Securities Register 

As required by and su bject to the Business Corporations Act , the Company must maintain in  British  Columbia a 
central securities register. The directors may, subject to the Business Corporations Act, appoint an agent to maintain 
the central securities register. The directors may also appoint one or more agents, including the agent which keeps 
the central securities register, as transfer agent for its sh ares or any class or series of its shares, as the case may be, 
and the same or another agent as registrar for its shares or s uch class or series of its shares, as the case may be. The 
directors may terminate such appointment of any agent at any time and may appoint another agent in its place. 

4.2 Closing Register 

The Company must not at any time close its central securities register. 

5. SHARE TRANSFERS 

5.1 Registering Transfers 

A transfer of a share of the Company must not be registered unless: 

(1) a duly signed instrument of transfer in respect of the share has been received by the Company; 

(2) if a share certificate has been issued by the Company in respect of the share to be transferred, that 
share certificate has been surrendered to the Company; and 
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(3) if a non-transferable written ackn owledgement o f th e shareholder's righ t t o obtain a share 
certificate has  been iss ued by th e Co mpany in  resp ect o f th e sh are to  b e tran sferred, th at 
acknowledgement has been surrendered to the Company. 

5.2 Form of Instrument of Transfer 

The instrument of transfer in respect of any share of the Company must be either in the form, if any, on the back of 
the Company's share certificates or in any other form that may be approved by the directors from time to time. 

5.3 Transferor Remains Shareholder 

Except to  the extent that the Business Corporations Act  otherwise provides, the trans feror of s hares is deem ed to 
remain the holder of the shares until the name of the transferee is entered in a securities register of the Company in 
respect of the transfer. 

5.4 Signing of Instrument of Transfer 

If a shareholder, or his or her duly authorized attorney, signs an instrument of transfer in respect of shares registered 
in the name of the shareholder, the signed instrument of transfer constitutes a co mplete and sufficient authority to 
the Company and its direct ors, officers and age nts to re gister the number of shares specified in  the instrument of 
transfer or spe cified i n a ny other m anner, or, i f no n umber is specified, all the shares re presented by the s hare 
certificates or set out in the written acknowledgements deposited with the instrument of transfer: 

(1) in the name of the person named as transferee in that instrument of transfer; or 

(2) if no pe rson i s named as transferee in that instrument of t ransfer, in the name of t he person on 
whose behalf the instrument is deposited for the purpose of having the transfer registered. 

5.5 Enquiry as to Title Not Required 

Neither t he C ompany no r an y d irector, officer or ag ent o f t he Co mpany is bo und to in quire i nto t he title o f the 
person named in the instrument of transfer as transferee or, if no person is named as transferee in the instrument of 
transfer, of the person on whose behalf the instrument is deposited for the purpose of having the transfer registered 
or is liable for any claim related to registering the transfer by the shareholder or by any intermediate owner or holder 
of t he sh ares, of an y in terest in  th e sh ares, o f an y sh are certificate rep resenting su ch sh ares or of an y written  
acknowledgement of a right to obtain a share certificate for such shares. 

6. TRANSMISSION OF SHARES 

6.1 Legal Personal Representative Recognized on Death 

In case of the death of a shareholder, the legal personal representative, or if the shareholder was a jo int holder, the 
surviving joint holder, will be th e only person recognized by the Company as h aving any title to  the shareholder's 
interest in the shares. Before recognizing a person as a legal personal representative, the directors may require proof 
of appointment by a court of competent jurisdiction, a grant of letters probate, letters of administration or such other 
evidence or documents as the directors consider appropriate. 

6.2 Rights of Legal Personal Representative 

The legal personal representative has the same rights, privileges and obligations that attach to the shares held by the 
shareholder, i ncluding t he right to transfe r t he s hares in acco rdance with th ese Articles, provided the do cuments 
required by the Business Corporations Act and the directors have been deposited with the Company. 
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7. PURCHASE OF SHARES 

7.1 Company Authorized to Purchase Shares 

Subject to Article 7.2, the special rights and restrictions attached to the shares of any class or series and the Business 
Corporations Act, the Company may, if authorized by the directors, purchase or otherwise acquire any of its shares 
at the price and upon the terms specified in such resolution. 

7.2 Purchase When Insolvent 

The Company must not make a payment or provide any other consideration to purchase or otherwise acquire any of 
its shares if there are reasonable grounds for believing that: 

(1) the Company is insolvent; or 

(2) making the payment or providing the consideration would render the Company insolvent. 

7.3 Sale and Voting of Purchased Shares 

If the Com pany retains a share redeem ed, purc hased or otherwise acq uired by  i t, t he C ompany may sel l, gi ft or 
otherwise dispose of the share, but, while such share is held by the Company, it: 

(1) is not entitled to vote the share at a meeting of its shareholders; 

(2) must not pay a dividend in respect of the share; and 

(3) must not make any other distribution in respect of the share. 

8. BORROWING POWERS 

The Company, if authorized by the directors, may: 

(1) borrow money in the manner and amount, on the security, from the sources and on the terms and 
conditions that they consider appropriate; 

(2) issue bonds, debentures and other debt obligations either outright or as security for any liability or 
obligation of  the Company or  any o ther person and  at such discounts or premiums and  on such 
other terms as they consider appropriate; 

(3) guarantee the repayment of money by any other person or the performance of any obligation of 
any other person; and 

(4) mortgage, charge, whether by way of s pecific or fl oating charge, grant a securi ty interest in, o r 
give other security on, the whole or any part of the present and future assets and undertaking of the 
Company. 

9. ALTERATIONS 

9.1 Alteration of Authorized Share Structure 

Subject to Article 9.2 and the Business Corporations Act, the Company may by special resolution: 

(1) create one or more classes or series of shares or, if none of the shares of a class or series of shares 
are allotted or issued, eliminate that class or series of shares; 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - California Application - Appendix B 
Page 9 of 69



- 6 - 

 
 

15529.146772.CKY.17002208.7 

(2) increase, reduce or elim inate the maximum number of shares that th e Company is au thorized to 
issue out of any class or se ries of shares or establish a  maximum n umber o f shares th at th e 
Company i s aut horized t o i ssue o ut of a ny cl ass or seri es of sha res f or whi ch no m aximum i s 
established; 

(3) subdivide or consolidate all or any of its unissued, or fully paid issued, shares; 

(4) if the Company is authorized to issue shares of a class of shares with par value: 

(a) decrease the par value of those shares; or 

(b) if none of the shares of that class of shares are allotted or issued, increase the par value of 
those shares; 

(5) change all or any of its unissued, or fully paid issued, shares with par value into shares without par 
value or any of its unissued shares without par value into shares with par value; 

(6) alter the identifying name of any of its shares; or 

(7) otherwise alter its sh ares or authorized share structure when required or permitted to do so by the 
Business Corporations Act. 

9.2 Special Rights and Restrictions 

Subject to the Business Corporations Act, the Company may by special resolution: 

(1) create special rights or restric tions for, and attach those special rights or restrictions to, the shares 
of any class or series of shares, whether or not any or all of those shares have been issued; or 

(2) vary or del ete any special rights or rest rictions attached t o the s hares of any class or series of 
shares, whether or not any or all of those shares have been issued. 

9.3 Change of Name 

The Company may by special resolution authorize an alteration of its Notice of Articles in order to change its name. 

9.4 Other Alterations 

If the Business Corporations Act does n ot specify the type of res olution and these Articles do n ot specify another 
type of resolution, the Company may by special resolution alter these Articles. 

10. MEETINGS OF SHAREHOLDERS 

10.1 Annual General Meetings 

Unless a n a nnual ge neral meeting is de ferred or wai ved in accordance with the Business C orporations Act , t he 
Company must hold its first annual general meeting within 18 months after the date on which it was incorporated or 
otherwise recognized, and after that must hold an annual general meeting at least once in each calendar year and not 
more than 15 months after the last a nnual refe rence date at suc h tim e and place as may be determined by t he 
directors. 

10.2 Resolution Instead of Annual General Meeting 

If all the shareholders who are entitled to vote at an annual general meeting consent by a unanimous resolution under 
the Business Corporations Act to all of the business that is required to be transacted at that annual general meeting, 
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the annual general meeting is deemed to have been held on the date of the unanimous resolution.  The shareholders 
must, in any unanimous resolution passed under this Article 10.2, select as t he Company's annual reference date a 
date that would be appropriate for the holding of the applicable annual general meeting. 

10.3 Calling of Meetings of Shareholders 

The directors may, whenever they think fit, call a meeting of shareholders. 

10.4 Notice for Meetings of Shareholders 

The C ompany must sen d n otice of t he date, t ime and l ocation of a ny meeting of  sh areholders, i n the m anner 
provided in these Articles, or in such other manner, i f any, as m ay be presc ribed by ordinary resolution (whether 
previous notice of the resolution has been given or not), to each shareholder entitled to attend the m eeting, to each 
director and to the auditor of the Company, unless these Articles otherwise provide, at least the following number of 
days before the meeting: 

(1) if and for so long as the Company is a public company, 21 days;  

(2) otherwise, 10 days. 

10.5 Record Date for Notice 

The directors may set a date as the record date for the purpose of determining shareholders entitled to notice of any 
meeting of shareholders. The record date must not precede the date on which the meeting is to be held by more than 
two months or, in the case of a general meeting requisitioned by shareholders under the Business Corporations Act, 
by more than four months. The record date must not precede the date on which the meeting is held by fewer than: 

(1) if and for so long as the Company is a public company, 21 days; 

(2) otherwise, 10 days. 

If no record date is set, the record date is 5 p.m. on the day immediately preceding the first date on which the notice 
is sent or, if no notice is sent, the beginning of the meeting. 

10.6 Record Date for Voting 

The directors may set a d ate as th e record date for the purpose of determining shareholders entitled to vote at an y 
meeting of shareholders. The record date must not precede the date on which the meeting is to be held by more than 
two months or, in the case of a general meeting requisitioned by shareholders under the Business Corporations Act, 
by more than four months. If no rec ord date is set, the record date is 5 p.m. on t he day immediately preceding the 
first date on which the notice is sent or, if no notice is sent, the beginning of the meeting. 

10.7 Failure to Give Notice and Waiver of Notice 

The accidental omission to s end notice of any meeting to, or the non-receipt of a ny notice by, any of the persons 
entitled to notice does not invalidate any proceedings at that meeting. Any person entitled to notice of a meeting of 
shareholders may, in writing or otherwise, waive or reduce the period of notice of such meeting. 

10.8 Notice of Special Business at Meetings of Shareholders 

If a meeting of shareholders is to consider special business within the meaning of Article 11.1, the notice of meeting 
must: 

(1) state the general nature of the special business; and 
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(2) if t he speci al busi ness i ncludes co nsidering, a pproving, ratifying, a dopting o r aut horizing a ny 
document or the signing of or giving of effect to any document, have at tached to it a copy  of the 
document or state that a copy of the document will be available for inspection by shareholders: 

(a) at the Company's records office, or at such other reasonably accessible location in British 
Columbia as is specified in the notice; and 

(b) during statutory business hours on any one or more specified days before the day set for 
the holding of the meeting. 

11. PROCEEDINGS AT MEETINGS OF SHAREHOLDERS 

11.1 Special Business 

At a meeting of shareholders, the following business is special business: 

(1) at a meeting of shareholders that is not an annual general meeting, all business is special business 
except business relating to the conduct of or voting at the meeting; 

(2) at an annual general meeting, all business is special business except for the following: 

(a) business relating to the conduct of or voting at the meeting; 

(b) consideration of any financial statements of the Company presented to the meeting; 

(c) consideration of any reports of the directors or auditor; 

(d) the setting or changing of the number of directors; 

(e) the election or appointment of directors; 

(f) the appointment of an auditor; 

(g) the setting of the remuneration of an auditor; 

(h) business ari sing out of a report of t he di rectors not re quiring t he pa ssing o f a  s pecial 
resolution or an exceptional resolution; 

(i) any other business which, under these Articles or the Business Corporations Act, may be 
transacted at a meeting of shareholders without prior notice of the business being given to 
the shareholders. 

11.2 Special Majority 

The majority of votes requ ired for th e Company to  pass a special resolution at  a  meeting of shareholders i s two-
thirds of the votes cast on the resolution. 

11.3 Quorum 

Subject to the provisions of any securityholders’ agreement among the Company and its securityholders and subject 
to the s pecial rights and rest rictions attached to the sha res of a ny clas s or  series of share s, the quorum  for the 
transaction of business at  a m eeting of s hareholders i s one or m ore persons who are, or who represent by proxy, 
shareholders who, in the aggregate, hold at least 51% of the issued shares entitled to be voted at the meeting. 
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11.4 One Shareholder May Constitute Quorum 

If there is only one shareholder entitled to vote at a meeting of shareholders: 

(1) the quorum is one person who is, or who represents by proxy, that shareholder, and 

(2) that shareholder, present in person or by proxy, may constitute the meeting. 

11.5 Other Persons May Attend 

The directors, the preside nt (if any ), the secretary (if a ny), t he assistant s ecretary (if any), any l awyer for the  
Company, th e au ditor of th e Co mpany and  an y o ther person s inv ited b y th e d irectors are en titled to  atten d any  
meeting of shareholders, but if any of those persons does attend a meeting of shareholders, that person is not to be 
counted in the quorum and is not entitled to vote at the meeting unless that person is a sh areholder or proxy holder 
entitled to vote at the meeting. 

11.6 Requirement of Quorum 

No business, other than the election of a chair of the meeting and the adjournment of the meeting, may be transacted 
at any meeting of shareholders unless a quorum of shareholders entitled to vote is present at the commencement of 
the meeting, but such quorum need not be present throughout the meeting. 

11.7 Lack of Quorum 

If, within one-half hour from the time set for the holding of a meeting of shareholders, a quorum is not present: 

(1) in the case of a general meeting. requisitioned by shareholders, the meeting is dissolved, and 

(2) in the case of any other meeting of shareholders, the meeting stands adjourned to the business day 
that is 1 0 days after th e date o f the o riginal meeting (or th e next business day thereafter, if th e 
tenth day is not a business day) at the same time and place. 

11.8 Lack of Quorum at Succeeding Meeting 

If, at the meeting to which the meeting referred to in Article 11.7(2) was adjourned, a quorum is not present within 
one-half hour from t he t ime set  f or t he holding of t he meeting, t he person or persons p resent a nd bei ng, or 
representing by proxy, one or more shareholders holding at least 10% of the issued shares, entitled to attend and vote 
at the meeting constitute a qu orum.  Th e foregoing is sub ject to  the provisions of any secu rityholders’ agreement 
among the Company and its securityholders. 

11.9 Chair 

The following individual is entitled to preside as chair at a meeting of shareholders: 

(1) the chair of the board, if any; or 

(2) if the chair of the board is absent or unwilling to act as chair of the meeting, the president, if any. 

11.10 Selection of Alternate Chair 

If, at any meeting of shareholders, there is no chair of the board or president present within 15 minutes after the time 
set for holding the meeting, or if the chair of the board and the president are unwilling to act as chair of the meeting, 
or i f t he c hair of t he board and t he president ha ve a dvised the secretary, if any, or any direct or present at the 
meeting, that they will no t be p resent at t he meeting, the directors present must choose one of their number to be 
chair of the meeting or if all of the directors present decline to take the chair or  fail to so choose or if no director is 
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present, t he sh areholders ent itled t o vot e at  t he meeting wh o are p resent i n pers on o r by  pr oxy may choose a ny 
person present at the meeting to chair the meeting. 

11.11 Adjournments 

The chair of a meeting of shareholders may, and if so directed by the meeting must, adjourn the meeting from time 
to time and from place to place, but no business may be transacted at any adjourned meeting other than the business 
left unfinished at the meeting from which the adjournment took place. 

11.12 Notice of Adjourned Meeting 

It is not necessary to give any notice of an adjourned meeting or of t he business to be transacted at an a djourned 
meeting o f s hareholders e xcept t hat, when a m eeting i s adjourned f or 30 day s or m ore, notice of the ad journed 
meeting must be given as in the case of the original meeting. 

11.13 Decisions by Show of Hands or Poll 

Subject to the Business Corporations Act, every motion put to a vote at a meeting of shareholders will be decided on 
a show of hands unless a poll, before or on the declaration of the result of the vote by show of hands, is directed by 
the chair or demanded by at least one shareholder entitled to vote who is present in person or by proxy. 

11.14 Declaration of Result 

The chair of a  meeting of s hareholders must declare to the meeting the decision on every question in accordance 
with the result of the show of hands or the poll, as the case may be, and that decision must be entered in the minutes 
of the m eeting. A declaration of the c hair that a reso lution is carried  by th e necessary majority or is defeated is, 
unless a poll i s di rected by the chai r o r demanded under Art icle 11.13, conclusive evidence without proof of the 
number or proportion of the votes recorded in favour of or against the resolution. 

11.15 Motion Need Not be Seconded 

No motion proposed at a meeting of shareholders need be seconded unless the chair of the meeting rules otherwise, 
and the chair of any meeting of shareholders is entitled to propose or second a motion. 

11.16 No Casting Vote 

In case of an equality of votes, the chair of a meeting of shareholders does n ot, either on a sho w of hands or on a 
poll, have a seco nd or castin g vo te in add ition t o th e vote or vo tes to wh ich th e chair m ay b e en titled as a 
shareholder. 

11.17 Manner of Taking Poll 

Subject to Article 11.18, if a poll is duly demanded at a meeting of shareholders: 

(1) the poll must be taken: 

(a) at t he meeting, or within se ven days aft er t he date of the meeting, as the chair of t he 
meeting directs; and 

(b) in the manner, at the time and at the place that the chair of the meeting directs; 

(2) the result of the po ll is deemed to be the decision of the meeting at wh ich the poll is demanded; 
and 

(3) the demand for the poll may be withdrawn by the person who demanded it. 
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11.18 Demand for Poll on Adjournment 

A poll demanded at  a m eeting o f s hareholders o n a  q uestion of ad journment m ust be t aken i mmediately at  t he 
meeting. 

11.19 Chair Must Resolve Dispute 

In the case of any dispute as to the a dmission or rejection of a vote given on a poll, the chair of the meeting must 
determine the dispute, and his or her determination made in good faith is final and conclusive. 

11.20 Casting of Votes 

On a poll, a shareholder entitled to more than one vote need not cast all the votes in the same way. 

11.21 Demand for Poll 

No poll may be demanded in respect of the vote by which a chair of a meeting of shareholders is elected. 

11.22 Demand for Poll Not to Prevent Continuance of Meeting 

The demand for a p oll at a meeting of sha reholders does not, unless the ch air of the meeting so rules, prevent the 
continuation of a m eeting for th e tran saction of any business other t han t he question o n which a poll has  been 
demanded. 

11.23 Retention of Ballots and Proxies 

The Company must, for at least three m onths after a m eeting of s hareholders, keep each ballot cast on a poll and 
each proxy voted at the meeting, and, during that period, make them available for inspection during normal business 
hours by any shareholder or proxyholder entitled to vote at the meeting. At the end of such three month period, the 
Company may destroy such ballots and proxies. 

12. VOTES OF SHAREHOLDERS 

12.1 Number of Votes by Shareholder or by Shares 

Subject to a ny special rights or rest rictions attache d to any sha res a nd to th e restrictio ns im posed on  joint 
shareholders under Article 12.3: 

(1) on a vote by  show of h ands, every  person p resent who i s a shareh older or proxy holder a nd 
entitled to vote on the matter has one vote; and 

(2) on a poll, every shareholde r entitled to vot e on the matter has one vote  in respect of each share 
entitled to be voted on the matter and held by that shareholder and may exercise that vote either in 
person or by proxy. 

12.2 Votes of Persons in Representative Capacity 

A person who is not a shareholder may vote at a meeting of shareholders, whether on a show of hands or on a poll, 
and m ay ap point a p roxy hold er to  act at th e meeting, if, b efore doing so , th e p erson satisfies th e ch air of th e 
meeting, or t he direct ors, that the pe rson is a legal personal repr esentative or  a t rustee i n bankruptcy fo r a 
shareholder who is entitled to vote at the meeting. 

12.3 Votes by Joint Holders 

If there are joint shareholders registered in respect of any share: 
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(1) any one o f t he joi nt sha reholders m ay vot e at any  meeting, ei ther pe rsonally or by  pro xy, i n 
respect of the share as if that joint shareholder were solely entitled to it; or 

(2) if more than one of th e joint shareholders is p resent at any meeting, personally or by  proxy, and 
more than one of t hem votes in res pect of that share, then only the  vote of the joint shareholder 
present whose name stands first o n the central secu rities reg ister in  respect o f the share will b e 
counted. 

12.4 Legal Personal Representatives as Joint Shareholders 

Two or more legal personal representatives of a shareholder in whose sole name any share is registered are, for the 
purposes of Article 12.3, deemed to be joint shareholders. 

12.5 Representative of a Corporate Shareholder 

If a corporation, that is not a subsidiary of the Company, is a shareholder, that corporation may appoint a person to 
act as its representative at any meeting of shareholders of the Company, and: 

(1) for that purpose, the instrument appointing a representative must: 

(a) be received at the registered office of the Company or at any other place specified, in the 
notice calling the meeting, for the receipt of proxies, at least the number of business days 
specified in the notice for the receipt of proxies, or if no number of days is specified, two 
business days before the day set for the holding of the meeting; or 

(b) be provided, at the meeting, to the chair of the meeting or to a person designated by the 
chair of the meeting; 

(2) if a representative is appointed under this Article 12.5: 

(a) the representative is en titled to exercise in respect of and at that meeting the same rights 
on behalf of the corporation that the representative represents as th at corporation could  
exercise if it were a shareholder who is a n individual, including, without limitation, the 
right to appoint a proxy holder; and 

(b) the representative, if present at the meeting, is to be counted for the purpose of forming a 
quorum and is deemed to be a shareholder present in person at the meeting. 

Evidence of the appo intment of any such representative may be sent to the Company by written in strument, fax or 
any other method of transmitting legibly recorded messages. 

12.6 Proxy Provisions Do Not Apply to All Companies 

Articles 12.7 to 12.15 do not apply to the Company if  and for so long as it is a p ublic company or a pre-existing 
reporting company which has the Statutory Reporting Company Provisions as part of  its Articles or to which the 
Statutory Reporting Company Provisions apply. 

12.7 Appointment of Proxy Holders 

Every sh areholder of  th e C ompany, in cluding a co rporation t hat i s a share holder but not  a s ubsidiary o f t he 
Company, entitled to vote at a meeting of shareholders of the Company may, by proxy, appoint one or more (but not 
more th an fiv e) p roxy ho lders to  attend and act at the meeting in the manner, to  th e ex tent and  wi th th e po wers 
conferred by the proxy. 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - California Application - Appendix B 
Page 16 of 69



- 13 - 

 
 

15529.146772.CKY.17002208.7 

12.8 Alternate Proxy Holders 

A shareholder may appoint one or more alternate proxy holders to act in the place of an absent proxy holder. 

12.9 When Proxy Holder Need Not Be Shareholder 

A person must not be appointed as a proxy holder unless the person is a shareholder, although a person who is not a 
shareholder may be appointed as a proxy holder if: 

(1) the pers on ap pointing t he proxy hol der i s a corp oration or a rep resentative of a co rporation 
appointed under Article 12.5; 

(2) the Company has at the time of the meeting for which the proxy holder is to be appointed only one 
shareholder entitled to vote at the meeting; or 

(3) the shareholders present in person or by proxy at and entitled to vote at the meeting for which the 
proxy holder is to be appointed, by a resolution on which the proxy holder is not entitled to vo te 
but in respect of which the proxy holder is to be counted in the quorum, permit the proxy holder to 
attend and vote at the meeting. 

12.10 Deposit of Proxy 

A proxy for a meeting of shareholders must: 

(1) be received at the registere d office of the C ompany or at any othe r place specified, i n the notice 
calling the meeting, for the receipt of proxies, at least the number of business days specified in the 
notice, or if no number of days is specified, two business days before the day set for the holding of 
the meeting; or 

(2) unless the notice provides otherwise, be provided, at the meeting, to the chair of the meeting or to 
a person designated by the chair of the meeting. 

A proxy m ay be sen t to th e Co mpany b y written  in strument, fax  or any o ther m ethod of tran smitting leg ibly 
recorded messages. 

12.11 Validity of Proxy Vote 

A vote given in accorda nce with the  terms of a proxy is valid notwithstanding t he death or inca pacity of t he 
shareholder giving the proxy and despite the revocation of the proxy or the revocation of the authority under which 
the proxy is given, unless notice in writing of that death, incapacity or revocation is received: 

(1) at the re gistered office of t he Com pany, at  an y tim e u p to  an d in cluding th e last bu siness day 
before the day set for the holding of the meeting at which the proxy is to be used; or 

(2) by the chair of the meeting, before the vote is taken. 

12.12 Form of Proxy 

A proxy, whether for a specified meeting or otherwise, must be either in the following form or i n any other form 
approved by the directors or the chair of the meeting: 

[name of company]  
(the “Company”) 
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The u ndersigned, bei ng a s hareholder o f t he C ompany, here by ap points [name] o r, f ailing that person, 
[name], as proxy holder for the undersigned to attend, act and vote for and on behalf of the undersigned at 
the meeting of shareholders of the Company to be hel d on [month, day, year] and at any adjournment of 
that meeting. 

Number of shares in respect of which this proxy is given (if no number is specified, then this proxy is given 
in respect of all shares registered in the name of the shareholder):______________. 

Signed [month, day, year] 

  
[Signature of shareholder] 

  
[Name of shareholder-  printed] 

12.13 Revocation of Proxy 

Subject to Article 12.14, every proxy may be revoked by an instrument in writing that is: 

(1) received at the registered office of the C ompany at any time up to and i ncluding the last business 
day before the day set for the holding of the meeting at which the proxy is to be used; or 

(2) provided, at the meeting, to the chair of the meeting. 

12.14 Revocation of Proxy Must Be Signed 

An instrument referred to in Article 12.13 must be signed as follows: 

(1) if the shareholder for whom the proxy holder is appointed is an individual, the instrument must be 
signed by the shareholder or his or her legal personal representative or trustee in bankruptcy; 

(2) if the shareholder for whom the proxy holder is appointed is a corporation, the instrument must be 
signed by the corporation or by a representative appointed for the corporation under Article 12.5. 

12.15 Production of Evidence of Authority to Vote 

The chair of any meeting of shareholders may, but need not, inquire into the authority of any  person to vote at the 
meeting and may, but need not, demand from that person production of evidence as to the existence of the authority 
to vote. 

13. DIRECTORS 

13.1 First Directors; Number of Directors 

The first directors are the persons designated as directors of the Company in the Notice of Articles that applies to the 
Company when it is recognized under the Business Corporations Act. The number of directors, excluding additional 
directors appointed under Article 14.8, is set at: 

(1) subject t o pa ragraphs ( 2) an d ( 3), t he n umber of directors t hat i s e qual t o t he n umber of t he 
Company's first directors; 

(2) if the Company is a public company, the greater of three and the most recently set of: 
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(a) the number of directors set by ordinary resolution (whether or not previous notice of the 
resolution was given); and 

(b) the number of directors set under Article 14.4; 

(3) if the Company is not a public company, the most recently set of: 

(a) the number of directors set by ordinary resolution (whether or not previous notice of the 
resolution was given); and 

(b) the number of directors set under Article 14.4.  

13.2 Change in Number of Directors 

If the number of directors is set under Articles 13.1(2)(a) or 13.1(3)(a): 

(1) the shareholders may elec t or a ppoint the directors need ed to fill any vacanci es in the boa rd of 
directors up to that number; 

(2) if the shareholders do not elect or appoint the directors needed to fill any vacancies in the board of 
directors up to that number contemporaneously with the setting of that number, then the d irectors 
may appoint, or the shareholders may elect or appoint, directors to fill those vacancies. 

13.3 Directors' Acts Valid Despite Vacancy 

An act or proceeding of the directors is not invalid m erely because fe wer tha n the num ber of directors set or 
otherwise required under these Articles is in office. 

13.4 Qualifications of Directors 

A director is not required to hold a share in the capital of the Company as qualification for his or her office but must 
be qualified as required by the Business Corporations Act to become, act or continue to act as a director. 

13.5 Remuneration of Directors 

The directors are en titled to the remuneration for acting as d irectors, if any, as the directors may from time to time 
determine. If th e d irectors so  d ecide, th e re muneration of th e d irectors, if an y, will b e d etermined b y th e 
shareholders. That rem uneration m ay be in ad dition t o any sal ary o r other rem uneration pai d t o any o fficer or 
employee of the Company as such, who is also a director. 

13.6 Reimbursement of Expenses of Directors 

The Company must reimburse each director for the reasonable expenses that he or she may incur in a nd about the 
business of the Company. 

13.7 Special Remuneration for Directors 

If any director performs any professional or other services for the Company that in the opinion of the directors are 
outside the ordinary duties of a director, or if any director is otherwise specially occupied in or about the Company's 
business, he o r she m ay be paid rem uneration fi xed by  t he di rectors, or, at  t he opt ion of t hat di rector, fi xed by  
ordinary reso lution, and  such  rem uneration m ay b e ei ther in  add ition to, or in  substitution for, an y o ther 
remuneration that he or she may be entitled to receive. 
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13.8 Gratuity, Pension or Allowance on Retirement of Director 

Unless otherwise determined by ordinary resolution, the directors on behalf of the Company may pay a gratuity or 
pension or allowance on retirem ent to any direct or who has held any  s alaried office or place of profit with the 
Company or to his or her spouse or dependants and may make contributions to any fund and pay premiums for the 
purchase or provision of any such gratuity, pension or allowance. 

14. ELECTION AND REMOVAL OF DIRECTORS 

14.1 Election at Annual General Meeting 

At every annual general meeting and in every unanimous resolution contemplated by Article 10.2: 

(1) the shareholders entitled to  vote at th e annual general meeting for the election of d irectors must 
elect, or i n t he una nimous r esolution a ppoint, a b oard of di rectors c onsisting o f t he number of  
directors for the time being set under these Articles; and 

(2) all the directors cease to hol d office immediately be fore the election or a ppointment of directors  
under paragraph (1), but are eligible for re-election or re-appointment. 

14.2 Consent to be a Director 

No election, appointment or designation of an individual as a director is valid unless: 

(1) that individual consents to be a di rector in the manner provided for in the Business Corporations 
Act; 

(2) that i ndividual i s el ected or appointed at  a  meeting at  whi ch t he i ndividual i s present and t he 
individual does not refuse, at the meeting, to be a director; or 

(3) with respect to first d irectors, the designation is o therwise valid under the Business Corporations 
Act. 

14.3 Failure to Elect or Appoint Directors 

If: 

(1) the Company fails to hold an annual general meeting, and all the shareholders who are entitled to 
vote at  an annual general meeting fail to pass the unanimous resolution contemplated by Article 
10.2, on or before the date by which the annual general meeting is required to be held under the 
Business Corporations Act; or 

(2) the shareholders fail, at the annual general meeting or i n the unanimous resolution contemplated 
by Article 10.2, to elect or appoint any directors; 

then each director then in office continues to hold office until the earlier of:  

(3) the date on which his or her successor is elected or appointed; and 

(4) the date on which he or she otherwise ceases to hold office under the Business Corporations Act or 
these Articles. 
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14.4 Places of Retiring Directors Not Filled 

If, at any meeting of shareholders at which there should be an election of directors, the places of any of the retiring 
directors are no t filled  b y that electio n, tho se retiri ng directors who  are n ot re-elected and  who are ask ed b y th e 
newly elected directors to continue in office will, if willin g to do  so, continue in office to complete the number of 
directors for t he tim e b eing set pu rsuant to th ese Articles un til furth er new d irectors are elected  at a m eeting of 
shareholders c onvened f or t hat purpose. If a ny s uch el ection or c ontinuance o f directors d oes n ot res ult i n t he 
election or continuance of the number of directors for the time being set pursuant to these Articles, the number of 
directors of the Company is deemed to be set at the number of directors actually elected or continued in office. 

14.5 Directors May Fill Casual Vacancies, 

Any casual vacancy occurring in the board of directors may be filled by the directors. 

14.6 Remaining Directors Power to Act 

The directors may act notwithstanding any vacancy in the board of directors, but if the Company has fewer directors 
in office than the number set pursuant to these Articles as the quorum of directors, the directors may only act for the 
purpose of appointing directors up to that number or of summoning a meeting of shareholders for the purpose of 
filling any vacancies on the board of directors or, subject to the Business Corporations Act, for any other purpose. 

14.7 Shareholders May Fill Vacancies 

If the Company has no directors or fewer d irectors in office th an the number set p ursuant to these Articles as th e 
quorum of directors, the shareholders may elect or appoint directors to fill any vacancies on the board of directors. 

14.8 Additional Directors 

Notwithstanding Articles 13.1 and 13.2, between annual general meetings or unanimous resolutions contemplated 
by Article 10.2, the directors may appoint one or more additional directors, but the nu mber of a dditional directors 
appointed under this Article 14.8 must not at any time exceed: 

(1) one-third of the number of first directors, if, at the time of the appointments, one or m ore of the 
first directors have not yet completed their first term of office; or 

(2) in any other case, one-third of the number of the curre nt directors who were elected or appointed 
as directors other than under this Article 14.8. 

Any di rector so appointed ce ases to hold office immediately before the next election or appointment of directors 
under Article 14.1(1), but is eligible for re-election or re-appointment. 

14.9 Ceasing to be a Director 

A director ceases to be a director when: 

(1) the term of office of the director expires;  

(2) the director dies; 

(3) the director resigns as a director by notice in writing provided to the Company or a lawyer for the 
Company; or 

(4) the director is removed from office pursuant to Articles 14.10 or 14.11. 
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14.10 Removal of Director by Shareholders 

The Company may remove any director before the expiration of his or her term of of fice by special resolution. In 
that event, the shareholders may e lect, or appoint by ordinary resolution, a d irector to fill the resulting vacancy. If 
the shareholders do not elect or appoint a director to fill the resulting vacancy contemporaneously with the removal, 
then the directors may appoint or the shareholders may elect, or appoint by ordinary resolution, a director to fill that 
vacancy. 

14.11 Removal of Director by Directors 

The directors may remove any director before the expiration of his or her term of office if the director is convicted 
of an indictable offe nce, or i f the  di rector ceases to be qualified t o act  as  a director of a c ompany and does  not  
promptly resign, and the directors may appoint a director to fill the resulting vacancy. 

15. ALTERNATE DIRECTORS 

15.1 Appointment of Alternate Director 

Any director (an “a ppointor”) m ay by notice in writing received by the Com pany appoi nt any pers on (an 
“appointee”) who is qualified to act as a director to be his or her alternate to act in his or her place at meetings of the 
directors or committees of the directors at which the appointor is not present unless (in the case of an appointee who 
is not a director) the directors have reasonably disapproved the appointment of such person as an alternate director 
and have given notice to that effect to his or her appointor within a reasonable time after the notice of appointment is 
received by the Company. 

15.2 Notice of Meetings 

Every altern ate d irector so ap pointed is entitled  to  no tice o f m eetings o f t he directors and  of co mmittees o f t he 
directors of which his or her appointor i s a member and t o attend and vote as a director  at any such meetings at 
which his or her appointor is not present. 

15.3 Alternate for More Than One Director Attending Meetings 

A person may be appointed as an alternate director by more than one director, and an alternate director: 

(1) will be counte d in determining the quorum for a m eeting of directors once for each of his or her 
appointors and, in the case of an appointee who is also a director, once more in that capacity; 

(2) has a separate vote at a meeting of directors for each of his or her appointors and, in the case of an 
appointee who is also a director, an additional vote in that capacity; 

(3) will be counted in determining the quorum for a meeting of a committee of directors once for each 
of his or her appointors who is a member of that committee and, in the case of an appointee who is 
also a member of that committee as a director, once more in that capacity; 

(4) has a separate vote at a meeting of a committee of directors for each of his or her appointors who 
is a member of that comm ittee and, in the  case of a n a ppointee who is  also a m ember of that  
committee as a director, an additional vote in that capacity. 

15.4 Consent Resolutions 

Every alternate director, if authorized by the notice appointing him or her, may sign in place of his or her appointor 
any resolutions to be consented to in writing. 
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15.5 Alternate Director Not an Agent 

Every alternate director is deemed not to be the agent of his or her appointor. 

15.6 Revocation of Appointment of Alternate Director 

An appointor may at any time, by notice in writing received by the Company, revoke the appointment of an alternate 
director appointed by him or her. 

15.7 Ceasing to be an Alternate Director 

The appointment of an alternate director ceases when: 

(1) his or her appointor ceases to be a director and is not promptly re-elected or re-appointed;  

(2) the alternate director dies; 

(3) the alternate director resigns as an alternate director by notice in writing provided to the Company 
or a lawyer for the Company; 

(4) the alternate director ceases to be qualified to act as a director; or 

(5) his or her appointor revokes the appointment of the alternate director. 

15.8 Remuneration and Expenses of Alternate Director 

The Company may reimburse an alternate director for the reasonable expenses that would be properly reimbursed if 
he or she were a director, and the alternate director is entitled to receive from the Company such proportion, if any, 
of the remuneration otherwise payable to the appointor as the appointor may from time to time direct. 

16. POWERS AND DUTIES OF DIRECTORS 

16.1 Powers of Management 

The directors must, subjec t to the Business C orporations Act  an d th ese Articles, m anage o r su pervise the 
management of t he business and affairs of the Company and have the authority to exercise all such powe rs of the 
Company as are not, by the  Business C orporations Act  o r b y these Articles, required to b e exercised b y the 
shareholders of the Company. 

16.2 Appointment of Attorney of Company 

The directors may from t ime to t ime, by power of at torney or other instrument, under seal  i f so re quired by law, 
appoint an y person t o be t he atto rney of t he C ompany fo r su ch pu rposes, an d with such powers, authorities an d 
discretions (not exceeding those veste d in or e xercisable by the direct ors under t hese Articles and excepting the  
power to fill vacancies in the board of directors, to remove a director, to change the membership of, or fill vacancies 
in, any committee of the directors, to appoint or remove officers appointed by the directors and to declare dividends) 
and for such period, and with such remuneration and subject to such conditions as the directors may think fit. An y 
such power of attorney may contain such provisions for the protection or convenience of persons dealing with such 
attorney as the directors think fit. Any such attorney may be authorized by the directors to sub-delegate all or any of 
the powers, authorities and discretions for the time being vested in him or her. 
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17. DISCLOSURE OF INTEREST OF DIRECTORS 

17.1 Obligation to Account for Profits 

A director or senior officer who holds a disclosable interest (as that term is used i n the Business Corporations Act) 
in a contract or transacti on i nto which the Company has entered or propos es to e nter is liabl e to account to the 
Company for any profit that accrues to the director or senior officer under or as a result of the contract or transaction 
only if and to the extent provided in the Business Corporations Act. 

17.2 Restrictions on Voting by Reason of Interest 

A d irector who ho lds a disclosable in terest in  a co ntract o r tran saction in to wh ich the Co mpany h as en tered or 
proposes to enter is not entitled to vote on any directors' resolution to approve that contract or transaction, unless all 
the directors have a disclosable interest in that contract or transaction, in which case any or all of those directors may 
vote on such resolution. 

17.3 Interested Director Counted in Quorum 

A d irector who ho lds a disclosable in terest in  a co ntract o r tran saction in to wh ich the Co mpany h as en tered or 
proposes to enter and who is present at the meeting of directors at which the contract or transaction is considered for 
approval m ay be co unted i n t he qu orum at  t he meeting whet her or not t he di rector vot es on a ny or al l of t he 
resolutions considered at the meeting. 

17.4 Disclosure of Conflict of Interest or Property 

A d irector or  senior officer who holds any o ffice or  possesses an y pro perty, r ight or in terest t hat could r esult, 
directly o r indirectly, in  th e creation of a duty or in terest th at materially co nflicts with  th at in dividual's d uty o r 
interest as a director or senior officer, must disclose the nature and extent of the conflict as required by the Business 
Corporations Act. 

17.5 Director Holding Other Office in the Company 

A director may hold any office or place of profit with the Company, other than the office of auditor of the Company, 
in addition to his or her office of director for the period and on the terms (as to remuneration or otherwise) that the 
directors may determine. 

17.6 No Disqualification 

No director or intended director is disqualified by his or her office from contracting with the Company either with 
regard to the holding of any office or place of profit the director holds with the Company or as vendor, purchaser or 
otherwise, and no contract or transaction entered into by or on behalf of the Company in which a director is in any 
way interested is liable to be voided for that reason. 

17.7 Professional Services by Director or Officer 

Subject to the Business Corporations Act, a director or officer, or a ny person in which a director or officer has an 
interest, may act in a professional capacity for the Company, except as auditor of the Company, and the direct or or 
officer or such person is entitled to remuneration for professional services as i f that director or officer were not a 
director or officer. 

17.8 Director or Officer in Other Corporations 

A director or officer may be or  become a director, officer or employee of, or otherwise interested in, any person in 
which the Company may be interested as a shareholder or otherwise, and, subject to the Business Corporations Act, 
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the director or officer is not accountable to the Company for any remuneration or other benefits received by him or 
her as director, officer or employee of, or from his or her interest in, such other person. 

18. PROCEEDINGS OF DIRECTORS 

18.1 Meetings of Directors 

The directors may meet together for the conduct of business, adjourn and otherwise regulate their meetings as they 
think fit, and meetings of t he director s held at regular intervals m ay be  held at the pl ace, at the time and on the 
notice, if any, as the directors may from time to time determine. 

18.2 Voting at Meetings 

Questions arising at any meeting of directors are to be decided by a majority of votes and, in the case of an equality 
of votes, the chair of the meeting does not have a second or casting vote. 

18.3 Chair of Meetings 

The following individual is entitled to preside as chair at a meeting of directors:  

(1) the chair of the board, if any; 

(2) in the absence of the chair of the board, the president, if any, if the president is a director; or 

(3) any other director chosen by the directors if: 

(a) neither the c hair of the board nor th e president, if a director, is prese nt at the meeting 
within 15 minutes after the time set for holding the meeting; 

(b) neither t he chair o f th e board nor t he presid ent, i f a d irector, is willin g t o ch air the 
meeting; or  

(c) the chair of the board and the president, if a director, have advised the secretary, if any, or 
any other director, that they will not be present at the meeting. 

18.4 Meetings by Telephone or Other Communications Medium 

A di rector m ay participate in a m eeting o f t he directors or of any  c ommittee of t he di rectors i n person o r by 
telephone if all directors participating in the meeting, whether in person or by  telephone or other communications 
medium, are able to communicate with each other. A director may participate in a meeting of the directors or of any 
committee o f the d irectors by a co mmunications medium o ther than telephone if all directo rs participating in the 
meeting, whether in person or by telephone or other communications medium, are abl e to communicate with each 
other and  if all d irectors wh o wish  to  participate in  th e m eeting agree to s uch participation. A d irector who 
participates in a meeting in a m anner contemplated by this Article 1 8.4 is deemed for all purposes of th e Business 
Corporations Act and these Articles to be present at the meeting and to have agreed to participate in that manner. 

18.5 Calling of Meetings 

A director may, and the secretary or an assistant secretary of the Company, if any, on the request of a director must, 
call a meeting of the directors at any time. 
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18.6 Notice of Meetings 

Other than for meetings held at regular intervals as determined by the directors pursuant to Article 18.1, reasonable 
notice of each meeting of the directors, specifying the place, day and time of that meeting must be given to each of 
the directors and the alternate directors by any method set out in Article 24.1 or orally or by telephone. 

18.7 When Notice Not Required 

It is not necessary to give notice of a meeting of the directors to a director or an alternate director if: 

(1) the meeting is to  be held immediately following a meeting of s hareholders at which that di rector 
was elected or appointed, or is the meeting of the directors at which that director is appointed; or 

(2) the director or alternate director, as the case may be, has waived notice of the meeting.  

18.8 Meeting Valid Despite Failure to Give Notice 

The accide ntal om ission to give notice of any m eeting of direct ors t o, or the non-re ceipt of a ny notice by, any 
director or alternate director, does not invalidate any proceedings at that meeting. 

18.9 Waiver of Notice of Meetings 

Any director or alternate director may send to the Company a document signed by him or her waiving notice of any 
past, present or future meeting or meetings of the directors and may at any time withdraw that waiver with respect to 
meetings held after that withdrawal. After sending a waiver with respect to all future meetings and until that waiver 
is wi thdrawn, no notice of a ny meeting of  t he di rectors need be gi ven t o t hat di rector an d, unless t he di rector 
otherwise requires b y notice in writin g to  t he C ompany, to h is or her altern ate d irector, an d all m eetings of th e 
directors so held are deemed not to be improperly called or constituted by reason of notice not having been given to 
such director or alternate director. 

18.10 Quorum 

The quorum necessary for the transacti on of the business of the directors may be set  by the directors and, if not so 
set, is deem ed to be set at three directors or, if the number of directors i s set  at one,  i s deemed to be set  at  one 
director, an d that d irector may co nstitute a meeting.  Th e forego ing provision is su bject to  th e provisio ns of an y 
securityholders’ agreement among the Company and its securityholders. 

18.11 Validity of Acts Where Appointment Defective 

Subject to t he Business C orporations Act , an act of a director or officer is not invalid  merely because of a n 
irregularity in the election or appointment or a defect in the qualification of that director or officer. 

18.12 Consent Resolutions in Writing 

A re solution o f t he directors or  o f a ny c ommittee of t he di rectors co nsented t o i n w riting by  al l of t he directors 
entitled to vote on it, whethe r by signed doc ument, fax, email or any othe r method of transmitting legibly recorded 
messages, is as val id and e ffective as i f it had been passed at a meeting of the directors or o f the committee of the 
directors duly called and held. Such resolution may be i n two or  more counterparts which together are deemed to 
constitute on e reso lution in writing . A resolution passed in that m anner is effective on  th e d ate stated  in  t he 
resolution or on the latest d ate stated on any co unterpart. A resolution of the directors or of any committee of the 
directors passed in accordance with this Article 18.12 is deemed to be  a proceeding at a meeting of directors or of 
the committee of the directors and to be as valid and effective as if it had been passed at a meeting of the directors or 
of the c ommittee of the  dire ctors t hat satisfies all th e requirements o f t he Business C orporations A ct and  all th e 
requirements of these Articles relating to meetings of the directors or of a committee of the directors. 
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19. EXECUTIVE AND OTHER COMMITTEES 

19.1 Appointment and Powers of Executive Committee 

The directors may, by reso lution, appoint an  executive committee consisting of the director or directors that they 
consider appropriate, and this committee has, during the intervals between meetings of the board of directors, all of 
the directors' powers, except: 

(1) the power to fill vacancies in the board of directors; 

(2) the power to remove a director; 

(3) the power to change the membership of, or fill vacancies in, any committee of the directors; and 

(4) such ot her p owers, i f any , as may be set out  i n t he resolution o r an y subse quent directors' 
resolution. 

19.2 Appointment and Powers of Other Committees 

The directors may, by resolution: 

(1) appoint one or more committees (other than the executive committee) consisting of the director or 
directors that they consider appropriate; 

(2) delegate to a committee appointed under paragraph (1) any of the directors' powers, except: 

(a) the power to fill vacancies in the board of directors;  

(b) the power to remove a director; 

(c) the power t o change t he me mbership of, o r fill v acancies in , an y co mmittee o f t he 
directors; and 

(d) the power to appoint or remove officers appointed by the directors; and 

(3) make any delegation referred to in paragraph (2) subject to the conditions set out in the resolution 
or any subsequent directors' resolution. 

19.3 Obligations of Committees 

Any committee appointed under Articles 19.1 or 19.2, in the exercise of the powers delegated to it, must:  

(1) conform to any rules that may from time to time be imposed on it by the directors; and 

(2) report e very a ct or t hing done i n exe rcise of  those powers at s uch times as the directors m ay 
require. 

19.4 Powers of Board 

The directors may, at any time, with respect to a committee appointed under Articles 19.1 or 19.2:  

(1) revoke or al ter t he a uthority gi ven t o t he com mittee, or  o verride a  deci sion m ade by t he 
committee, except as to acts done before such revocation, alteration or overriding; 

(2) terminate the appointment of, or change the membership of, the committee; and 
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(3) fill vacancies in the committee. 

19.5 Committee Meetings 

Subject to Article 19.3(1) and unless the directors otherwise provide in the resolution appointing the committee or in 
any subsequent resolution, with respect to a committee appointed under Articles 19.1 or 19.2: 

(1) the committee may meet and adjourn as it thinks proper; 

(2) the committee may elect a chair of its meetings but, if no chair of a meeting is elected , or if at a 
meeting the chair of the meeting is not present within 15 minutes after the time set for holding the 
meeting, the directors present who are members of the committee may choose one of their number 
to chair the meeting; 

(3) a majority of the members of the committee constitutes a quorum of the committee; and 

(4) questions arising at  any  meeting of the committee are determined by a majority of votes of the  
members p resent, and  in  case o f an  eq uality o f vo tes, th e ch air of th e meetin g d oes not h ave a 
second or casting vote. 

20. OFFICERS 

20.1 Directors May Appoint Officers 

The directors may, from time to time, appoint such officers, if any, as the directors determine and the directors may, 
at any time, terminate any such appointment. 

20.2 Functions, Duties and Powers of Officers 

The directors may, for each officer: 

(1) determine the functions and duties of the officer; 

(2) entrust to and confer on the officer any of the powers exercisabl e by the directors on such terms 
and conditions and with such restrictions as the directors think fit; and 

(3) revoke, withdraw, alter or vary all or any of the functions, duties and powers of the officer. 

20.3 Qualifications 

No officer may be appointed unless that of ficer is qualified in accordance with the Business Corporations Act.  One 
person may hold more than one position as an officer of the Company. Any pe rson appointed as the chair of the 
board or as the managing director must be a director. Any other officer need not be a director. 

20.4 Remuneration and Terms of Appointment 

All appointments of officers are to be made on the terms and conditions and at the remuneration (whether by way of 
salary, fee, commiss ion, p articipation in  profits o r o therwise) th at th e d irectors th inks fit and are  subject to 
termination at  th e pleasure of th e directors, an d an officer m ay in  add ition to  such rem uneration b e en titled t o 
receive, after he or she ceases to hold such office or leaves the employment of the Company, a pension or gratuity. 
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21. INDEMNIFICATION 

21.1 Definitions  

In this Article 21: 

(1) “eligible penalty” means a judgment, penalty or fine awarded or imposed in, or an amount paid in 
settlement of, an eligible proceeding; 

(2) “eligible proc eeding” m eans a legal proceeding or i nvestigative a ction, whether curre nt, 
threatened, pending or completed, in which a di rector, former director or alternate director of the 
Company (an “eligible party”) or any of the heirs and legal personal representatives of the eligible 
party, by reason of the el igible party being or having been a di rector or alternate director of the 
Company: 

(a) is or may be joined as a party; or 

(b) is or may be liable for or in respect of a judgment, penalty or fine in, or expenses related 
to, the proceeding; 

(3) “expenses” has the meaning set out in the Business Corporations Act.  

21.2 Mandatory Indemnification of Directors and Former Directors 

Subject to  th e Business C orporations Act , the Co mpany must inde mnify a direct or, former di rector or al ternate 
director of the Company and his or her heirs and legal personal representatives against all eligible penalties to which 
such person is or may be liable, and the Company must, after the final disposition of an eligible proceeding, pay, and 
will, sub ject t o th e Act, ad vance fun ds to  pay, th e exp enses actu ally and  reason ably incurred by such  p erson in 
respect of that proceeding, subject in the case of the advance of any funds, the undertaking of such person to repay 
the Company any advance if it  shall be determined in a p roceeding that the person is not entitled to such payment.  
Each director and alternate director is  deemed to ha ve contracted with the Co mpany on the terms of the indemnity 
contained in this Article 21.2. 

21.3 Indemnification of Other Persons 

Subject to any restrictions in the Business Corporations Act, the Company may indemnify any person. 

21.4 Non-Compliance with Business Corporations Act 

The failure of a director, alternate director or  officer of the Company to comply with the Business Corporations Act 
or these Articles does not invalidate any indemnity to which he or she is entitled under this Part. 

21.5 Company May Purchase Insurance 

The C ompany may purc hase and m aintain i nsurance f or t he benefi t of  any  perso n ( or hi s o r he r hei rs o r l egal 
personal representatives) who: 

(1) is or was a director, alternate director, officer, employee or agent of the Company; 

(2) is or was a di rector, alternate director, officer, employee or agent of a corporation at a tim e when 
the corporation is or was an affiliate of the Company; 

(3) at the request of the Company, is or was a director, alternate director, officer, employee or agent of 
a corporation or of a partnership, trust, joint venture or other unincorporated entity; 
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(4) at the request of the Company, holds or held a po sition equivalent to that of a director, alternate 
director or officer of a partnership, trust, joint venture or other unincorporated entity; 

against any liability incurred by him or her as such director, alternate director, officer, employee or agent or person 
who holds or held such equivalent position. 

22. DIVIDENDS 

22.1 Payment of Dividends Subject to Special Rights 

The provisions of this Article 22 are subject to the rights, if any, of shareholders holding shares with special rights as 
to dividends. 

22.2 Declaration of Dividends 

Subject to the Business Corporations Act , the directors may from time to tim e declare and a uthorize payment of 
such dividends as they may deem advisable. 

22.3 No Notice Required 

The directors need not give notice to any shareholder of any declaration under Article 22.2. 

22.4 Record Date 

The direct ors may set  a dat e as the r ecord date for the  purpose of determ ining sha reholders entitled to receive  
payment of a dividend. The record date must not precede the date on which the dividend is to be paid by more than 
two months. If no record date is set, the record date is 5 p.m. on the date on which the directors pass the resolution 
declaring the dividend. 

22.5 Manner of Paying Dividend 

A resolution declaring a dividend may direct payment of the dividend wholly or partly by the distribution of specific 
assets or of fu lly paid shares or of bonds, debentures or other securities o f the Company, or in any one o r more of 
those ways. 

22.6 Settlement of Difficulties 

Subject to any securityholders’ agreement among the Company and i ts securityholders, i f any di fficulty ari ses in 
regard to a d istribution under Article 22.5, the d irectors may settle th e d ifficulty as t hey deem ad visable, and , in 
particular, may: 

(1) set the value for distribution of specific assets; 

(2) determine that cash payments in substitution for all o r any part of the specific assets to which any 
shareholders are en titled may be made to  any shareholders on  the basis of the value so  fixed in 
order to adjust the rights of all parties; and 

(3) vest any such specific assets in trustees for the persons entitled to the dividend. 

22.7 When Dividend Payable 

Any dividend may be made payable on such date as is fixed by the directors. 
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22.8 Dividends to be Paid in Accordance with Number of Shares 

All dividends on shares of any class or series of shares must be declared and paid according to the number of such 
shares held. 

22.9 Receipt by Joint Shareholders 

If se veral pe rsons a re j oint shareholders o f any  sha re, any on e of  th em may g ive an  effective rec eipt for any  
dividend, bonus or other money payable in respect of the share. 

22.10 Dividend Bears No Interest 

No dividend bears interest against the Company. 

22.11 Fractional Dividends 

If a dividend to which a shareholder is entitled includes a fraction of th e smallest monetary unit of th e currency of 
the dividend, that fraction may be di sregarded in making payment of the dividend and that payment represents full 
payment of the dividend. 

22.12 Payment of Dividends 

Any dividend or other distribution payable in cash in respect of shares may be paid by cheque, made payable to the 
order of  t he person t o whom it is sen t, and m ailed to the ad dress of  th e s hareholder, or i n th e case of joint 
shareholders, to the address of the joint shareholder who is first named on the central securities reg ister, or to the 
person an d t o t he add ress t he share holder or j oint share holders m ay di rect i n wri ting.  Any  di vidend pay able i n 
shares may be paid by delivery of a share certificate to the holder of the securities as stated above and by the entry of 
that number of shares issued in the name of that shareholder in the central securities register of the Company.  The 
mailing of such cheque will, to the extent of the sum represented by the cheque (plus the amount of the tax required 
by law to be deducted), discharge all liability for the dividend unless such cheque is not p aid on presentation or the 
amount of tax so deducted is not paid to the appropriate taxing authority. 

22.13 Capitalization of Surplus 

Notwithstanding anything contained in these Articles, the directors may from time to time capitalize any surplus of 
the Company and may from time to time issue, as fully paid, shares or any bonds, debentures or other securities of 
the Company as a dividend representing the surplus or any part of the surplus. 

23. DOCUMENTS, RECORDS AND REPORTS 

23.1 Recording of Financial Affairs 

The di rectors must cause ad equate acco unting rec ords t o be ke pt t o reco rd properly t he fi nancial affai rs an d 
condition of the Company and to comply with the Business Corporations Act. 

23.2 Inspection of Accounting Records 

Unless the directors determine otherwise, or unless otherwise determined by ordinary resolution, no shareholder of 
the Company is entitled to inspect or obtain a copy of any accounting records of the Company. 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - California Application - Appendix B 
Page 31 of 69



- 28 - 

 
 

15529.146772.CKY.17002208.7 

24. NOTICES 

24.1 Method of Giving Notice 

Unless th e Business Cor porations Act  o r these Articles p rovides o therwise, a notice, state ment, report or other 
record required or permitted by the Business Corporations Act or these Articles to be sent by or to a person may be 
sent by any one of the following methods: 

(1) mail addressed to the person at the applicable address for that person as follows: 

(a) for a record mailed to a shareholder, the shareholder's registered address; 

(b) for a record mailed to a director or officer, the prescribed address for mailing shown for 
the di rector or office r in the records kept b y th e C ompany or th e mailing ad dress 
provided by the recipient for the sending of that record or records of that class; 

(c) in any other case, the mailing address of the intended recipient; 

(2) delivery at the applicable address for that person as follows, addressed to the person: 

(a) for a record delivered to a shareholder, the shareholder's registered address; 

(b) for a record delivered to a director or officer, the prescribed address for delivery shown 
for th e director or o fficer in  the records kept by the Company or t he delivery a ddress 
provided by the recipient for the sending of that record or records of that class; 

(c) in any other case, the delivery address of the intended recipient; 

(3) sending the record by fax to the fax number provided by the intended recipient for the sending of 
that record or records of that class; 

(4) sending the record by email to the email address provided by the intended recipient for the sending 
of that record or records of that class; 

(5) physical delivery to the intended recipient. 

24.2 Deemed Receipt of Mailing 

A record th at is mailed to a person by ordinary mail to the applicable address for that person referred to in Article 
24.1 is deemed to be received by the person to whom it was mailed on the day, Satu rdays, Sundays and holidays 
excepted, following the date of mailing. 

24.3 Certificate of Sending 

A certificate signe d by the se cretary, if any, or other officer of the Company or of any other corporation acting in 
that behalf for the C ompany stating t hat a notice, statement, r eport or o ther record was addressed as r equired by 
Article 24.1, prepaid and mailed or otherwise sent as permitted by Article 24.1 is conclusive evidence of that fact. 

24.4 Notice to Joint Shareholders 

A notice, statement, report or other record may be provided by the Company to the joint shareholders of a share by 
providing the notice to the joint shareholder first named in the central securities register in respect of the share. 
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24.5 Notice to Trustees 

A notice, statement, report or other record may be provided by the Company to  the persons entitled to  a sh are in 
consequence of the death, bankruptcy or incapacity of a shareholder by: 

(1) mailing the record, addressed to them: 

(a) by name, by the title of the legal personal re presentative of the deceased or incapacitated 
shareholder, by th e title o f tru stee of t he b ankrupt shareho lder or by an y sim ilar 
description; and 

(b) at the address, if any, supplied to the Company for that purpose by the persons claiming 
to be so entitled; or 

(2) if an address referred to in paragraph (1)(b) has not been supplied to the Company, by giving the 
notice in a manner in which it might have been given if the death, bankruptcy or incapacity had 
not occurred. 

25. SEAL 

25.1 Who May Attest Seal 

Except as provided in Ar ticles 25 .2 an d 25 .3, t he Co mpany's seal, if  an y, m ust n ot be im pressed on an y record 
except when that impression is attested by the signatures of: 

(1) any two directors; 

(2) any officer, together with any director; 

(3) if the Company only has one director, that director; or 

(4) any one or more directors or officers or persons as may be determined by the directors.  

25.2 Sealing Copies 

For the purpose of certifying under seal a certificate of incumbency of the directors or officers of the Company or a 
true copy of any resolution or other document, despite Article 25.1, the impression of the seal may be attested by the 
signature of any director or officer. 

25.3 Mechanical Reproduction of Seal 

The directors may authorize the seal to be i mpressed by third parties on share ce rtificates or b onds, debentures or 
other securities o f th e Co mpany as th ey may d etermine ap propriate from t ime to  ti me. To  en able th e seal to  b e 
impressed on any share certificates or bonds, debentures or other securities of the Company, whether in definitive or 
interim form , on which facsimiles of a ny of t he signatures  of t he directors or officers of the C ompany a re, in 
accordance wi th the Business C orporations Act  o r t hese Articles, prin ted or otherwise m echanically reproduced, 
there m ay b e delivered to  the p erson em ployed to  eng rave, lith ograph o r p rint su ch d efinitive or in terim sh are 
certificates or bonds, debentures or o ther securities one or more unmounted dies reproducing the seal and the chair 
of the board or any senior officer together with the secretary, treasurer, secretary-treasurer, an assistant secretary, an 
assistant treasurer or an assistant secretary-treasurer may in writing a uthorize such person to cause the seal to be 
impressed on such definitive or interim share certificates or bonds, debentures or other securities by the use of such 
dies. Share certificates o r bonds, debentures or other securities to which the seal h as been so impressed are for all 
purposes deemed to be under and to bear the seal impressed on them. 
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26. PROHIBITIONS 

26.1 Definitions 

In this Article 26: 

(1) “designated security” means: 

(a) a voting security of the Company; 

(b) a security of t he Company that is not a debt security and that carries a residual right to 
participate i n t he ea rnings o f t he Company or , on t he l iquidation or winding up of t he 
Company, in its assets; or 

(c) a security o f the Company convertible, directly or indirectly, into a security described in 
paragraph (a) or (b); 

(2) “security” has the meaning assigned in the Securities Act (British Columbia); 

(3) “voting security” means a security of the Company that: 

(a) is not a debt security, and 

carries a vo ting right eith er un der all circu mstances or unde r s ome circum stances that have 
occurred and are continuing. 

27. SPECIAL RIGHTS AND RESTRICTIONS OF THE CLASS A COMMON VOTING SHARES 
 
The Class A Common Voting shares without par value (the “Class A Common Shares”) shall have attached to them 
the following special rights and restrictions:  

27.1 Voting 
 
The holders of the Class A Common Shares shall be entitled to receive notice of and to attend all meetings of the 
shareholders of the Company and shall be entitled to one vote in respect of each Class A Common Share held by 
such holder at any meeting of the shareholders of the Company.  

27.2 Dividends 

The holders of the Class A Common Shares shall not in any circumstances be entitled to receive any dividends from 
the Company and the directors shall not declare any dividends on the Class A Common Shares. 

27.3 Liquidation, Dissolution or Winding-Up 
 
In the event of the liquidation, dissolution or winding-up of the Company, whether voluntary or involuntary, or other 
distribution of the assets of the Company among its shareholders for the purpose of winding-up its affairs, prior to 
the payment of any amounts payable to the holders of the Class B Common Shares and the Class C Common Shares, 
and subject to the prior satisfaction of all preferential rights of the holders of the Class A Preferred Shares and any 
other class of shares ranking senior to the Class A C ommon Shares on liquidation, dissolution or winding-up, the 
holders of the Class A Common Shares shall be entitled to receive rateably on a share for share basis the amount of 
capital paid up on t heir respective Class A C ommon Shares. After payment of s uch capital amount, the holders of 
the Class A Common Shares shall not be entitled to share in any further distribution of the property and assets of the 
Company. 
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28. SPECIAL R IGHTS AND RESTRICTIONS ATTACHING TO T HE CLA SS B CO MMON NO N-
VOTING S HARES WITH OUT P AR VALUE AND THE CLAS S C C OMMON N ON-VOTING 
SHARES WITH A PAR VALUE OF $0.001 EACH 

The Class B Co mmon No n-Voting sh ares with out p ar valu e (the “Cla ss B Comm on Share s”) a nd the Class C 
Common Non-Voting shares with a par value of $0.001 each (the “Class C Common Shares” and together with the 
Class A Comm on Shares a nd Class B Comm on Shares , the “C ommon Sh ares”) sh all h ave attach ed to  th em the 
following special rights and restrictions: 

28.1 Voting 

Except as hereinafter referred to or as required by law, the holders of the Class B Common Shares and the Class C 
Common Shares shall not be entitled as such t o recei ve notice of, t o attend or to vote at any m eeting of the 
shareholders of the Company.  

28.2 Dividends 

The holders of the Class B C ommon Shares and the Class C Common Shares shall in each  year, be entitled, out of 
monies or assets l awfully avai lable f or t he payment of dividends, t o dividends i n s uch am ounts as m ay be 
determined in the absolute discretion of the directors from time to time provided however that any dividends shall be 
declared equally on the Class B Common Shares and the Class C Common Shares on a share for share basis. 

28.3 Liquidation, Dissolution or Winding-Up 
 
In the event of the liquidation, dissolution or winding-up of the Company, whether voluntary or involuntary, or other 
distribution of the assets of the Company among its shareholders for the purpose of winding-up its affairs, subject to 
the p rior satisfaction of all p referential rights o f the Class A Comm on Shares , Class A Prefe rred Shares and any 
class of shares ran king se nior t o t he C lass B C ommon Shares and t he Class C  C ommon Shares  o n l iquidation, 
dissolution or winding-up, t he remaining property and assets of th e Company sh all be d istributed rateably to  the 
holders o f t he C lass B  C ommon Share s a nd t he C lass C C ommon Shares , on a  sh are f or sha re basis, without 
preference or distinction. 

28.4 Purchase for Cancellation 

Subject to any securityholders agreement among the securityholders of the Company and to which the Company is a 
party, the Company may purchase for cancellation the whole or any part of the Class B Common Shares and/or the  
Class C Common Shares at any price agreed to with the applicable holder(s) thereof. 

28.5 Amendments 

The Class B Common Shares and the Class C Common Shares shall rank equally on share for share basis with each 
other and no consolidation, subdivision or similar change or any amendment to the special rights or restrictions shall 
be made with respect to either of s uch classes unless both of suc h classes are dealt w ith in the same manner on a 
share for share basis. 

29. SPECIAL RIGHTS OR RESTRICTIONS ATT ACHING TO  THE CL ASS A P REFERRED 
SHARES AS A CLASS 

The Class A Preferred shares without par value (the “Class A Preferred Shares”) shall as a class carry and be subject 
to the following special rights or restrictions: 

29.1 Issue of Shares 

The Class A Preferred Shares may be issued a t any time or from time to time in one or more series.  Before any 
shares of a series are iss ued in accordance with any securityholders’ agreement among the securityholders of the 
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Company and to which the Company is a party, the directors of the Company shall fix the number of shares that will 
form such se ries, or determine that there is no maximum number of shares of such series, and s hall, subject to the 
limitations set o ut in  th e Articles, d etermine th e d esignation, ri ghts, pr ivileges, rest rictions an d co nditions t o be 
attached t o the Class A Pre ferred Shar es of suc h series, the whole subject to the filin g with  the Reg istrar of 
Companies of a Notice of Alteration with respect to th e designation of a series of Class A Prefe rred Shares and at 
the records office of the Company an amendment to the Articles containing a description of such series including the 
rights, privileges, restrictions and conditions determined by the board of directors.   

29.2 Rank 

The Class A Prefe rred Shares of each se ries shall rank on a  parity with the Class A Preferre d Shares of every other 
series with respect to the liquidation, dissolution or winding-up of the Company, whether voluntary or involuntary, 
or any other d istribution o f t he asset s o f t he Company among i ts shareholders for t he pu rpose of winding up i ts 
affairs.   

29.3 Voting 

Except as hereinafter referred to or as required by law, the holders of t he Class A Preferred Shares as a class s hall 
not be entitled as such to receive notice of, to attend or to vote at any meeting of the shareholders of the Company. 

29.4 Amendment to Special Rights 

The special rights and restrictions attached to the Class A Preferred Shares as a cl ass may be added to, changed or 
removed but only with the approval of the holders of the Class A Preferre d Shares given as he reinafter specified 
together with any other approvals as required by law and under any securityholders agreement among the Company 
and its securityholders. 

29.5 Approval Requirements 

The ap proval of t he holders of t he C lass A Pre ferred Shares t o add to, chan ge or  re move an y r ight, pr ivilege, 
restriction or condition attach ing to  t he Class A Preferred Sh ares as a class or in  respect of an y other m atter 
requiring the consent of th e holders of the C lass A Pre ferred Shares m ay be given in such m anner as may then be  
required by law, subject to a minimum requirement that such approval be given by resolution signed by the holders 
of not less than two-thirds of the Class A Preferred Shares then outstanding or passed by the affirmative vote of at 
least two-thirds of the votes cast at a meeting of the holders of the Class A Preferred Shares duly called for that 
purpose. 

The quorum for a m eeting of the holders of Class A Preferred Shares shall be not  less than 25% of the outstanding 
Class A Pre ferred Shares present in person or represented by proxy at such meeting, provided however, that, if at 
any such meeting, when originally held, the holders of at least 25% of the outstanding Class A Preferred Shares are 
not present in person or so r epresented by proxy within 30 minutes after th e time fixed for the meeting, then the 
meeting shall be adjourned to such date, being not less than 7 days later, and to such time and place as may be fixed 
by the chairman of such meeting and, at such adjourned meeting, the holders of Class A Preferred Shares present in 
person or so represented by proxy, whether or not they hold more or less than 25% of all Class A Preferred Shares 
then outstanding, may transact the business for which the meeting was originally called. 

The formalities to be ob served with respect to the giving of n otice of a ny such m eeting or any adjourned meeting 
and the conduct thereof shall be those from time to  time prescribed by these Articles with  respect to meetings of 
shareholders, or if not so prescribed, as required by the Ac t as in force at  the time of the meeting.  On  every poll 
taken at e very meeting of the hol ders of t he Class A Prefer red Shares as a class, or at an y jo int meeting o f th e 
holders of two or more series of Cla ss A Preferred Shares, each holder of Class A Preferred Shares entitled to vote 
thereat shall have one vote in respect of each Preferred Share held. 
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30. SPECIAL RIGHTS OR RESTRICTIONS ATT ACHING TO  THE CL ASS A P REFERRED 
SHARES, SERIES 1 

The Class A Preferred Shares, Series 1 (the “Series 1 Preferred Shares”) shall have attached thereto, in addition to 
the special rights or restrictions attaching t o the Class A Preferred shares as a class , the following special rights or 
restrictions: 

30.1 Dividends 

(1) Subject t o t he pro visions of any  sec urityholders ag reement am ong t he C ompany and i ts 
securityholders, the holders of the Se ries 1 Preferred Shares shall be e ntitled to receive , for eac h 
financial year of the Company, and the  Company shall pay th ereon as and when declared by t he 
directors, fixed preferential cumulative dividends (the “Series 1 Preference Dividends”) at a rate of 
5.7053 % pe r ann um on t he am ount pai d up t hereon. T he Seri es 1 Pr eference Di vidends shal l 
accrue on a da ily basis. The hol ders of Series 1 Preferred Shares shall not be entitled t o receive 
any dividends other than the Series 1 Preference Dividends. 

(2) The Series 1 Preference Dividends shall be paid on or effe ctive as of De cember 31st of each year 
by issuing Cl ass C Comm on Shares , valued at th eir fair m arket value as determ ined by t he 
directors.  Subject to the provisions of any securityholders agreement among the Company and its 
securityholders, n o di vidends shal l be decl ared or paid on t he i ssued a nd outstanding Seri es 1  
Preferred S hares unl ess a rateable di vidend i s decl ared a nd paid on t he i ssued a nd outstanding 
Class A Preferred Shares of each and every other series.   

(3) If, on any dividend payment date, the dividends payable on such date are not paid in full on all of 
the Series 1 Preferred Shares then issued and outstanding, such dividend or unpaid portion thereof 
shall be paid on a s ubsequent date or dates determined by the di rectors on which the Company 
shall have sufficient monies available for the payment of the same.  

30.2 Voting 

Subject to the provisions of the Business Corporations Act (British Columbia), the holders of the Series 1 Preferred 
Shares shall not be entitled to receive notice of, attend or vote at any meeting of the shareholders of the Company. 

30.3 Redemption 

(1) Redemption by Company . The C ompany shall (s ubject onl y to  ap plicable law an d an y 
restrictions imp osed in  an y ag reement with  th e Co mpany o r its affiliates' lenders from time to  
time), if so provided for in any securityholders’ agreement among all of the securityholders of the 
Company and to which the Com pany is a p arty from time to time, redeem all  or any part o f the 
outstanding S eries 1  P referred S hares o n pay ment to the holders the reof, for ea ch Series 1 
Preferred Share to be redeemed, of the sum of $1.0813 per Series 1 Preferred Share (the “Series 1 
Redemption Price”) plus any accumulated and unpaid dividends.  

(2) Notice of Redemption. Before redeeming any Series 1 Preferred Shares, the Company shall mail, 
to each person who, at the date of such mailing, is a registered holder of the shares to be redeemed, 
notice of th e in tention of th e Co mpany to  red eem such share s held by  su ch re gistered holder.  
Such notice shall be mailed by ordinary prepaid post addressed to the last address of such holder 
as it appears on the rec ords of the Company or, in the eve nt of the address of any such holder not 
appearing on the records of th e Company, then to the last k nown address of such holder, at least 
10 day s be fore t he date s pecified f or redemption.  S uch n otice shal l s et out  t he date o n which 
redemption is to take place and, if part only of the Series 1 Preferred Shares held by the person to 
whom it is address ed is to be re deemed, the num ber thereof so to be  redeemed.  On or afte r the 
date so  speci fied f or redemption, s ubject t o applicable l aw and any re strictions i mposed i n any 
agreement with the Company or its affiliates' lenders from time to time, the Company shall pay or 
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cause to be paid the Series 1 Redemption Price to the registered holders of the Series 1 Preferred 
Shares to be redeemed, on presentation and surrender of the certificates for the shares so called for 
redemption at such place or places as may be specified in such notice, and the certificates for such 
shares shall there upon be cancelled, a nd the shares represented t hereby shal l t hereupon be 
redeemed.  

(3) Redemption at  Discretion of Directors. In case a pa rt only of t he outstanding Series 1 Preferred 
Shares is at any time to be red eemed, the shares to be re deemed shall be selected, at the option of 
the directors, either by lot in such manner as the directors in their sole discretion shall determine or 
as nearly as may be on a pro-rata basis (disregarding fractions) according to the number of Series 
1 Preferred Shares held by each holder.  

(4) Procedure for Redemption. In case  a part only of t he Series 1 Preferred Shares represented by 
any certificate shall be redeemed, a new certificate for the balance shall be issued at the expense of 
the Company. From and afte r the date specified for red emption in such notice, the holders of the 
Series 1  Preferred  Sh ares calle d for red emption sh all not b e en titled to  an y ri ghts i n resp ect 
thereof, except to receive the Series 1 Redemption Price (without interes t), unless payment of the 
Series 1 Rede mption Price s hall not be m ade by the Com pany in accorda nce with the fore going 
provisions, in which case th e rights of the holders of such shares shall remain unimpaired. On or 
before the date specified for redemption, the Company shall have the right to deposit the Series 1 
Redemption Price of the shares called for redemption in a special account with any chartered bank 
or trust company in Canada named in the notice of redemption, such Series 1 Redemption Price to 
be paid to  or to th e ord er of th e resp ective ho lders of s uch s hares cal led for redem ption upon 
presentation and surrender of the certificates representing the sam e and, upon s uch deposit being 
made, the Series 1 Preferred Shares in respect whereof such deposit shall have been made shall be 
redeemed and the rights of the se veral hold ers th ereof, after su ch d eposit, sh all b e li mited to  
receiving, out  of the m onies so deposited, without i nterest, the Series 1 Re demption Price  
applicable to their respecti ve shares, a gainst presentation a nd s urrender of the certificates  
representing such shares. Accidental failure or omission to give such notice to one or more holders 
shall no t affect th e validity o f su ch red emption, but up on su ch failu re or o mission b eing 
discovered notice shall be given forthwith to such holder or holders (or their successors or assigns) 
and such notice shall have the same force and effect as if given originally. 

30.4 Purchase for Cancellation 

Subject to any securityholders’ agreement among the securityholders of the Company and to which the Company is 
a party, the Com pany may purchase for cancellation the whole or any part of the Series 1 Pre ferred Shares at any  
price agreed to with the applicable holder(s) thereof. 

30.5 Liquidation, Dissolution and Winding-up 

In the event of the liquidation, dissolution or winding-up of the Company, whether voluntary or involuntary, or any 
other di stribution o f asset s of the Company among i ts shareholders for the purpose o f winding up i ts affai rs, the 
Series 1 P referred Shares shall be aut omatically converted into Class B Common Shares as pro vided in paragraph 
30.6 below, and shall thus be entitled, together with the other holders of Class B Common Shares and the holders of 
the Class C Common Shares, to receive the remaining property of the Company in accordance with paragraph 28.3. 

30.6 Conversion 

(1) Mandatory Conversion. All (or part, as to each holder on a proportionate basis, if applicable) of 
the then outstanding Series 1 Preferred Shares shall automatically be converted into fully paid and 
non-assessable Class B Com mon Shares after any date for voting (if applicab le) but immediately 
prior t o t he r ecord dat e o r t he cl osing date (as det ermined by  t he boa rd of di rectors, t he 
“Conversion Date”) of a Conversi on Triggering Event, at the Conve rsion Rate for each Series 1 
Preferred Share outstanding plus any accumulated but unpaid dividends on that Series 1 Preferred 
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Share.  Any Class C Co mmon Shares resulting from the accumulated but unpaid di vidends shall 
be issued immediately prior to the conversion. 

(2) Conversion Rate. The Conversion Rate for each Series 1 Preferred Share shall be 1.0813 Class B 
Common Shares. The Conversion Rate shall be subject to adjustment as provided herein. 

Any then declared and unpaid dividends on the Class B Common Shares shall not be payable on 
the Class B Common Shares resulting from such conversion. In the case of an event referred to in 
sub-paragraphs 30. 6(3)(a), 3 0.6(3)(b) o r 30 .6(3)(c) bel ow of t he d efinition of Conversion 
Triggering Event, this automatic conversion shal l not apply in the event that a resol ution of the 
board of directors of the Company, confirmed by way of a resolution approved by at least 90% of 
the votes cast by the holders of the Class B Common Shares voting thereon, so provides. 

(3) Conversion Triggering Events. 

The following shall be Conversion Triggering Events: 

(a) an in itial p ublic o ffering, wh ether on  a treasu ry or secondary b asis, resulting in  t he 
holding of equity of the C ompany or any of its affiliates (o r their successors or assi gns) 
by the public, or a transaction giving rise to a stock exchange listing or over-the-counter 
quotation of equity of the Company or any of its affiliates (or their successors or assigns), 
and i ncludes an am algamation, a rrangement, sha re exc hange t ake-over bi d, i ncome 
deposit sec urity of fering o r other t ransaction ha ving a si milar resul t, a nd any  seri es of 
related transactions to similar effect; 

(b) an amalgamation, merger or arrangement of the Company, or a sa le of Comm on Shares 
of the Company by the holders thereof to an arm’s length third party or to the Company, 
that in each c ase results in the form er holders of Com mon Shares of the Com pany 
immediately preceding such e vent (or their affiliates) owning less than 50% of the fully-
diluted co mmon equ ity o f t he Co mpany or of t he purchasing or resulting en tity, as  
applicable;  

(c) the sale o f all o r at least 90% b y v alue of the asse ts of the Com pany for cash 
consideration or for con sideration co nsisting of liqu id secu rities listed  o r quo ted on a  
recognized securities market; or 

(d) if required or expressly contemplated by the terms of any shareholders' agreement among 
all of the shareholders of the Company and to which the Company is a party from time to 
time; 

and “affiliate” as u sed herein shall have the meaning ascribed to it in  National Instrument 45-106 
as at December 31, 2009. 

(4) Procedure for  Conversion . As of t he C onversion Date, each of t he then outstanding Series 1 
Preferred Shares shall be converted into Class B Common Shares without any further action by the 
holders of s uch Seri es 1 Pre ferred S hares and whether or not the certif icate representing suc h 
Series 1 Preferred Shares is surrendered to the Company. On the Conversion Date, all rights with 
respect to the Series 1 Preferred Shares so converted shall terminate, except for t he rights of the 
holders thereof upon surre nder of their cert ificate or  certi ficates therefor to  receive certificate(s) 
for the number of Class B Common Sha res into which such Series 1 Preferred Shares have been 
converted. If so required by the Company, any certificate(s) surrendered for conversion shall be 
endorsed or accompanied by a written instrument or instruments of surrender, in form satisfactory 
to the C ompany, duly exec uted by t he registered h older o r by hi s, her or i ts at torney duly 
authorized in writing. Upon surrender of such certificate(s), the Company shall issue and deliver to 
such holder, in its n ame as s hown on such surrendered certificate or certificates, a certificate or  
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certificates for the num ber of Class B Common Shar es into which the Series 1  Preferred Shares 
surrendered are converted on the Conversion Date. 

(5) Notice of Automatic Conversion . In t he eve nt o f a n aut omatic conve rsion hereunder, t he 
Company shall mail, to each person who, at the date of such m ailing, is a registered holder of the  
shares being converted, notice of such conversion; such notice shall be mailed by ordinary prepaid 
post addressed to the last address of such holder as it appears on the records of the Company or, in 
the event of the address of any such holder not appearing on the records of the Company, then to 
the last known addres s of suc h holder. In case a part only of the Series 1 Pre ferred Sha res 
represented by any certificate is being converted, a new certificate for the balance shall be issued 
at the expense of the Company. Accidental failure or omission to give such notice to one or more 
holders shall not affect th e validity of such conversion, but upon such failure or omission being 
discovered notice shall be given forthwith to such holder or holders (or their successors or assigns) 
and such notice shall have the same force and effect as if given originally. 

(6) Reservation of Shares Issuable Upon Con version. The Company shall at all tim es reserve and 
keep available out of its unissued Class B Common Shares, solely for the purpose of effecting the 
conversion of the Series 1 Preferred Shares , such number of its Class B Common Shares as shall 
from time to time be sufficient to effect the conversion of all outstanding Series 1 Preferred Shares 
as provided in this paragraph 30.6; and if at any time the number of authorized but unissued Class 
B C ommon Shares s hall not  be suf ficient t o eff ect th e co nversion of  th e ou tstanding Ser ies 1  
Preferred Shares, the Company will take such corporate action as may be necessary to increase the 
number of its authorized but unissued Class B Common Shares to such number of shares as shall 
be sufficient for such purpose, and to reserve the appropriate number of Class B Common Shares 
for issuance upon such conversion. 

(7) Anti-Dilution. In the  event that the Series 1 Preferred Shares or the Class B Common Shares are 
at any  t ime subdivided, consolidated, reclassified or changed into or exchanged for a greater o r 
lesser number of shares of the same or an other class, or a stock dividend or other distribution of 
Class B Common Shares t o al l or subst antially all  of t he Class B C ommon shareholders occurs 
(other t han st ock dividends on any  C lass A  Prefe rred S hares o r any  di stribution as payment of 
interest on notes issued under the trust indenture dated December 31, 2009 between the Company 
and CAI TWUS Services Co. Ltd., as  amended and supplemented from time to time, (the “Trust 
Indenture”)), an appropriate adjustment shal l be made to the Series 1 R edemption Price and/or 
conversion provisions attached to the Series 1 Preferred Shares so as to maintain the relative rights 
of the holders of those shares.  

31. SPECIAL RIGHTS OR RESTRICTIONS ATT ACHING TO  THE CL ASS A P REFERRED 
SHARES, SERIES 2 

The Class A Preferred Shares, Series 2 (the “Series 2 Preferred Shares”) shall have attached thereto, in addition to 
the special rights or restrictions attaching t o the Class A Preferred shares as a class , the following special rights or 
restrictions: 

31.1 Dividends 

(1) Subject t o t he pro visions of any  sec urityholders ag reement am ong t he C ompany and i ts 
securityholders, the holders of the Se ries 2 Preferred Shares shall be e ntitled to receive , for eac h 
financial year of the Company, and the  Company shall pay th ereon as and when declared by t he 
directors, fixed preferential cumulative dividends (the “Series 2 Preference Dividends”) at a rate of 
6.0866 % pe r ann um on t he am ount pai d up t hereon. T he Seri es 2 Pr eference Di vidends shal l 
accrue on a da ily basis. The hol ders of Series 2 Preferred Shares shall not be entitled t o receive 
any dividends other than the Series 2 Preference Dividends. 

(2) The Series 2 Preference Dividends shall be paid on or effective as of December 31st of each year 
by issuing Cl ass C Comm on Shares , valued at th eir fair m arket value as determ ined by t he 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - California Application - Appendix B 
Page 40 of 69



- 37 - 

 
 

15529.146772.CKY.17002208.7 

directors.  Subject to the provisions of any securityholders agreement among the Company and its 
securityholders, n o di vidends shal l be decl ared or paid on t he i ssued a nd outstanding Seri es 2  
Preferred S hares unl ess a rateable di vidend i s decl ared a nd paid on t he i ssued a nd outstanding 
Class A Preferred Shares of each and every other series.   

(3) If, on any dividend payment date, the dividends payable on such date are not paid in full on all of 
the Series 2 Preferred Shares then issued and outstanding, such dividend or unpaid portion thereof 
shall be paid on a s ubsequent date or dates determined by the di rectors on which the Company 
shall have sufficient monies available for the payment of the same.  

31.2 Voting 

Subject to the provisions of the Business Corporations Act (British Columbia), the holders of the Series 2 Preferred 
Shares shall not be entitled to receive notice of, attend or vote at any meeting of the shareholders of the Company. 

31.3 Redemption 

(1) Redemption by Company . The C ompany shall (s ubject onl y to  ap plicable law an d an y 
restrictions imp osed in  an y ag reement with  th e Co mpany o r its affiliates' lenders from time to  
time), if so provided for in any securityholders' agreement among all of the securityholders of the 
Company and to which the Com pany is a p arty from time to time, redeem all  or any part o f the 
outstanding S eries 2  P referred S hares o n pay ment to the holders the reof, for ea ch Series 2 
Preferred Share to be redeemed, of the sum of $1.1536 per Series 2 Preferred Share (the “Series 2 
Redemption Price”) plus any accumulated and unpaid dividends.  

(2) Notice of Redemption. Before redeeming any Series 2 Preferred Shares, the Company shall mail, 
to each person who, at the date of such mailing, is a registered holder of the shares to be redeemed, 
notice of th e in tention of th e Co mpany to  red eem such share s held by  su ch re gistered holder.  
Such notice shall be mailed by ordinary prepaid post addressed to the last address of such holder 
as it appears on the rec ords of the Company or, in the eve nt of the address of any such holder not 
appearing on the records of th e Company, then to the last k nown address of such holder, at least 
10 day s be fore t he date s pecified f or redemption.  S uch n otice shal l s et out  t he date o n which 
redemption is to take place and, if part only of  the s hares held by the person t o whom  it is 
addressed is to be re deemed, the number thereof so to be redeem ed.  On or after the date so 
specified for redemption, subject to applicable law and any restrictions imposed in any agreement 
with the Company or its affiliates' lenders from time to time, the Company shall pay or cause to be 
paid the Series 2 Redemption Price to the registered holders of the Series 2 Preferred Shares to be 
redeemed, on presentation and surrender of the certificates for the shares so called for redemption 
at such place or places as may be specified in such notice, and the certificates for such shares shall 
thereupon be cancelled, and the shares represented thereby shall thereupon be redeemed.  

(3) Redemption at Discretion of Directors . In case a part only of the outstanding Series 2 Preferred 
Shares is at any time to be red eemed, the shares to be re deemed shall be selected, at the option of 
the directors, either by lot in such manner as the directors in their sole discretion shall determine or 
as nearly as may be on a pro-rata basis (disregarding fractions) according to the number of Series 
2 Preferred Shares held by each holder.  

(4) Procedure for Redemption. In case  a part only of t he Series 2 Preferred Shares represented by 
any certificate shall be redeemed, a new certificate for the balance shall be issued at the expense of 
the Company. From and afte r the date specified for red emption in such notice, the holders of the 
Series 2  Preferred  Sh ares calle d for red emption sh all not b e en titled to  an y ri ghts i n resp ect 
thereof, except to receive the Series 2 Redemption Price (without interes t), unless payment of the 
Series 2 Rede mption Price s hall not be m ade by the Com pany in accorda nce with the fore going 
provisions, in which case th e rights of the holders of such shares shall remain unimpaired. On or 
before the date specified for redemption, the Company shall have the right to deposit the Series 2 
Redemption Price of the shares called for redemption in a special account with any chartered bank 
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or trust company in Canada named in the notice of redemption, such Series 2 Redemption Price to 
be paid to  or to th e ord er of th e resp ective ho lders of s uch s hares cal led for redem ption upon 
presentation and surrender of the certificates representing the sam e and, upon s uch deposit being 
made, the Series 2 Preferred Shares in respect whereof such deposit shall have been made shall be 
redeemed and the rights of the se veral hold ers th ereof, after su ch d eposit, sh all b e li mited to  
receiving, out  of the m onies so deposited, without i nterest, the Series 2 Re demption Price  
applicable to their respecti ve shares, a gainst presentation a nd s urrender of the certificates  
representing such shares. Accidental failure or omission to give such notice to one or more holders 
shall no t affect th e validity o f su ch red emption, but up on su ch failu re or o mission b eing 
discovered notice shall be given forthwith to such holder or holders (or their successors or assigns) 
and such notice shall have the same force and effect as if given originally. 

31.4 Purchase for Cancellation 

Subject to any securityholders’ agreement among the securityholders of the Company and to which the Company is 
a party, the Com pany may purchase for cancellation the whole or any part of the Series 2 Pre ferred Shares at any  
price agreed to with the applicable holder(s) thereof. 

31.5 Liquidation, Dissolution and Winding-up 

In the event of the liquidation, dissolution or winding-up of the Company, whether voluntary or involuntary, or any 
other di stribution o f asset s of the Company among i ts shareholders for the purpose o f winding up i ts affai rs, the 
Series 2 P referred Shares shall be aut omatically converted into Class B Common Shares as pro vided in paragraph 
31.6 below, and shall thus be entitled, together with the other holders of Class B Common Shares and the holders of 
the Class C Common Shares, to receive the remaining property of the Company in accordance with paragraph 28.3. 

31.6 Conversion 

(1) Mandatory Conversion. All (or part, as to each holder on a proportionate basis, if applicable) of 
the then outstanding Series 2 Preferred Shares shall automatically be converted into fully paid and 
non-assessable Class B Com mon Shares after any date for voting (if applicab le) but immediately 
prior t o t he r ecord dat e o r t he cl osing date (as det ermined by  t he boa rd of di rectors, t he 
“Conversion Date”) of a Conversi on Triggering Event, at the Conve rsion Rate for each Series 2 
Preferred Share outstanding plus any accumulated but unpaid dividends on that Series 2 Preferred 
Share.  Any Class C Co mmon Shares resulting from the accumulated but unpaid di vidends shall 
be issued immediately prior to the conversion. 

(2) Conversion Rate. The Conversion Rate for each Series 2 Preferred Share shall be 0.5421 Class B 
Common Shares. The Conversion Rate shall be subject to adjustment as provided herein. 

Any then declared and unpaid dividends on the Class B Common Shares shall not be payable on 
the Class B Common Shares resulting from such conversion. In the case of an event referred to in 
sub-paragraphs 31. 6(3)(a), 3 1.6(3)(b) o r 31 .6(3)(c) bel ow of t he d efinition of Conversion 
Triggering Event, this automatic conversion shal l not apply in the event that a resol ution of the 
board of directors of the Company, confirmed by way of a resolution approved by at least 90% of 
the votes cast by holders of the Class B Common Shares voting thereon, so provides. 

(3) Conversion Triggering Events. 

The following shall be Conversion Triggering Events: 

(a) an in itial p ublic o ffering, wh ether on  a treasu ry or secondary b asis, resulting in  t he 
holding of equity of the C ompany or any of its affiliates (o r their successors or assi gns) 
by the public, or a transaction giving rise to a stock exchange listing or over-the-counter 
quotation of equity of the Company or any of its affiliates (or their successors or assigns), 
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and includes an amalgamation, arrangement, share exc hange take-over bid, income trust 
offering, income deposit security offering or other transaction having a similar result, and 
any series of related transactions to similar effect; 

(b) an amalgamation, merger or arrangement of the Company, or a sa le of Comm on Shares 
of the Company by the holders thereof to an arms length third party or to the Company, 
that in each c ase results in the form er holders of Com mon Shares of the Com pany 
immediately preceding such e vent (or their affiliates) owning less than 50% of the fully-
diluted co mmon equ ity o f t he Co mpany or of t he purchasing or resulting en tity, as  
applicable; 

(c) the sale o f all o r at least 90% b y v alue of the asse ts of the Com pany for cash 
consideration or for con sideration co nsisting of liqu id secu rities listed  o r quo ted on a  
recognized securities market; or 

(d) if required or expressly contemplated by the terms of any shareholders' agreement among 
all of the shareholders of the Company and to which the Company is a party from time to 
time; 

and “affiliate” as u sed herein shall have the meaning ascribed to it in  National Instrument 45-106 
as at December 31, 2009. 

(4) Procedure for  Conversion . As of t he C onversion Date, each of t he then outstanding Series 2 
Preferred Shares shall be converted into Class B Common Shares without any further action by the 
holders of s uch Seri es 2 Pre ferred S hares and whether or not the certif icate representing suc h 
Series 2 Preferred Shares is surrendered to the Company. On the Conversion Date, all rights with 
respect to the Series 2 Preferred Shares so converted shall terminate, except for t he rights of the 
holders thereof upon surre nder of their cert ificate or  certi ficates therefor to  receive certificate(s) 
for the number of Class B Common Sha res into which such Series 2 Preferred Shares have been 
converted. If so required by the Company, any certificate(s) surrendered for conversion shall be 
endorsed or accompanied by a written instrument or instruments of surrender, in form satisfactory 
to the C ompany, duly exec uted by t he registered h older o r by hi s, her or i ts at torney duly 
authorized in writing. Upon surrender of such certificate(s), the Company shall issue and deliver to 
such holder, in its n ame as s hown on such surrendered certificate or certificates, a certificate or  
certificates for the num ber of Class B Common Shar es into which the Series 2  Preferred Shares 
surrendered are converted on the Conversion Date. 

(5) Notice of Automatic Conversion . In t he eve nt o f a n aut omatic conve rsion hereunder, t he 
Company shall mail, to each person who, at the date of such m ailing, is a registered holder of the  
shares being converted, notice of such conversion; such notice shall be mailed by ordinary prepaid 
post addressed to the last address of such holder as it appears on the records of the Company or, in 
the event of the address of any such holder not appearing on the records of the Company, then to 
the last known addres s of suc h holder. In case a part only of the Series 2 Pre ferred Sha res 
represented by any certificate is being converted, a new certificate for the balance shall be issued 
at the expense of the Company. Accidental failure or omission to give such notice to one or more 
holders shall not affect th e validity of such conversion, but upon such failure or omission being 
discovered notice shall be given forthwith to such holder or holders (or their successors or assigns) 
and such notice shall have the same force and effect as if given originally. 

(6) Reservation of Shares Issuable Upon Con version. The Company shall at all tim es reserve and 
keep available out of its unissued Class B Common Shares, solely for the purpose of effecting the 
conversion of the Series 2 Preferred Shares , such number of its Class B Common Shares as shall 
from time to time be sufficient to effect the conversion of all outstanding Series 2 Preferred Shares 
as provided in this paragraph 31.6; and if at any time the number of authorized but unissued Class 
B C ommon Shares s hall not  be suf ficient t o eff ect th e co nversion of  th e ou tstanding Ser ies 2  
Preferred Shares, the Company will take such corporate action as may be necessary to increase the 
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number of its authorized but unissued Class B Common Shares to such number of shares as shall 
be sufficient for such purpose, and to reserve the appropriate number of Class B Common Shares 
for issuance upon such conversion. 

(7) Anti-Dilution. In the  event that the Series 2 Preferred Shares or the Class B Common Shares are 
at any  t ime subdivided, consolidated, reclassified or changed into or exchanged for a greater o r 
lesser number of shares of the same or an other class, or a stock dividend or other distribution of 
Class B Common Shares t o al l or subst antially all  of t he Class B C ommon shareholders occurs 
(other t han st ock dividends on any  C lass A  Prefe rred S hares o r any  di stribution as payment of 
interest on any notes issued under the Trust Indenture), an appropriate adjustment shall be made to 
the Seri es 2 R edemption Pri ce and/ or c onversion provisions at tached t o t he Se ries 2  Prefe rred 
Shares so as to maintain the relative rights of the holders of those shares.  

32. SPECIAL RIGHTS OR RESTRICTIONS ATT ACHING TO  THE CL ASS A P REFERRED 
SHARES, SERIES 3 

The Class A Preferred Shares, Series 3 (the “Series 3 Preferred Shares”) shall have attached thereto, in addition to 
the special rights or restrictions attaching t o the Class A Preferred shares as a class , the following special rights or 
restrictions: 

32.1 Dividends 

(1) Subject t o t he pro visions of any  sec urityholders ag reement am ong t he C ompany and i ts 
securityholders, the holders of the Se ries 3 Preferred Shares shall be e ntitled to receive , for eac h 
financial year of the Company, and the  Company shall pay th ereon as and when declared by t he 
directors, fixed preferential cumulative dividends (the “Series 3 Preference Dividends”) at a rate of 
5.5772 % pe r ann um on t he am ount pai d up t hereon. T he Seri es 3 Pr eference Di vidends shal l 
accrue on a da ily basis. The hol ders of Series 3 Preferred Shares shall not be entitled t o receive 
any dividends other than the Series 3 Preference Dividends. 

(2) The Series 3 Preference Dividends shall be paid on or effe ctive as of De cember 31st of each year 
by issuing Cl ass C Comm on Shares , valued at th eir fair m arket value as determ ined by t he 
directors.  Subject to the provisions of any securityholders agreement among the Company and its 
securityholders, n o di vidends shal l be decl ared or paid on t he i ssued a nd outstanding Seri es 3  
Preferred S hares unl ess a rateable di vidend i s decl ared a nd paid on t he i ssued a nd outstanding 
Class A Preferred Shares of each and every other series.   

(3) If, on any dividend payment date, the dividends payable on such date are not paid in full on all of 
the Series 3 Preferred Shares then issued and outstanding, such dividend or unpaid portion thereof 
shall be paid on a s ubsequent date or dates determined by the di rectors on which the Company 
shall have sufficient monies available for the payment of the same.  

32.2 Voting 

Subject to the provisions of the Business Corporations Act (British Columbia), the holders of the Series 3 Preferred 
Shares shall not be entitled to receive notice of, attend or vote at any meeting of the shareholders of the Company. 

32.3 Redemption 

(1) Redemption by Company . The C ompany shall (s ubject onl y to  ap plicable law an d an y 
restrictions imp osed in  an y ag reement with  th e Co mpany o r its affiliates' lenders from time to  
time), if so provided for in any securityholders’ agreement among all of the securityholders of the 
Company and to which the Com pany is a p arty from time to time, redeem all  or any part o f the 
outstanding S eries 3  P referred S hares o n pay ment to the holders the reof, for ea ch Series 3 
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Preferred Share to be redeemed, of the sum of $1.0571 per Series 3 Preferred Share (the “Series 3 
Redemption Price”) plus any accumulated and unpaid dividends.  

(2) Notice of Redemption. Before redeeming any Series 3 Preferred Shares, the Company shall mail, 
to each person who, at the date of such mailing, is a registered holder of the shares to be redeemed, 
notice of th e in tention of th e Co mpany to  red eem such share s held by  su ch re gistered holder.  
Such notice shall be mailed by ordinary prepaid post addressed to the last address of such holder 
as it appears on the rec ords of the Company or, in the eve nt of the address of any such holder not 
appearing on the records of th e Company, then to the last k nown address of such holder, at least 
10 day s be fore t he date s pecified f or redemption.  S uch n otice shal l s et out  t he date o n which 
redemption is to take place and, if part only of  the s hares held by the person t o whom  it is 
addressed is to be re deemed, the number thereof so to be redeem ed.  On or after the date so 
specified for redemption, subject to applicable law and any restrictions imposed in any agreement 
with the Company or its affiliates' lenders from time to time, the Company shall pay or cause to be 
paid the Series 3 Redemption Price to the registered holders of the Series 3 Preferred Shares to be 
redeemed, on presentation and surrender of the certificates for the shares so called for redemption 
at such place or places as may be specified in such notice, and the certificates for such shares shall 
thereupon be cancelled, and the shares represented thereby shall thereupon be redeemed.  

(3) Redemption at Discretion of Directors . In case a part only of the outstanding Series 3 Preferred 
Shares is at any time to be red eemed, the shares to be re deemed shall be selected, at the option of 
the directors, either by lot in such manner as the directors in their sole discretion shall determine or 
as nearly as may be on a pro-rata basis (disregarding fractions) according to the number of Series 
3 Preferred Shares held by each holder.  

(4) Procedure for Redemption. In case  a part only of t he Series 3 Preferred Shares represented by 
any certificate shall be redeemed, a new certificate for the balance shall be issued at the expense of 
the Company. From and afte r the date specified for red emption in such notice, the holders of the 
Series 3  Preferred  Sh ares calle d for red emption sh all not b e en titled to  an y ri ghts i n resp ect 
thereof, except to receive the Series 3 Redemption Price (without interes t), unless payment of the 
Series 3 Rede mption Price s hall not be m ade by the Com pany in accorda nce with the fore going 
provisions, in which case th e rights of the holders of such shares shall remain unimpaired. On or 
before the date specified for redemption, the Company shall have the right to deposit the Series 3 
Redemption Price of the shares called for redemption in a special account with any chartered bank 
or trust company in Canada named in the notice of redemption, such Series 3 Redemption Price to 
be paid to  or to th e ord er of th e resp ective ho lders of s uch s hares cal led for redem ption upon 
presentation and surrender of the certificates representing the sam e and, upon s uch deposit being 
made, the Series 3 Preferred Shares in respect whereof such deposit shall have been made shall be 
redeemed and the rights of the se veral hold ers th ereof, after su ch d eposit, sh all b e li mited to  
receiving, out  of the m onies so deposited, without i nterest, the Series 3 Re demption Price  
applicable to their respecti ve shares, a gainst presentation a nd s urrender of the certificates  
representing such shares. Accidental failure or omission to give such notice to one or more holders 
shall no t affect th e validity o f su ch red emption, but up on su ch failu re or o mission b eing 
discovered notice shall be given forthwith to such holder or holders (or their successors or assigns) 
and such notice shall have the same force and effect as if given originally. 

32.4 Purchase for Cancellation 

Subject to any securityholders’ agreement among the securityholders of the Company and to which the Company is 
a party, the Com pany may purchase for cancellation the whole or any part of the Series 3 Pre ferred Shares at any  
price agreed to with the applicable holder(s) thereof. 

32.5 Liquidation, Dissolution and Winding-up 

In the event of the liquidation, dissolution or winding-up of the Company, whether voluntary or involuntary, or any 
other di stribution o f asset s of the Company among i ts shareholders for the purpose o f winding up i ts affai rs, the 
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Series 3 P referred Shares shall be aut omatically converted into Class B Common Shares as pro vided in paragraph 
32.6 below, and shall thus be entitled, together with the other holders of Class B Common Shares and the holders of 
the Class C Common Shares, to receive the remaining property of the Company in accordance with paragraph 28.3. 

32.6 Conversion 

(1) Mandatory Conversion. All (or part, as to each holder on a proportionate basis, if applicable) of 
the then outstanding Series 3 Preferred Shares shall automatically be converted into fully paid and 
non-assessable Class B Com mon Shares after any date for voting (if applicab le) but immediately 
prior t o t he r ecord dat e o r t he cl osing date (as det ermined by  t he boa rd of di rectors, t he 
“Conversion Date”) of a Conversi on Triggering Event, at the Conve rsion Rate for each Series 3 
Preferred Share outstanding plus any accumulated but unpaid dividends on that Series 3 Preferred 
Share.  Any Class C Co mmon Shares resulting from the accumulated but unpaid di vidends shall 
be issued immediately prior to the conversion. 

(2) Conversion Rate. The Conversion Rate for each Series 3 Preferred Share shall be 0.3402 Class B 
Common Shares. The Conversion Rate shall be subject to adjustment as provided herein. 

Any then declared and unpaid dividends on the Class B Common Shares shall not be payable on 
the Class B Common Shares resulting from such conversion. In the case of an event referred to in 
sub-paragraphs 32. 6(3)(a), 3 2.6(3)(b) o r 32 .6(3)(c) bel ow of t he d efinition of Conversion 
Triggering Event, this automatic conversion shal l not apply in the event that a resol ution of the 
board of directors of the Company, confirmed by way of a resolution approved by at least 90% of 
the votes cast by the holders of the Class B Common Shares voting thereon, so provides. 

(3) Conversion Triggering Events. 

The following shall be Conversion Triggering Events: 

(a) an in itial p ublic o ffering, wh ether on  a treasu ry or secondary b asis, resulting in  t he 
holding of equity of the C ompany or any of its affiliates (o r their successors or assi gns) 
by the public, or a transaction giving rise to a stock exchange listing or over-the-counter 
quotation of equity of the Company or any of its affiliates (or their successors or assigns), 
and includes an amalgamation, arrangement, share exc hange take-over bid, income trust 
offering, income deposit security offering or other transaction having a similar result, and 
any series of related transactions to similar effect; 

(b) an amalgamation, merger or arrangement of the Company, or a sa le of Comm on Shares 
of the Company by the holders thereof to an arms length third party or to the Company, 
that in each c ase results in the form er holders of Com mon Shares of the Com pany 
immediately preceding such e vent (or their affiliates) owning less than 50% of the fully-
diluted co mmon equ ity o f t he Co mpany or of t he purchasing or resulting en tity, as  
applicable; 

(c) the sale o f all o r at least 90% b y v alue of the asse ts of the Com pany for cash 
consideration or for con sideration co nsisting of liqu id secu rities listed  o r quo ted on a  
recognized securities market; or 

(d) if required or expressly contemplated by the terms of any shareholders' agreement among 
all of the shareholders of the Company and to which the Company is a party from time to 
time; 

and “affiliate” as u sed herein shall have the meaning ascribed to it in  National Instrument 45-106 
as at December 31, 2009. 
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(4) Procedure for  Conversion . As of t he C onversion Date, each of t he then outstanding Series 3 
Preferred Shares shall be converted into Class B Common Shares without any further action by the 
holders of s uch Seri es 3 Pre ferred S hares and whether or not the certif icate representing suc h 
Series 3 Preferred Shares is surrendered to the Company. On the Conversion Date, all rights with 
respect to the Series 3 Preferred Shares so converted shall terminate, except for t he rights of the 
holders thereof upon surre nder of their cert ificate or  certi ficates therefor to  receive certificate(s) 
for the number of Class B Common Sha res into which such Series 3 Preferred Shares have been 
converted. If so required by the Company, any certificate(s) surrendered for conversion shall be 
endorsed or accompanied by a written instrument or instruments of surrender, in form satisfactory 
to the C ompany, duly exec uted by t he registered h older o r by hi s, her or i ts at torney duly 
authorized in writing. Upon surrender of such certificate(s), the Company shall issue and deliver to 
such holder, in its n ame as s hown on such surrendered certificate or certificates, a certificate or  
certificates for the num ber of Class B Common Shar es into which the Series 3  Preferred Shares 
surrendered are converted on the Conversion Date. 

(5) Notice of Automatic Conversion . In t he eve nt o f a n aut omatic conve rsion hereunder, t he 
Company shall mail, to each person who, at the date of such m ailing, is a registered holder of the  
shares being converted, notice of such conversion; such notice shall be mailed by ordinary prepaid 
post addressed to the last address of such holder as it appears on the records of the Company or, in 
the event of the address of any such holder not appearing on the records of the Company, then to 
the last known addres s of suc h holder. In case a part only of the Series 3 Pre ferred Sha res 
represented by any certificate is being converted, a new certificate for the balance shall be issued 
at the expense of the Company. Accidental failure or omission to give such notice to one or more 
holders shall not affect th e validity of such conversion, but upon such failure or omission being 
discovered notice shall be given forthwith to such holder or holders (or their successors or assigns) 
and such notice shall have the same force and effect as if given originally. 

(6) Reservation of Shares Issuable Upon Con version. The Company shall at all tim es reserve and 
keep available out of its unissued Class B Common Shares, solely for the purpose of effecting the 
conversion of the Series 3 Preferred Shares , such number of its Class B Common Shares as shall 
from time to time be sufficient to effect the conversion of all outstanding Series 3 Preferred Shares 
as provided in this paragraph 32.6; and if at any time the number of authorized but unissued Class 
B C ommon Shares s hall not  be suf ficient t o eff ect th e co nversion of  th e ou tstanding Ser ies 3  
Preferred Shares, the Company will take such corporate action as may be necessary to increase the 
number of its authorized but unissued Class B Common Shares to such number of shares as shall 
be sufficient for such purpose, and to reserve the appropriate number of Class B Common Shares 
for issuance upon such conversion. 

(7) Anti-Dilution. In the  event that the Series 3 Preferred Shares or the Class B Common Shares are 
at any  t ime subdivided, consolidated, reclassified or changed into or exchanged for a greater o r 
lesser number of shares of the same or an other class, or a stock dividend or other distribution of 
Class B Common Shares t o and/or substantially all of t he Class B Common shareholders occurs 
(other t han st ock dividends on any  C lass A  Prefe rred S hares o r any  di stribution as payment of 
interest on any notes issued under the Trust Indenture), an appropriate adjustment shall be made to 
the Seri es 3 R edemption Pri ce and/ or c onversion provisions at tached t o t he Se ries 3  Prefe rred 
Shares so as to maintain the relative rights of the holders of those shares.  

33. SPECIAL RIGHTS OR RESTRICTIONS ATT ACHING TO  THE CL ASS A P REFERRED 
SHARES, SERIES 4 

The Class A Preferred Shares, Series 4 (the “Series 4 Preferred Shares”) shall have attached thereto, in addition to 
the special rights or restrictions attaching t o the Class A Preferred shares as a class , the following special rights or 
restrictions: 
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33.1 Dividends 

(1) Subject t o t he pro visions of any  sec urityholders ag reement am ong t he C ompany and i ts 
securityholders, the holders of the Se ries 4 Preferred Shares shall be e ntitled to receive , for eac h 
financial year of the Company, and the  Company shall pay th ereon as and when declared by t he 
directors, fixed preferential cumulative dividends (the “Series 4 Preference Dividends”) at a rate of 
5.2762% pe r annum on t he am ount paid up t hereon. T he Seri es 4 P reference Di vidends shal l 
accrue on a da ily basis. The hol ders of Series 4 Preferred Shares shall not be entitled t o receive 
any dividends other than the Series 4 Preference Dividends. 

(2) The Series 4 Preference Dividends shall be paid on or effe ctive as of De cember 31st of each year 
by issuing Cl ass C Comm on Shares , valued at th eir fair m arket value as determ ined by t he 
directors.  Subject to the provisions of any securityholders agreement among the Company and its 
securityholders, n o di vidends shal l be decl ared or paid on t he i ssued a nd outstanding Seri es 4  
Preferred S hares unl ess a rateable di vidend i s decl ared a nd paid on t he i ssued a nd outstanding 
Class A Preferred Shares of each and every other series.   

(3) If, on any dividend payment date, the dividends payable on such date are not paid in full on all of 
the Series 4 Preferred Shares then issued and outstanding, such dividend or unpaid portion thereof 
shall be paid on a s ubsequent date or dates determined by the di rectors on which the Company 
shall have sufficient monies available for the payment of the same.  

33.2 Voting 

Subject to the provisions of the Business Corporations Act (British Columbia), the holders of the Series 4 Preferred 
Shares shall not be entitled to receive notice of, attend or vote at any meeting of the shareholders of the Company. 

33.3 Redemption 

(1) Redemption by Company . The C ompany shall (s ubject onl y to  ap plicable law an d an y 
restrictions imp osed in  an y ag reement with  th e Co mpany o r its affiliates' lenders from time to  
time), if so provided for in any securityholders’ agreement among all of the securityholders of the 
Company and to which the Com pany is a p arty from time to time, redeem all  or any part o f the 
outstanding S eries 4  P referred S hares o n pay ment to the holders the reof, for ea ch Series 4 
Preferred Share to be redeemed, of the sum of $1 .00 per Series 4 Preferred Share (the “Series 4  
Redemption Price”) plus any accumulated and unpaid dividends.  

(2) Notice of Redemption. Before redeeming any Series 4 Preferred Shares, the Company shall mail, 
to each person who, at the date of such mailing, is a registered holder of the shares to be redeemed, 
notice of th e in tention of th e Co mpany to  red eem such share s held by  su ch re gistered holder.  
Such notice shall be mailed by ordinary prepaid post addressed to the last address of such holder 
as it appears on the rec ords of the Company or, in the eve nt of the address of any such holder not 
appearing on the records of th e Company, then to the last k nown address of such holder, at least 
10 day s be fore t he date s pecified f or redemption.  S uch n otice shal l s et out  t he date o n which 
redemption is to take place and, if part only of  the s hares held by the person t o whom  it is 
addressed is to be re deemed, the number thereof so to be redeem ed.  On or after the date so 
specified for redemption, subject to applicable law and any restrictions imposed in any agreement 
with the Company or its affiliates' lenders from time to time, the Company shall pay or cause to be 
paid the Series 4 Redemption Price to the registered holders of the Series 4 Preferred Shares to be 
redeemed, on presentation and surrender of the certificates for the shares so called for redemption 
at such place or places as may be specified in such notice, and the certificates for such shares shall 
thereupon be cancelled, and the shares represented thereby shall thereupon be redeemed.  

(3) Redemption at Discretion of Directors . In case a part only of the outstanding Series 4 Preferred 
Shares is at any time to be red eemed, the shares to be re deemed shall be selected, at the option of 
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the directors, either by lot in such manner as the directors in their sole discretion shall determine or 
as nearly as may be on a pro-rata basis (disregarding fractions) according to the number of Series 
4 Preferred Shares held by each holder.  

(4) Procedure for Redemption. In case  a part only of t he Series 4 Preferred Shares represented by 
any certificate shall be redeemed, a new certificate for the balance shall be issued at the expense of 
the Company. From and afte r the date specified for red emption in such notice, the holders of the 
Series 4  Preferred  Sh ares calle d for red emption sh all not b e en titled to  an y ri ghts i n resp ect 
thereof, except to receive the Series 4 Redemption Price (without interes t), unless payment of the 
Series 4 Rede mption Price s hall not be m ade by the Com pany in accorda nce with the fore going 
provisions, in which case th e rights of the holders of such shares shall remain unimpaired. On or 
before the date specified for redemption, the Company shall have the right to deposit the Series 4 
Redemption Price of the shares called for redemption in a special account with any chartered bank 
or trust company in Canada named in the notice of redemption, such Series 4 Redemption Price to 
be paid to  or to th e ord er of th e resp ective ho lders of s uch s hares cal led for redem ption upon 
presentation and surrender of the certificates representing the sam e and, upon s uch deposit being 
made, the Series 4 Preferred Shares in respect whereof such deposit shall have been made shall be 
redeemed and the rights of the se veral hold ers th ereof, after su ch d eposit, sh all b e li mited to  
receiving, out  of the m onies so deposited, without i nterest, the Series 4 Re demption Price  
applicable to their respecti ve shares, a gainst presentation a nd s urrender of the certificates  
representing such shares. Accidental failure or omission to give such notice to one or more holders 
shall no t affect th e validity o f su ch red emption, but up on su ch failu re or o mission b eing 
discovered notice shall be given forthwith to such holder or holders (or their successors or assigns) 
and such notice shall have the same force and effect as if given originally. 

33.4 Purchase for Cancellation 

Subject to any securityholders’ agreement among the securityholders of the Company and to which the Company is 
a party, the Com pany may purchase for cancellation the whole or any part of the Series 4 Pre ferred Shares at any  
price agreed to with the applicable holder(s) thereof. 

33.5 Liquidation, Dissolution and Winding-up 

In the event of the liquidation, dissolution or winding-up of the Company, whether voluntary or involuntary, or any 
other di stribution o f asset s of the Company among i ts shareholders for the purpose o f winding up i ts affai rs, the 
Series 4 P referred Shares shall be aut omatically converted into Class B Common Shares as pro vided in paragraph 
33.6 below, and shall thus be entitled, together with the other holders of Class B Common Shares and the holders of 
the Class C Common Shares, to receive the remaining property of the Company in accordance with paragraph 28.3. 

33.6 Conversion 

(1) Mandatory Conversion. All (or part, as to each holder on a proportionate basis, if applicable) of 
the then outstanding Series 4 Preferred Shares shall automatically be converted into fully paid and 
non-assessable Class B Com mon Shares after any date for voting (if applicab le) but immediately 
prior t o t he r ecord dat e o r t he cl osing date (as det ermined by  t he boa rd of di rectors, t he 
“Conversion Date”) of a Conversi on Triggering Event, at the Conve rsion Rate for each Series 4 
Preferred Share outstanding plus any accumulated but unpaid dividends on that Series 4 Preferred 
Share.  Any Class C Co mmon Shares resulting from the accumulated but unpaid di vidends shall 
be issued immediately prior to the conversion. 

(2) Conversion Rate. The Conversion Rate for each Series 4 Preferred Share shall be 0.3425 Class B 
Common Shares. The Conversion Rate shall be subject to adjustment as provided herein. 

Any then declared and unpaid dividends on the Class B Common Shares shall not be payable on 
the Class B Common Shares resulting from such conversion. In the case of an event referred to in 
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sub-paragraphs 33. 6(3)(a), 3 3.6(3)(b) o r 33 .6(3)(c) bel ow of t he d efinition of Conversion 
Triggering Event, this automatic conversion shal l not apply in the event that a resol ution of the 
board of directors of the Company, confirmed by way of a resolution approved by at least 90% of 
the votes cast by the holders of the Class B Common Shares voting thereon, so provides. 

(3) Conversion Triggering Events. 

The following shall be Conversion Triggering Events: 

(a) an in itial p ublic o ffering, wh ether on  a treasu ry or secondary b asis, resulting in  t he 
holding of equity of the C ompany or any of its affiliates (o r their successors or assi gns) 
by the public, or a transaction giving rise to a stock exchange listing or over-the-counter 
quotation of equity of the Company or any of its affiliates (or their successors or assigns), 
and includes an amalgamation, arrangement, share exc hange take-over bid, income trust 
offering, income deposit security offering or other transaction having a similar result, and 
any series of related transactions to similar effect; 

(b) an amalgamation, merger or arrangement of the Company, or a sa le of Comm on Shares 
of the Company by the holders thereof to an arms length third party or to the Company, 
that in each c ase results in the form er holders of Com mon Shares of the Com pany 
immediately preceding such e vent (or their affiliates) owning less than 50% of the fully-
diluted co mmon equ ity o f t he Co mpany or of t he purchasing or resulting en tity, as  
applicable; 

(c) the sale o f all o r at least 90% b y v alue of the asse ts of the Com pany for cash 
consideration or for con sideration co nsisting of liqu id secu rities listed  o r quo ted on a  
recognized securities market; or 

(d) if required or expressly contemplated by the terms of any shareholders' agreement among 
all of the shareholders of the Company and to which the Company is a party from time to 
time; 

and “affiliate” as u sed herein shall have the meaning ascribed to it in  National Instrument 45-106 
as at December 31, 2009. 

(4) Procedure for  Conversion . As of t he C onversion Date, each of t he then outstanding Series 4 
Preferred Shares shall be converted into Class B Common Shares without any further action by the 
holders of s uch Seri es 4 Pre ferred S hares and whether or not the certif icate representing suc h 
Series 4 Preferred Shares is surrendered to the Company. On the Conversion Date, all rights with 
respect to the Series 4 Preferred Shares so converted shall terminate, except for t he rights of the 
holders thereof upon surre nder of their cert ificate or  certi ficates therefor to  receive certificate(s) 
for the number of Class B Common Sha res into which such Series 4 Preferred Shares have been 
converted. If so required by the Company, any certificate(s) surrendered for conversion shall be 
endorsed or accompanied by a written instrument or instruments of surrender, in form satisfactory 
to the C ompany, duly exec uted by t he registered h older o r by hi s, her or i ts at torney duly 
authorized in writing. Upon surrender of such certificate(s), the Company shall issue and deliver to 
such holder, in its n ame as s hown on such surrendered certificate or certificates, a certificate or  
certificates for the num ber of Class B Common Shar es into which the Series 4  Preferred Shares 
surrendered are converted on the Conversion Date. 

(5) Notice of Automatic Conversion . In t he eve nt o f a n aut omatic conve rsion hereunder, t he 
Company shall mail, to each person who, at the date of such m ailing, is a registered holder of the  
shares being converted, notice of such conversion; such notice shall be mailed by ordinary prepaid 
post addressed to the last address of such holder as it appears on the records of the Company or, in 
the event of the address of any such holder not appearing on the records of the Company, then to 
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the last known addres s of suc h holder. In case a part only of the Series 4 Pre ferred Sha res 
represented by any certificate is being converted, a new certificate for the balance shall be issued 
at the expense of the Company. Accidental failure or omission to give such notice to one or more 
holders shall not affect th e validity of such conversion, but upon such failure or omission being 
discovered notice shall be given forthwith to such holder or holders (or their successors or assigns) 
and such notice shall have the same force and effect as if given originally. 

(6) Reservation of Shares Issuable Upon Con version. The Company shall at all tim es reserve and 
keep available out of its unissued Class B Common Shares, solely for the purpose of effecting the 
conversion of the Series 4 Preferred Shares , such number of its Class B Common Shares as shall 
from time to time be sufficient to effect the conversion of all outstanding Series 4 Preferred Shares 
as provided in this paragraph 33.6; and if at any time the number of authorized but unissued Class 
B C ommon Shares s hall not  be suf ficient t o eff ect th e co nversion of  th e ou tstanding Ser ies 4  
Preferred Shares, the Company will take such corporate action as may be necessary to increase the 
number of its authorized but unissued Class B Common Shares to such number of shares as shall 
be sufficient for such purpose, and to reserve the appropriate number of Class B Common Shares 
for issuance upon such conversion. 

(7) Anti-Dilution. In the  event that the Series 4 Preferred Shares or the Class B Common Shares are 
at any  t ime subdivided, consolidated, reclassified or changed into or exchanged for a greater o r 
lesser number of shares of the same or an other class, or a stock dividend or other distribution of 
Class B Common Shares t o and/or substantially all of t he Class B Common shareholders occurs 
(other t han st ock dividends on any  C lass A  Prefe rred S hares o r any  di stribution as payment of 
interest on any notes issued under the Trust Indenture), an appropriate adjustment shall be made to 
the Seri es 4 R edemption Pri ce and/ or c onversion provisions at tached t o t he Se ries 4  Prefe rred 
Shares so as to maintain the relative rights of the holders of those shares.  

 

34. SPECIAL RIGHTS OR RESTRICTIONS ATT ACHING TO  THE CL ASS A P REFERRED 
SHARES, SERIES 5 

The Class A Preferred Shares, Series 5 (the “Series 5 Preferred Shares”) shall have attached thereto, in addition to 
the special rights or restrictions attaching t o the Class A Preferred shares as a class , the following special rights or 
restrictions: 

34.1 Dividends 

(1) Subject t o t he pro visions of any  sec urityholders ag reement am ong t he C ompany and i ts 
securityholders, the holders of the Se ries 5 Preferred Shares shall be e ntitled to receive , for eac h 
financial year of the Company, and the  Company shall pay th ereon as and when declared by t he 
directors, fixed preferential cumulative dividends (the “Series 5 Preference Dividends”) at a rate of 
5.2762% pe r annum on t he am ount paid up t hereon. T he Seri es 5 P reference Di vidends shal l 
accrue on a daily basis from  the date the subscription funds were received by the Company. The 
holders of Series 5 Pre ferred Shares shall not be  entitled t o receive any dividends other than t he 
Series 5 Preference Dividends. 

(2) The Series 5 Preference Dividends shall be paid on or effective as of December 31st of each year 
by issuing Cl ass C Comm on Shares , valued at th eir fair m arket value as determ ined by t he 
directors. Subject to the provisions of any securityholders agreement among the Company and its  
securityholders, n o di vidends shal l be decl ared or paid on t he i ssued a nd outstanding Seri es 5  
Preferred S hares unl ess a rateable di vidend i s decl ared a nd paid on t he i ssued a nd outstanding 
Class A Preferred Shares of each and every other series. 
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(3) If, on any dividend payment date, the dividends payable on such date are not paid in full on all of 
the Series 5 Preferred Shares then issued and outstanding, such dividend or unpaid portion thereof 
shall be paid on a s ubsequent date or dates determined by the di rectors on which the Company 
shall have sufficient monies available for the payment of the same. 

34.2 Voting 

Subject to the provisions of the Business Corporations Act (British Columbia), the holders of the Series 5 Preferred 
Shares shall not be entitled to receive notice of, attend or vote at any meeting of the shareholders of the Company. 

34.3 Redemption 

(1) Redemption by Co mpany. The C ompany shall (s ubject onl y to  ap plicable law an d an y 
restrictions imp osed in  an y agreement with  th e Co mpany o r its affiliat es’ len ders from t ime to  
time), if so provided for in any securityholders’ agreement among all of the securityholders of the 
Company and to which the Com pany is a p arty from time to time, redeem all  or any part o f the 
outstanding S eries 5  P referred S hares o n pay ment to the holders the reof, for ea ch Series 5 
Preferred Share to be redeemed, of the sum of $1 .00 per Series 5 Preferred Share (the “Series 5  
Redemption Price”) plus any accumulated and unpaid dividends. 

(2) Notice of Redemption. Before redeeming any Series 5 Preferred Shares, the Company shall mail, 
to each person who, at the date of such mailing, is a registered holder of the shares to be redeemed, 
notice of the intention of the Company to redeem such shares held by such registered holder. Such 
notice shall be mailed by ordinary prepaid post addressed to the last address of such holder as i t 
appears on th e r ecords of the  Co mpany or,  in  th e ev ent of th e add ress of  an y su ch holder no t 
appearing on the records of th e Company, then to the last k nown address of such holder, at least 
10 day s before t he date spe cified f or re demption. Such notice s hall se t out  t he date on w hich 
redemption is to take place and, if part only of  the s hares held by the person t o whom  it is 
addressed is t o be redeemed, t he number there of so to be redeemed. On or after the date s o 
specified for redemption, subject to applicable law and any restrictions imposed in any agreement 
with the Company or its affiliates’ len ders from time to time, the Company shall pay or cause to 
be paid the Series 5 Redemption Price to the registered holders of the Series 5 Preferred Shares to 
be re deemed, on presentation a nd s urrender of t he ce rtificates for the s hares s o called for 
redemption at such place or places as may be specified in such notice, and the certificates for such 
shares shall there upon be cancelled, a nd the shares represented t hereby shal l t hereupon be 
redeemed. 

(3) Redemption at Discretion of Directors . In case a part only of the outstanding Series 5 Preferred 
Shares is at any time to be red eemed, the shares to be re deemed shall be selected, at the option of 
the directors, either by lot in such manner as the directors in their sole discretion shall determine or 
as nearly as may be on a pro- rata basis (dis regarding fractions) according to the number of Series 
5 Preferred Shares held by each holder. 

(4) Procedure for Redemption. In case  a part only of t he Series 5 Preferred Shares represented by 
any certificate shall be redeemed, a new certificate for the balance shall be issued at the expense of 
the Company. From and afte r the date specified for red emption in such notice, the holders of the 
Series 5  Preferred  Sh ares calle d for red emption sh all not b e en titled to  an y ri ghts i n resp ect 
thereof, except to receive the Series 5 Redemption Price (without interes t), unless payment of the 
Series 5 Rede mption Price s hall not be m ade by the Com pany in accorda nce with the fore going 
provisions, in which case the rights of the holders of such shares shall remain unimpaired.  On or 
before the date specified for redemption, the Company shall have the right to deposit the Series 5 
Redemption Price of the shares called for redemption in a special account with any chartered bank 
or trust company in Canada named in the notice of redemption, such Series 5 Redemption Price to 
be paid to  or to th e ord er of th e resp ective ho lders of s uch s hares cal led for redem ption upon 
presentation and surrender of the certificates representing the sam e and, upon s uch deposit being 
made, the Series 5 Preferred Shares in respect whereof such deposit shall have been made shall be 
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redeemed  and  the ri ghts of the se veral holders thereof, after su ch dep osit, shall be li mited to  
receiving, out of the m onies so de posited, w ithout inte rest, the Serie s 5 Redem ption  Price 
applicable to their respecti ve shares, a gainst presentation a nd s urrender of the certificates  
representing such shares. Accidental failure or omission to give such notice to one or more holders 
shall no t affect th e validity o f su ch red emption, but up on su ch failu re or o mission b eing 
discovered notice shall be given forthwith to such holder or holders (or their successors or assigns) 
and such notice shall have  the same force and effect as if given originally. 

34.4 Purchase for Cancellation 

Subject to any securityholders’ agreement among the securityholders of the Company and to which the Company is 
a party, the Com pany may purchase for cancellation the whole or any part of the Series 5 Pre ferred Shares at any  
price agreed to with the applicable holder(s) thereof. 

34.5 Liquidation, Dissolution and Winding-up 

In the event of the liquidation, dissolution or winding-up of the Company, whether voluntary or involuntary, or any 
other di stribution o f asset s of the Company among i ts shareholders for the purpose o f winding up i ts affai rs, the 
Series 5 P referred Shares shall be aut omatically converted into Class B Common Shares as pro vided in paragraph 
34.6 below, and shall thus be entitled, together with the other holders of Class B Common Shares and the holders of 
the Class C Common Shares, to receive the remaining property of the Company in accordance with paragraph 28.3. 

34.6 Conversion 

(1) Mandatory Conversion. All (or part, as to each holder on a proportionate basis, if applicable) of 
the then outstanding Series 5 Preferred Shares shall automatically be converted into fully paid and 
non-assessable Class B Com mon Shares after any date for voting (if applicab le) but immediately 
prior t o t he r ecord dat e o r t he cl osing date (as det ermined by  t he boa rd of di rectors, t he 
"Conversion Date") of a C onversion Triggering Event, at  the Conversion Rate for each Series 5 
Preferred Share outstanding plus any accumulated but unpaid dividends on that Series 5 Preferred 
Share. Any Class C Common Shares resulting from the accumulated but unpaid dividends shall be 
issued immediately prior to the conversion. 

(2) Conversion Rate. The Conversion Rate for each Series 5 Preferred Share shall be 0.2632 Class B 
Common Shares. The Conversion Rate shall be subject to adjustment as provided herein. 

Any then declared and unpaid dividends on the Class B Common Shares shall not be payable on 
the Class B Common Shares resulting from such conversion. In the case of an event referred to in 
sub-paragraphs 34. 6(3)(a), 3 4.6(3)(b) o r 34 .6(3)(c) bel ow of t he d efinition of Conversion 
Triggering Event, this automatic conversion shal l not apply in the event that a resol ution of the 
board of directors of the Company, confirmed by way of a resolution approved by at least 90% of 
the votes cast by the holders of the Class B Common Shares voting thereon, so provides. 

(3) Conversion Triggering Events. 

The following shall be Conversion Triggering Events: 

(a) an in itial p ublic o ffering, wh ether on  a treasu ry or secondary b asis, resulting in  t he 
holding of equity of the Co mpany or any of  its  affiliates (or their successors or assigns) 
by the public, or a transaction giving rise to a stock exchange listing or over-the-counter 
quotation of equity of the Company or any of its affiliates (or their successors or assigns), 
and includes an amalgamation, arrangement, share exc hange take-over bid, income trust 
offering, income deposit security offering or other transaction having a similar result, and 
any series of related transactions to similar effect; 
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(b) an amalgamation, merger or arrangement of the Company, or a sa le of Comm on Shares 
of the Company by the holders thereof to an arms-length third party or to the Company, 
that in each c ase results in the form er holders of Com mon Shares of the Com pany 
immediately preceding such e vent (or their affiliates) owning less than 50% of the fully-
diluted co mmon equ ity o f t he Co mpany or of t he purchasing or resulting en tity, as  
applicable; 

(c) the sale o f all o r at least 90% b y v alue of the asse ts of the Com pany for cash 
consideration or for con sideration co nsisting of liqu id secu rities listed  o r quo ted on a  
recognized securities market; or 

(d) if required or expressly contemplated by the terms of any shareholders’ agreement among 
all of the shareholders of the Company and to which the Company is a party from time to 
time; 

and “affiliate” as u sed herein shall have the meaning ascribed to it in  National Instrument 45-106 
as at December 31, 2009. 

(4) Procedure fo r Co nversion. As of t he C onversion Date, each of t he then outstanding Series 5 
Preferred Shares shall be converted into Class B Common Shares without any further action by the 
holders of s uch Seri es 5 Pre ferred S hares and whether or not the certif icate representing suc h 
Series 5 Preferred Shares is surrendered to the Company. On the Conversion Date, all rights with 
respect to the Series 5 Preferred Shares so converted shall terminate, except for t he rights of the 
holders thereof upon surre nder of their cert ificate or  certi ficates therefor to  receive certificate(s) 
for the number of Class B Common Sha res into which such Series 5 Preferred Shares have been 
converted. If so required by the Company, any certificate(s) surrendered for conversion shall be 
endorsed or accompanied by a written instrument or instruments of surrender, in form satisfactory 
to the C ompany, duly exec uted by t he registered h older o r by hi s, her or i ts at torney duly 
authorized in writing. Upon surrender of such certificate(s), the Company shall issue and deliver to 
such holder, in its n ame as s hown on such surrendered certificate or certificates, a certificate or  
certificates for the num ber of Class B Common Shar es into which the Series 5  Preferred Shares 
surrendered are converted on the Conversion Date. 

(5) Notice of Automatic Conversion. In t he eve nt o f a n aut omatic conve rsion hereunder, t he 
Company shall mail, to each person who, at the date of such m ailing, is a registered holder of the  
shares being converted, notice of such conversion; such notice shall be mailed by ordinary prepaid 
post addressed to the last address of such holder as it appears on the records of the Company or, in 
the event of the address of any such holder not appearing on the records of the Company, then to 
the last k nown addr ess of  su ch holder. In case a part  only of the Series 5 Preferred Shares  
represented by any certificate is being converted, a new certificate for the balance shall be issued 
at the expense of the Company. Accidental failure or omission to give such notice to one or more 
holders shall not affect th e validity of such conversion, but upon such failure or omission being 
discovered notice shall be given forthwith to such holder or holders (or their successors or assigns) 
and such notice shall have the same force and effect as if given originally. 

(6) Reservation of Shares Issuable Upon Con version. The Company shall at all tim es reserve and 
keep available out of its unissued Class B Common Shares, solely for the purpose of effecting the 
conversion of the Series 5 Preferred Shares, such number of its Class B Common Shares as shall 
from t ime to ti me b e su fficient to  effect th e conv ersion o f all ou tstanding Series 5 Preferred 
Shares as prov ided in  th is paragraph 34 .6; an d i f at  any  t ime t he num ber of a uthorized b ut 
unissued C lass B  C ommon Shares s hall not  be su fficient t o effec t t he conve rsion of t he 
outstanding Series 5  Preferred Shares, the Company will tak e such  corpo rate action  as may be 
necessary to increase the number of its aut horized but unis sued Class B Common Shares to suc h 
number of shares as shall be sufficient for such purpose, and to reserve the appropriate number of 
Class B Common Shares for issuance upon such conversion. 
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(7) Anti-Dilution. In the event that the Series 5 Preferred Shares or the Class B Common Shares are 
at any  t ime subdivided, consolidated, reclassified or changed into or exchanged for a greater o r 
lesser number of shares of the same or an other class, or a stock dividend or other distribution of 
Class B Common Shares t o and/or substantially all of t he Class B Common shareholders occurs 
(other t han st ock dividends on any  C lass A  Prefe rred S hares o r any  di stribution as payment of 
interest on any notes issued under the Trust Indenture), an appropriate adjustment shall be made to 
the Seri es 5 R edemption Pri ce and/ or c onversion provisions at tached t o t he Se ries 5 Preferred 
Shares so as to maintain the relative rights of the holders of those shares. 

35. SPECIAL RIGHTS OR RESTRICTIONS A TTACHING TO THE CLASS A  PREFERRED 
SHARES, SERIES 6 

The Class A Preferred Shares, Series 6 (the “ Series 6 Shares”) shall have attache d thereto, in addition to the  
special rights or restrictions att aching to the Class A Preferred shares as a class, the following special rights or 
restrictions: 

35.1 Dividends 

The holders of the Series 6 Shares will in each year,  in the discret ion of th e directors, be entit led  to rece ive 
non-cumulative dividends, if and when declared by the directors out of the monies or other pr operty lawfully 
available for the payment of dividends, at a rate per annum on the Series 6 Redemption Amount (as hereinafter 
defined) equa l to no more than the prescribed rate, as defined in Regulation 4301(c) of the Income Tax Act 
(Canada) (the “Tax Act”), i n effect for the relevant periods in s uch year. The holders of the Series 6 Share s 
will not be entit led to any dividends other than the dividends provided for herein. Dividends may be declared 
on the Series 6 Shares to the exclusion of any other class of shares of the Company. 

35.2 Voting 

Subject to  the provisions of the Business Corporations Act (British  Columbia), the holders of the Series 6  Shares 
shall not be entitled to receive notice of, attend or vote at any meeting of the shareholders of the Company. 

35.3 Redemption 

(1) Redemption Amount 

Subject to Article 35.3(2)  and to any securityholders ’ agreement among all of the securityholders of 
the Company and to which the Company is a party fr om time to time, the redemption amou nt ( the 
“Series 6 Redemption Amount”) of each Series 6 Share shall be determined by dividing the aggregate 
fair market value of all property acquired by the Company in an acquisition of property transaction less 
any non-share consideration provided by the Company, if any, by the number of Series 6 Shares issued 
in respect of the acquisition of such pro perty. In determining the aggregate fa ir market value of the 
property bein g acquired, the directors sha ll act in goo d faith and may act on whatever advice or 
evidence they in their absolute discretion may  deem  necessary or ad visable without limitation 
including the advice or opinion of an accountant, appra iser or valuat or. The directors shall evidence 
their determination in a manner to be determined by the directors which shall set forth: 

(a) the aggregate fair market value of the property bein g acquired in  such transactio n 
(the “Series 6 Agreed Value”); 

(b) the number of Series 6 Shares to be issued  in consideration  for the property; and 

(c) the Series 6 Redemption Amount. 

The Series 6 Redemption Amount in respect of each Series 6 Share from time to time shall equal the Series 
6 Agreed Value received in respect of the issuance of that share, less the fair market value of any non-share 
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consideration provided b y the Co mpany in  resp ect of th e issu ance of that sh are, and  sh all co nstitute th e 
"specified amount" for the purposes of subsection 191(4) of the Tax Act. 

(2) Adjustment 

Notwithstanding t he provisions of Article 35. 3(1), i f t he M inister of Nat ional R evenue, i ts aut horized 
representative or any similar authority shall assess or reassess the Company or its shareholders for income 
tax or propose such a n assessment or reassessm ent on t he basis of a det ermination or assumption that the 
fair market value of the property acquired by the Company in respect of the issuance of any Series 6 Share 
does not equal the Series 6 Agreed Value, the following adjustments shall be made: 

(a) For the p urposes of the adjustment hereunde r the fair market value of the pr ope1iy 
received shall be deemed to be: 

(A) subject to subsection (C), the fair market value of the property as determined 
by the author ity making or pro posing such assessment or reassessment, 
provided that the directors agree that such determination is accurate; or 

(B) subject to subsection (C), where th e directors do not agree that the  
authority's determination is accurate, the fair market value of the property as  
determined by a qualified person w ho is appointed by the directors to make  
such determination following receipt of such assessment or reassessment  
from the authority; or 

(C) where any such assessment or reassessmen t is the subject of an appeal to a  
court of competent jurisdic tion, the fair market value of the property as 
determined by such court. 

(b) If the fair market value dete rmined pursuant to sec tion (a ) is l ess than the Series  6 
Agreed Value , the following adjustments shall be made forthwith to account for the 
deficiency: 

(A) if at the date of adjustment any Series 6 Shares remain issued and 
outstanding, t he aggregate Series 6 Redemption Am ounts o f such  shares 
shall be reduced, in each ca se on a prop ortionate basis, by an amount equal 
to the lesser of the defici ency and the amount by wh ich the aggregate of the  
Series 6 Redemption Amounts of the shares exceeds their aggregate paid up 
capital and the Series 6 Redemption Am ounts so adju sted shall be deemed 
retroactively to the date of issue of the share to have been the Series 6 
Redemption Amounts of such Series 6 Shares; 

(B) if the reduction made p ursuant to s ubsection (A) is less than th e tota l 
deficiency, the original holder shall make a contribution of capital to the  
Company equal to the balance of the deficiency; and 

(C) the amount of any dividends declared on the Series 6 Sha res shal l be ad justed 
retroactively for all purposes  of  these  Articles to account  for  the deficiency,  
and the original holder shall pay to the Company, by cash o r promissory note, 
such amount, if any, that is equal to the portion of any such dividend  paid  t o  
such  hol der b y t he C ompany t hat woul d not have been pai d t o such original  
holder had the Series 6 Agreed Value been equal to the fair market value of the 
property as determined under section (a). 
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(c) If the fair market value determined pursuant to section (a) is greater than the Series 6 
Agreed Value, the following adjustments shall be made  forthwith following s uch 
determination to account for that excess: 

(A) if at th e date of adjustment the Series 6  Shares remain issued and outstanding 
and held by the ori ginal holder thereof, t he a ggregate Series 6 Re demption 
Amounts of t hose sha res s hall be i ncreased, in each cas e on a proportionate  
basis, by t he a mount of  t he excess a nd t he Seri es 6 R edemption Amounts so 
adjusted shall be deem ed retroactively to th e date of issu e of tho se shares t o 
have been their Series 6 Redemption Amounts; and 

(B) in any other case, the Series 6 Redemption Amount of al l other Series 6 Shares 
held by that orig inal holder at the date o f adjustment shall be increased by an 
amount equal to t he excess divided by t he n umber o f s uch Se ries 6 s hares s o 
held a nd t he S eries 6 R edemption Amount of eac h s hare so ad justed s hall be 
deemed retroactively to the date of issue to have been its Series 6 Rede mption 
Amount; 

(C) if no such shares are held by the original holder at the date of adjustment the 
directors shall issue to the original holder Series 6 Shares havi ng an 
aggregate Series 6 Redemption Amount equal to the amount of the excess; 
and 

(D) the amount of any dividen ds declared  on the Series 6 Shares shall be 
adjusted retroactively fo r all purp oses o f these Articles to account for that  
excess, and the Co mpany shall pay to the original holder, b y cash or  
promissory note, such amount, if any, that is equal to the retroactive increase 
in any such dividend previously paid to such holder. 

(3) Redemption at Directors Discretion 

Subject to the provisions of the Business Corporations Act, and s ubject to any securityholders’ 
agreement among the securityholders of the Com pany and to whi ch the Company is a party, the 
Company may, upon giving notice as hereinafter provided, at any time or times at the discretion of the 
directors redeem all or any of the Series 6 Shares by paying to the registered holder or holders thereof 
the Series 6 Redemption Amount th ereof together w ith any dividends  declared thereon but unpaid. 
Where a part only of the then outstanding Series 6 Shares is at any time to be redeemed, the shares so 
to be redeemed shall be in the abso lute discretion of the directors and need not be on a pro rata basis to 
shareholders of the Company. 

(4) Notice of Redemption 

The Company shall give notice of any redemption to each holder of Series 6 Shares by delivering the 
same to such  holder not les s than 30 days prio r to the date fixed fo r redemption. Such notice shall 
specify the provision hereof u nder w hich such re demption shall be effect ed, the date fixed fo r 
redemption, the place where redemption shall be effect ed, the Series 6 Redemption Amount and, in  
case of a partial redemption, the nu mber or portion of each holder’s Series 6 Shares to be redeemed. 
Notwithstanding the foregoing, the holders of the Se ries 6 Shares  may waive notice of any suc h 
redemption by instrument or instruments in writing at any time and from time to time. 

(5) Procedure for Redemption 

(a) On the date fixed for any redemption, the Company shall pay or cause to be paid to or 
to the order of the holder of the Series 6 Shares to be redeemed the Series 6  
Redemption Amount m ultiplied by t he number of Se ries 6 Shares to be redeemed  
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from such holder upon presen tation and surrender at the place of redemption of the 
respective certificates representing such shares. 

(b) The Company shall have the right at any time after delivering a notice of redemption 
to deposit the Series 6 R edemption Amount in respect of the Series 6 Shares thereby 
called for red emption or  su ch part th ereof as at the ti me of de posit h as not been 
claimed by the shareholders  entitled thereto, in any Canadian chartered bank or trust 
company specified in such notice or in a subseq uent notice to the holders of Series 6 
Shares in respect of which the deposit is made, in a special account for the holders of 
such shares, a nd upon deposit being mad e or u pon the  date fixed fo r r edemption, 
whichever is the later, the Series 6 Shares in respect of which such deposit shall have 
been made shall be deemed to have been redeemed and the rights of each such holder 
thereof shall be limited to receiving without i nterest, his prop ortionate part of the  
Series 6 Redemption Amo unt so dep osited upon presentation and s urrender o f th e 
certificate representing the Series 6 Shares so redeemed. Any interest on such deposit 
shall belong to the Company. 

(c) If less th an all o f the Series 6 Shares represented by any certificate shall be re deemed, a 
new certificate for th e balance remaining in th e name of such ce rtificate holder shall be 
issued at the expense of the Company. 

(d) Save as aforesaid, the holders of the Series 6 Shares so redeemed or deemed to have been 
redeemed shall, on the date fixed for redemption, cease to be entitled to divide nds or to 
exercise any of the rights of holders in respect thereof. 

(6) Cancellation of Series 6 Shares 

All Series 6 Shares redeemed by the Company shall be cancelled. 

35.4 Purchase for Cancellation 

Subject to any securityhol ders’ agreement among th e securityholders of the Company an d to which the 
Company is a party, the Company may purchase for cancellation the whole or any part of the Series 6 Shares at 
any price agreed to with the applicable holder(s) thereof. 

35.5 Liquidation, Dissolution and Winding-up 

In the event of the liquidation, dissolution or winding-up of the Company, whether voluntary or involuntary, or 
any other  distribution of as sets of the Compan y amo ng its shareh olders f or the  pur pose of winding-up it s 
affairs, the holders of the Se ries 6 Shares will be entitled to receive, pari passu with the holders of the Series 7 
Shares (as hereinafter defin ed) and the Series 8 Shares  (as hereinafter defined) , prior to the pa yment of any 
amounts payable to the holders of the Class A Comm on Shares, the Class B Common Shares and the Class C 
Common Shares, an amount equal to the Series 6 Redemption Am ount of each Series 6 Share. If the assets of 
the C ompany are not suffi cient to pay t he full Series  6 Redemption Amo unt, the full Ser ies 7 R edemption 
amount (as hereinafter defined) and  the f ull Series 8 Redemption Amount (as hereinafter defined) of  all the 
then issued and outstanding Series 6 Shares , Series 7 Shares and Seri es 8 Shares , the holders of the Series 6  
Shares, Series 7 Shares and the Seri es 8 Shares will s hare pro rata based upon th eir respec tive redemption 
amounts. U pon pay ment of  the amou nts so paya ble to them , the holders of the Series 6 Shares will not be  
entitled to share in any further distribution of assets of the Company. 

36. SPECIAL RIGHTS OR RESTRICTIONS ATTACHING TO THE CLASS A  PREFERRED 
SHARES, SERIES 7 

The Class A Preferred Shares, Series 7 (the “Series 7 Shares") shall have attached thereto, in addition to the special 
“rights or restrictions attaching to the Class A Preferred shares as a class, the following special rights or restrictions: 
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36.1 Dividends 

The holders of the Series  7 Shares will in each year, in the discretion of the direct ors, be enti tled to rec eive 
non-cumulative dividends, if and when declared by the directors out of the monies or other pr operty lawfully 
available for the payment of dividends, at a rate per annum on the Series 7 Redemption Amount (as hereinafter 
defined) equal to no mo re than the prescr ibed rate, as defined in Regulation 4301(c) of the Tax Act, in effec t 
for the relevant periods in such year. The holders of the Series 7 Shares  will not be enti tled to a ny dividends 
other than the divide nds p rovided f or h erein. Dividends may be declared on the Series 7 Shares to the  
exclusion of any other class of shares of the Company. 

36.2 Voting 

Subject to the  provisions of the Business Corporations Act (British C olumbia), the holders of t he Series 7 
Shares shall not be entitl ed to recei ve notice of, at tend or vote at  any meeting of the shareholders of the  
Company. 

36.3 Redemption 

(1) Redemption Amount 

Subject to Article 36.3(2) a nd to any securityholders’ agreement among all of the securityholders of  
the Company and to which the Company is a party fr om time to time, the redemption amou nt ( the 
“Series 7 Redemption Amount”) of each Series 7 Share shall be determined by dividing the aggregate 
fair market value of all property acquired by the Company in an acquisition of property transaction less 
any non-share consideration provided by the Company, if any, by the number of Series 7 Shares issued 
in respect of the acquisition of such property. In determining the aggr egate fair m arket value of the 
property bein g acquired, the directors shall act in goo d faith and may act on whatever advice or 
evidence they in their absolute discretion may  deem necessa ry or ad visable without limitation 
including the advice or opi nion of an accountant, appra iser or valuator . The directors shall evidence 
their determination in a manner to be determined by the directors which shall set forth: 

(a) the aggregate fair market value of  the property bein g acquired in  such transaction 
(the “Series 7 Agreed Value”); 

(b) the number of Series 7 Shares to be issued in consideration for the property; and 

(c) the Series 7 Redemption Amount. 

The Series 7 Redemption Amount in respect of each Series 7 Share from time to time shall equal the Series 
7 Agreed Value received in respect of the issuance of that share, less the fair market value of any non-share 
consideration provided b y the Co mpany in  resp ect of th e issu ance of that sh are, and  sh all co nstitute th e 
“specified amount” for the purposes of subsection 191(4) of the Tax Act. 

(2) Adjustment 

Notwithstanding t he provisions of Article 36. 3(1), i f t he M inister of Nat ional R evenue, i ts aut horized 
representative or any similar authority shall assess or reassess the Company or its shareholders for income 
tax or propose such a n assessment or reassessm ent on t he basis of a det ermination or assumption that the 
fair market value of the property acquired by the Company in respect of the issuance of any Series 7 Share 
does not equal the Series 7 Agreed Value, the following adjustments shall be made: 

(a) For the purposes of the adj ustment hereunder the fair market va lue of the property 
received shall be deemed to be: 
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(A) subject to subsection (C), the fair market value of the property as determined 
by the author ity making or pro posing such assessment or reassessment, 
provided  that the directors agree that such determination is accurate; or 

(B) subject to subsection (C), where th e directors do not agree that the  
authority’s determination is accurate, the fair market value of the property as 
determined by a qualified person w ho is appointed by the directors to make  
such determination following receipt of such assessment or reassessment  
from the authority; or 

(C) where any such assessment or reassessmen t is the subject of an appeal to a  
court of competent jurisdic tion, the fair market value of the property as 
determined by such court. 

(b) If the fair market value dete rmined pursuant to sec tion (a ) is l ess than the Series  7 
Agreed Value , the following adjustments shall be made forthwith to account for the 
deficiency: 

(A) if at the date of adjustment any Series 7 Shares remain issued and 
outstanding, t he aggregate Series 7 Redemption Am ounts o f such  shares 
shall be reduced, in each ca se on a prop ortionate basis, by an amount equal 
to the lesser of the defici ency and the amount by wh ich the aggregate of the  
Series 7 Redemption Amounts of the shares exceeds their aggregate paid up 
capital and the Series 7 Redemption Am ounts so adju sted shall be deemed 
retroactively to the date of issue of the share to have been the Series 7 
Redemption Amounts of such Series 7 Shares; 

(B) if the reduction made p ursuant to s ubsection (A) is less than th e tota l 
deficiency, the original holder shall make a cont ribution of capital to the  
Company equal to the balance of the deficiency; and 

(C) the amount of any dividen ds declared  on the Series 7 Shares shall be 
adjusted retroact ively fo r all purposes of these Ar ticles to account for the  
deficiency, and the original hol der sha ll pay to the Company, by c ash or 
promissory note, such amount, if any, that is equal to the portion of any such 
dividend paid to such holder by the Company that would not have been paid 
to such original holder had the Series 7 Agreed Value been equal to the fair 
market value of the property as determined under section (a). 

(c) If the fair market value determined pur suant to section (a) is greater than the Series 7 
Agreed Value, the following adjustments shall be m ade forthwith following s uch 
determination to account for that excess: 

(A) if at the dat e of adjustment the Series 7 Sha res re main i ssued a nd 
outstanding and held b y the original hol der thereof, the aggregate Series 7  
Redemption Amounts of those shares s hall be increased, in ea ch case on a 
proportionate basis, by the amount o f the excess and the Series 7  
Redemption Amounts so a djusted shall be  deemed retroactively to t he date 
of issue of those shares to have been their Series 7 Redemption Am ounts; 
and 

(B) in any other case, the Series 7 Redemption Am ount of all other Series 7 
Shares held by that origi nal holder at  the date of adjustment shall b e 
increased by an amount equal to the excess divided by the number of suc h 
Series 7 share s so held and the Series 7 Redemption A mount of each shar e 
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so adjusted shall be deemed retroactively to the date of issue to have been its 
Series 7 Redemption Amount; 

(C) if no such shares are held by the original holder at the date of adjustment the 
directors shall issue to the original holder Series 7 Shares havi ng an 
aggregate Ser ies 7 Redemption Amount equal to the amount of the excess; 
and 

(D) the amount of any dividen ds declared  on the Series 7 Shares shall be 
adjusted retroactively fo r all purp oses o f these Articles to account for that  
excess, and the Com pany shall pay to the original holder , by cash or  
promissory note, such amount, if any, that is equal to the retroactive increase 
in any such dividend previously paid to such holder. 

(3) Redemption at Directors Discretion 

Subject to the pr ovisions of  the Business Corpo rations Act, and s ubject to any 
securityholders’ agreement among the securityholders of the Co mpany and to which the 
Company is a party, the Company may, upon givin g n otice as her einafter provide d, at any 
time or times at the discret ion of the directors redeem all or any of the Series 7 Shares b y 
paying to the registered holder or h olders thereof the Series 7 R edemption Amount thereof  
together with any dividen ds declared there on but u npaid. Where  a part only of the then  
outstanding Series 7 Shares is  at any time to be redeemed, the shares so to be re deemed shall 
be in the absolute discretion of the directors and need not be on a pro rata basis to shareholders 
of the Company. 

(4) Notice of Redemption 

The Company shall give notice of any redemption to each holder of Series 7 Shares by delivering the 
same to such  holder not les s than 30 days prio r to the date fixed fo r redemption. Such notice shall 
specify the provision hereof u nder w hich such rede mption shall be effected , the date fixed fo r 
redemption, the place where redemption shall be effect ed, the Series 7 Redemption Amount and, in 
case of a partial redemption, the nu mber or portion of each holder’s Series 7 Shares to be redeemed. 
Notwithstanding the foregoing, the holders of the Se ries 7 Shares  may waive notice of any suc h 
redemption by instrument or instruments in writing at any time and from time to time. 

(5) Procedure for Redemption 

(a) On the date fixed for any redemption, the Company shall pay or cause to be paid to or 
to the order of the hol der of the Series 7 Shares t o be redeemed the Series  7 
Redemption Amount m ultiplied by t he number of Se ries 7 Shares to be redeemed  
from such holder upon presentat ion and surre nder at the place of redemption of the 
respective certificates representing such shares. 

(b) The Company shall have the right at any time after delivering a notice of redemption 
to deposit the Series 7 R edemption Amount in respect of the Series 7 Shares thereby 
called for red emption or  su ch part thereof as at the ti me of de posit has not been 
claimed by the shareholders entitled thereto,  in any Canadian chattered bank o r trust 
company specified in such notice or in a subseq uent notice to the holders of Series 7 
Shares in respect of which the deposit is made, in a special account for the holders of 
such shares , and up on deposit being mad e or upon the  date fixed for redemption , 
whichever is the later, the Series 7 Shares in respect of which such deposit shall have 
been made shall be deemed to have been redeemed and the rights of each such holder 
thereof shall be limited to receiving without  interest, his proportionate part of the 
Series 7 Redemption Amo unt so dep osited upon presentation and s urrender o f th e 
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certificate representing the Series 7 Shares so re deemed.  Any interest on such 
deposit shall belong to the Company. 

(c) If less than all of the Series 7 Shares  represented by any certifica te shall be  
redeemed, a new certificate for the balance remaining in the name of such certific ate 
holder shall be issued at the expense of the Company. 

(d) Save as aforesaid, the holders of the Series  7 Shares so redeemed or deemed to have  
been redeeme d shall , on t he date fixed  for redempti on, cease to be entitled to 
dividends or to exercise any of the rights of holders in respect thereof. 

(6) Cancellation of Series 7 Shares 

All Series 7 Shares redeemed by the Company shall be cancelled. 

36.4 Purchase for Cancellation 

Subject to an y securityholders’ agreement among the secu rityholders of the Com pany an d to which the 
Company is a party, the Company may purchase for cancellation the whole or any part of the Series 7 Shares at 
any price agreed to with the applicable holder(s) thereof. 

36.5 Liquidation, Dissolution and Winding-up 

In the event of the liquidation, dissolution or winding-up of the Company, whether voluntary or involuntary, or 
any other  distribution of as sets of the Compan y amo ng its shareh olders f or the  pur pose of winding-up it s 
affairs, the holders of the Se ries 7 Shares will be entitled to receive, pari passu with the holders of the Series 6 
Shares and the Series 8 Shares , prior to the payment of any amounts payable to the holders of the Class A  
Common Shares, the Class B Common Shares and the Class C Common Shares, an amount equal to the Series 
7 Redemption Amount of each Series 7 Share. If the assets of the C ompany are not sufficient t o pay the full 
Series 6 Redemption Amount, the full Series 7 Redemption amount and the full Series 8 Redemption Amount 
of all the then issued and outstanding Series 6 Shares, Series 7 Share s and Series 8 Shares, th e holders of the  
Series 6 Shares, Series 7 Shares and the Series 8 Sh ares will share pro rata ba sed upon their respective 
redemption amounts. Upon payment of the amounts so payable to them, the holders of the Series 7 Shares will 
not be entitled to share in any further distribution of assets of the Company. 

37. SPECIAL RIGHTS  OR  RESTRICTIONS  ATT ACHING TO THE CLASS  A  PREFERRED  
SHARES, SERIES 8 

The Class A Preferred Shares, Series 8 (the “Series 8 Shares”) shall have att ached thereto, in a ddition to the  
special rights or restrictions att aching to the Class A Preferred shares as a c lass, the following special rights or 
restrictions: 

37.1 Dividends 

The holders of the Series  8 Shares w ill in each year, in the discret ion of th e directors, be enti tled to rec eive 
non-cumulative dividends, if and when declared by the directors out of the monies or other pr operty lawfully 
available for the payment of dividends, at a rate per annum on the Series 8 Redemption Amount (as hereinafter 
defined) equal to no more than the pr escribed rate, as d efined in Regulati on 4301(c) of the Tax Act, in effect 
for the relevant periods in s uch year. The holders of the Series 8 Shares will not be enti tled to a ny dividends 
other than the dividends p rovided f or h erein. Dividends may be declared on t he Series 8 Shares to the  
exclusion of any other class of shares of the Company. 
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37.2 Voting 

Subject to  the provisions of the Business Corporations Act (British Columbia), the holders of the Series 8  Shares 
shall not be entitled to receive notice of, attend or vote at any meeting of the shareholders of the Company. 

37.3 Redemption 

(1) Redemption Amount 

Subject to Article 37.3(2) a nd to any securityholde rs’ agreement among all of the securityholders of  
the Company and to which the Compa ny is a party from time to t ime, the redemption amoun t (the 
“Series 8 Redemption Amount”) of each Series 8 Share shall be determined by dividing the aggregate 
fair market value of all property acquired by the Company in an acquisition of property transaction less 
any non-share consideration provided by the Compan y, if any , by the number o f Series 8 Shares 
issued in respect of the acquisition of such property. In determining the aggregate fair market value of 
the property being acquired, the directors shall act in good  faith and may act on whatever advice or 
evidence they in their absolute discretion may  deem  necessary or ad visable without limitation 
including the advice or opinion of  an accountant , appraiser or valuator. The directors shall evidence  
their determination in a manner to be determined by the directors which shall set forth: 

(a) the aggregate fair market  value of the property being acquired in such transaction 
(the “Series 8 Agreed Value”); 

(b) the number of Series 8 Shares to be issued in consideration for the property; and 

(c) the Series 8  Redemption Amount. 

The Series 8 Redemption Amount in respect of each Series 8 Share from time to time shall equal the Series 
8 Agreed Value received in respect of the issuance of that share, less the fair market value of any non-share 
consideration provided b y the Co mpany in  resp ect of th e issu ance of that sh are, and  sh all co nstitute th e 
“specified amount” for the purposes of subsection 191(4) of the Tax Act. 

(2) Adjustment 

Notwithstanding the provisions of Article 37.3(1), if the Minister of National Revenue, its authorized 
representative or any similar authority shall assess or reassess the Compan y or its shareholders for 
income tax o r pr opose s uch an assess ment or reassessment on  the basis of  a determination or 
assumption t hat the fair market value o f the pr operty acquired b y the Com pany in respect of  the  
issuance of any Series 8 Share does not equal the Series 8 Agreed Value , the following adjustments 
shall be made: 

(a) For the purposes of the adj ustment hereunder the fair market value of the property 
received shall be deemed to be: 

(A) subject to subsection (C), the fair market value of the property as determined 
by the author ity making or pro posing such assessment or reassessment, 
provided that the directors agree that such determination is accurate; or 

(B) subject to subsection (C), where th e directors do not agree that the  
authority’s determination is accurate, the fair market value of the property as 
determined by a qualified person w ho is appointed by the directors to make  
such determination following receipt of such assessment or reassessment  
from the authority; or 
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(C) where any such assessment or reassessmen t is the subject of an appeal to a  
court of competent jurisdic tion, the fair market value of the property as 
determined by such court. 

(b) If the fair mar ket value de termined pursuant to  section (a) is  less  than the Seri es 8 
Agreed Value, the following adjustments shall be made forthwith to  account for the 
deficiency: 

(A) if at the date of adjustment any Series 8 Shares remain issued and 
outstanding, t he aggregate Series 8 Redemption Am ounts o f such  shares 
shall be reduced, in each ca se on a prop ortionate basis, by an amount equal 
to the lesser of the defici ency and the amount by wh ich the aggregate of the  
Series 8 Redemption Amounts of the shares exceeds their aggregate paid up 
capital and the Series 8 Redemption Am ounts so adju sted shall be deemed 
retroactively to the date of issue of the share to have been the Series 8 
Redemption Amounts of such Series 8 Shares; 

(B) if the reduction made p ursuant to s ubsection (A) is less than th e tota l 
deficiency, the original holder shall make a cont ribution of capital to the  
Company equal to the balance of the deficiency; and 

(C) the amount of any dividen ds declared  on the Series 8 Shares shall be 
adjusted retroact ively fo r all purposes of these Ar ticles to account for the  
deficiency, and the original hol der sha ll pay to the Company, by c ash or 
promissory note, such amount, if any, that is equal to the portion of any such 
dividend paid to such holder by the Company that would not have been paid 
to such original holder had the Series 8 Agreed Value been equal to the fair 
market value of the property as determined under section (a). 

(c) If the fair market value determined pur suant to section (a) is greater than the Series 8 
Agreed Value, the following adjustments shall be made  forthwith following s uch 
determination to account for that excess: 

(A) if at the dat e of adjustment the Series 8 Sha res re main i ssued a nd 
outstanding and held b y the original hol der thereof, the aggregate Series 8  
Redemption Amounts of those shares s hall be increased, in ea ch case on a 
proportionate basis, by the amount o f the excess and the Series 8  
Redemption Amounts so a djusted shall be  deemed retroactively to t he date 
of issue of those shares to have been their Series 8 Redemption Am ounts; 
and 

(B) in any other case, the Series 8 Redemption Am ount of all other Series 8 
Shares held by that origi nal holder at  the date of adjustment shall b e 
increased by an amount equal to the excess divided by the number of suc h 
Series 8 share s so held and the Series 8 Redemption A mount of each shar e 
so adjusted shall be deemed retroactively to the date of issue to have been its 
Series 8 Redemption Amount; 

(C) if no such shares are held by the original holder at the date of adjustment the 
directors shall issue to the original holder Series 8 Shares havi ng an 
aggregate Series 8 Redemption Amount equal to the amount of the excess; 
and 

(D) the amount of any dividen ds declared  on the Series 8 Shares shall be 
adjusted retroactively fo r all purp oses o f these Articles to account for that  
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excess, and the C ompany shall pay to  the original holder, b y cash or  
promissory note, such amount, if any, that is equal to the retroactive increase 
in any such dividend previously paid to such holder. 

(3) Redemption at  Directors Discretion 

Subject to th e provisions of the Business Cor porations Act , and subject to any securityhold ers’ 
agreement amon g the securityholders of the Company and to which the Company is a party, the 
Company may, upon giving notice as hereinafter provided, at any time or times at the discretion of the 
directors redeem all or any of the Series 8 Shares by paying to the registered holder or holders thereof 
the Series 8 Redemption Amount th ereof together w ith any dividends  declared ther eon b ut un paid. 
Where a part only of the then outstanding Series 8 Shares is at any time to be redeemed, the shares so 
to be redeemed shall be in the absolute discretion of the directors and need not be on a pro rata basis to 
shareholders of the Company. 

(4) Notice of  Redemption 

The Company shall give notice of any redemption to each holder of Series 8 Shares by delivering the 
same to such  holder not les s than 30 days prio r to the date fixed fo r redemption. Such notice shall 
specify the provision hereof u nder w hich such rede mption shall be effected , the date fixed fo r 
redemption, the place where redempti on shall be effect ed, the Series  8 Redemption Amount and, in 
case of a partial redemption, the number or portion of each holder’s Series 8 Shares to be r edeemed. 
Notwithstanding the foregoing, the holders of the Se ries 8 Shares  may waive notice of any suc h 
redemption by instrument or instruments in writing at any time and from time to time. 

(5) Procedure for Redemption 

(a) On the date fixed for any redemption, the Company shall pay or cause to be paid to or 
to the order of the holder of the Serie s 8 Shares to be redeemed the Series 8 
Redemption Amount m ultiplied by t he number of Se ries 8 Shares to be redeemed  
from such holder upon presentation and s urrender at the place of redemption of the 
respective certificates representing such shares. 

(b) The Company shall have the right at any time after delivering a notice of redemption 
to deposit the Series 8 R edemption Amount in respect of the Series 8 Shares thereby 
called for red emption or  su ch part thereof as at the ti me of de posit has not been 
claimed by the shareholders  entitled thereto, in any Canadian chartered bank or trust 
company specified in such notice or in a subseq uent notice to the holders of Series 8 
Shares in respect of which the deposit is made, in a special account for the holders of 
such shares, and u pon deposit being mad e or upo n the date fi xed for redemption,  
whichever is the later, the Series 8 Shares in respect of which such deposit shall have 
been made shall be deemed to have been redeemed and the rights of each such holder 
thereof shall be limited to receiving without  interest, his proportionate part of the 
Series 8 Redemption Amo unt so dep osited upon presentation and s urrender o f th e 
certificate representing the Series 8 Shares so redeemed. Any interest on such deposit 
shall belong to the Company. 

(c) If less than all of the Series 8 Shares  represented by any certifica te shall be  
redeemed, a new certificate for the balance remaining in the name of such certificate 
holder shall be issued at the expense of the Company. 

(d) Save as aforesaid, the holders of the Series  8 Shares so redeemed or deemed to have  
been redeeme d shall, on t he date fixed  for redemption, cease to be entit led to 
dividends or to exercise any of the rights of holders in respect thereof. 
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(6) Cancellation of Series 8 Shares 

All Series 8 Shares redeemed by the Company shall be cancelled. 

37.4 Purchase for Cancellation 

Subject to an y securityholders’ agreement among the secu rityholders of the Com pany an d to which the 
Company is a party, the Company may purchase for cancellation the whole or any part of the Series 8 Shares at 
any price agreed to with the applicable holder(s) thereof. 

37.5 Liquidation, Dissolution and Winding-up 

In the event of the liquidation, dissolution or winding-up of the Company, whether voluntary or involuntary, or 
any other  distribution of as sets of the Compan y amo ng its shareh olders f or the  pur pose of winding-up it s 
affairs, the holders of the Se ries 8 Shares will be entitled to receive, pari passu with the holders of the Series 6 
Shares and the Series 7 Shares, prior to the payment of an y amo unts payable to the holders of the Class A  
Common Shares, Class B Commo n Shares and the Class C Common Shares, an amount equal to the Series 8  
Redemption Amount of each Series 8 Share. If the assets of the Company are not sufficient to pay the full 
Series 6 Redemption Amount, the full Series 7 Redemption amount and the full Series 8 Redemption Amount 
(as hereinafter defined) of all the th en issued an d outstanding Series  6 S hares, Series 7 Shares a nd Series 8 
Shares, the holders of the Series 6 Shares , Series 7 Sha res and the S eries 8 Shares  will  share pro rata based 
upon their respective redemption amou nts. Upon payment of the amounts so payab le to them, the holders o f 
the Series 8 Shares will not be entitled to share in any further distribution of assets of the Company. 
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California Secretary of State
 Business Programs Division
 1500 11th Street, Sacramento, CA 95814
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Entity Name:

Entity No.:
Entity Type:

Issuance Date:
Copies Requested:
Receipt No.:

Certified Copies
CORIX INFRASTRUCTURE INC.

10/24/2022
1

Canada
5304667

Stock Corporation - Out of State -
Stock

002802452Formed In:
Certificate No.: 054913829

Document Listing

Reference # Date Filed Filing Description Number of Pages
B1196-4295 10/24/2022 Initial Filing 2

**   ****   ******   ********   End of list   ********   ******   ****   **

I, SHIRLEY N. WEBER, PH.D., California Secretary of State, do hereby certify on the Issuance Date, the
attached document(s) referenced above are true and correct copies and were filed in this office on the
date(s) indicated above.

IN WITNESS WHEREOF, I execute this
certificate and affix the Great Seal of the
State of California on October 24, 2022.

To verify the issuance of this Certificate, use the Certifcate No. above with the Secretary of
State Certification Verification Search available at bizfileOnline.sos.ca.gov.

SHIRLEY N. WEBER, PH.D.
Secretary of State
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5304667

Corporation Name

Corporation Name CORIX INFRASTRUCTURE INC.

Jurisdiction

This Corporation is Formed in Canada

Street Address of Principal Office of Corporation

Principal Address Canada
1188 WEST GEORGE ST
SUITE 1160
VANCOUVER, BRITISH COLUMBIA V6E4A2

Mailing Address of Corporation

Mailing Address 500 W MONROE ST
SUITE 3600
CHICAGO, IL 60661

Attention

Street Address of California Office of Corporation

Street Address of California Office None

Agent for Service of Process

California Registered Corporate Agent (1505) CSC - LAWYERS INCORPORATING SERVICE
Registered Corporate 1505 Agent

Consent to Service of Process

The corporation irrevocably consents to service of process directed to the corporation upon the agent designated 
and to service of process on the Secretary of State if the agent designated or the agent’s successor is no longer 
authorized to act or cannot be found at the address given.

Consent under this paragraph extends to service of process directed to the out-of-state corporation’s agent in this 
state for a search warrant issued pursuant to California Penal Code section 1524.2, or for any other validly issued 
and properly served search warrant, for records or documents that are in the possession of the out-of-state 
corporation and are located inside or outside of this state. This shall apply to a out-of-state corporation that is a 
party or a nonparty to the matter for which the search warrant is sought. “Properly served” means delivered by 
hand, or in a manner reasonably allowing for proof of delivery if delivered by United States mail, overnight delivery 
service, or facsimile to a person or entity listed in California Corporations Code section 2110, or any other means 
specified by the out-of-state corporation, including, but not limited to, email or submission via an Internet Web portal 
that the out-of-state corporation has designated for the purpose of service of process.

Electronic Signature

I am a corporate officer and am authorized to sign on behalf of the out-of-state corporation.

KEVIN LABOR
Signature

10/24/2022
Date

STATE OF CALIFORNIA
Office of the Secretary of State
STATEMENT AND DESIGNATION - OUT-OF-STATE 
STOCK CORPORATION 
California Secretary of State
1500 11th Street
Sacramento, California 95814
(916) 653-3516
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Secretary of State
Certificate of Qualification / Registration

I, SHIRLEY N. WEBER, PH.D., California Secretary of State, hereby certify:

CORIX INFRASTRUCTURE INC.
5304667
10/24/2022
Stock Corporation - Out of State - Stock
Canada

Entity Name:
Entity No.:
Registration Date:
Filing Type:
Formed In:

The above referenced entity complied with the requirements of California law in effect on the Registration
Date for the purpose of qualifying to transact intrastate business in the State of California, and that as of
the Registration Date, said entity became and now is duly registered, qualified and authorized to transact
intrastate business in the State of California, subject however, to any licensing requirements otherwise
imposed by the laws of this State and that the entity shall transact all intrastate business within California
under the Entity Name as set forth above.

No information is available from this office regarding the financial condition, status of licenses, if any,
business activities or practices of the entity.

IN WITNESS WHEREOF, I execute this certificate and affix
the Great Seal of the State of California this day of October
24, 2022.

SHIRLEY N. WEBER, PH.D.
Secretary of State

Certificate No.:

To verify the issuance of this Certificate, use the Certificate No. above with the Secretary of State
Certification Verification Search available at bizfileOnline.sos.ca.gov.

054913930
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A member rm of Ernst & Young Global Limited

 
 

Independent auditor’s report 
 
 
 
 
To the Shareholders of  
Corix Infrastructure Inc. 
 
Opinion 

We have audited the consolidated financial statements of Corix Infrastructure Inc. and its subsidiaries 
[the “Group”], which comprise the consolidated balance sheet as at December 31, 2021, and the consolidated 
statement of operations, consolidated statement of deficit and consolidated statement of cash flows for the year 
then ended, and notes to the consolidated financial statements, including a summary of significant accounting 
policies.  
 
In our opinion, the accompanying consolidated financial statements present fairly, in all material respects the 
consolidated financial position of the Group as at December 31, 2021, and its consolidated results of operations 
and its consolidated cash flows for the year then ended in accordance with Canadian accounting standards for 
private enterprises. 
 
Basis for opinion 

We conducted our audit in accordance with Canadian generally accepted auditing standards. Our responsibilities 
under those standards are further described in the Auditor’s responsibilities for the audit of the consolidated 
financial statements section of our report. We are independent of the Group in accordance with the ethical 
requirements that are relevant to our audit of the consolidated financial statements in Canada, and we have fulfilled 
our ethical responsibilities in accordance with these requirements. We believe that the audit evidence we have 
obtained is sufficient and appropriate to provide a basis for our opinion. 
 
Responsibilities of management and those charged with governance for the consolidated financial 
statements 

Management is responsible for the preparation and fair presentation of the consolidated financial statements in 
accordance with Canadian accounting standards for private enterprises, and for such internal control as 
management determines is necessary to enable the preparation of consolidated financial statements that are free 
from material misstatement, whether due to fraud or error. 
 
In preparing the consolidated financial statements, management is responsible for assessing the Group’s ability to 
continue as a going concern, disclosing, as applicable, matters related to going concern and using the going 
concern basis of accounting unless management either intends to liquidate the Group or to cease operations, or 
has no realistic alternative but to do so. 
 
Those charged with governance are responsible for overseeing the Group’s financial reporting process. 
 
Auditor’s responsibilities for the audit of the consolidated financial statements 

Our objectives are to obtain reasonable assurance about whether the consolidated financial statements as a whole 
are free from material misstatement, whether due to fraud or error, and to issue an auditor’s report that includes 
our opinion. Reasonable assurance is a high level of assurance but is not a guarantee that an audit conducted in 
accordance with Canadian generally accepted auditing standards will always detect a material misstatement when 
it exists. Misstatements can arise from fraud or error and are considered material if, individually or in the aggregate, 
they could reasonably be expected to influence the economic decisions of users taken on the basis of these 
consolidated financial statements. 
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As part of an audit in accordance with Canadian generally accepted auditing standards, we exercise professional 
judgment and maintain professional skepticism throughout the audit. We also: 

• Identify and assess the risks of material misstatement of the consolidated financial statements, whether due
to fraud or error, design and perform audit procedures responsive to those risks, and obtain audit evidence
that is sufficient and appropriate to provide a basis for our opinion. The risk of not detecting a material
misstatement resulting from fraud is higher than for one resulting from error, as fraud may involve collusion,
forgery, intentional omissions, misrepresentations, or the override of internal control.

• Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the
Group’s internal control.

• Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates
and related disclosures made by management.

• Conclude on the appropriateness of management’s use of the going concern basis of accounting and, based
on the audit evidence obtained, whether a material uncertainty exists related to events or conditions that may
cast significant doubt on the Group’s ability to continue as a going concern. If we conclude that a material
uncertainty exists, we are required to draw attention in our auditor’s report to the related disclosures in the
consolidated financial statements or, if such disclosures are inadequate, to modify our opinion. Our
conclusions are based on the audit evidence obtained up to the date of our auditor’s report. However, future
events or conditions may cause the Group to cease to continue as a going concern.

• Evaluate the overall presentation, structure, and content of the consolidated financial statements, including
the disclosures, and whether the consolidated financial statements represent the underlying transactions and
events in a manner that achieves fair presentation.

• Obtain sufficient appropriate audit evidence regarding the financial information of the entities or business
activities within the Group to express an opinion on the consolidated financial statements. We are responsible 
for the direction, supervision and performance of the group audit. We remain solely responsible for our audit
opinion.

We communicate with those charged with governance regarding, among other matters, the planned scope and 
timing of the audit and significant audit findings, including any significant deficiencies in internal control that we 
identify during our audit. 

Vancouver, Canada 
April 22, 2022 
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CORIX INFRASTRUCTURE INC. 
AS AT DECEMBER 31, 2021 AND DECEMBER 31, 2020 
(expressed in millions of dollars) 
  

The accompanying notes are an integral part of these consolidated financial statements. 
 1
  

CONSOLIDATED BALANCE SHEETS 

As at Note
 December 31,    

2021 
 December 31,    

2020 
Restated - see note 5

Assets
Current assets

Cash and cash equivalents $ 11.6                   $ 30.2                   
Accounts receivable and unbilled revenues 49.6                   48.1                   
Materials and supplies 3.2                    3.7                    
Income taxes recoverable 0.3                    0.3                    
Prepaid expenses and other 9.8                    8.2                    

Total current assets 74.5                   90.5                   

Interests in joint arrangements 143.6                 142.2                 
Property, plant and equipment 8 947.0                 952.9                 
Intangible assets 9 62.4                   63.2                   
Goodwill 10 234.6                 234.6                 
Regulatory assets 11 61.0                   60.6                   
Other assets 12 35.1                   33.9                   
Total assets $ 1,558.2              $ 1,577.9              

Liabilities and shareholders' equity
Current liabilities

Accounts payable and accrued liabilities 17 $ 57.5                   $ 58.0                   
Accrued interest payable 28.6                   28.5                   
Current portion of long-term debt 13 9.8                    12.9                   
Other current liabilities 17 1.5                    1.7                    

Total current liabilities 97.4                   101.1                 

Long-term debt 13 796.2                 822.5                 
Subordinated debentures 14 255.0                 255.0                 
Future income tax liabilities 5, 15 66.5                   61.4                   
Regulatory liabilities 16 33.4                   34.1                   
Other liabilities 17 25.7                   37.0                   
Total liabilities 1,274.2              1,311.1              

Shareholders' equity
Share capital 18 435.3                 435.3                 
Foreign currency translation adjustment 25.9                   25.7                   
Deficit (177.2)                (194.2)                

Total shareholders' equity 284.0                 266.8                 
$ 1,558.2              $ 1,577.9              

  
Commitments and contingencies (Notes 22 and 23) 
  
ON BEHALF OF THE BOARD:   
 
 
                                                                Director                                                                             Director 
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CORIX INFRASTRUCTURE INC. 
FOR THE YEARS ENDED DECEMBER 31, 2021 AND 2020 
(expressed in millions of dollars) 
 

The accompanying notes are an integral part of these consolidated financial statements. 
 2 

CONSOLIDATED STATEMENTS OF OPERATIONS 

Note 2021 2020

Revenues $ 307.6                 $ 284.7                 

Operations, maintenance and administration 19 218.6                 204.4                 
Depreciation for property, plant and equipment 8 40.0                   36.3                   
Amortization for intangible assets 9 4.4                    3.9                    
Income from joint arrangements (10.7)                  (11.9)                  

252.3                 232.7                 

Operating income 55.3                   52.0                   

Foreign exchange loss 0.2                    -                    
Loss (gain) on sale of utility systems and other income (1.3)                   0.6                    
Financing and interest expense, net 13 41.6                   70.8                   

40.5                   71.4                   

Income (loss) before income taxes and discontinued operations 14.8                   (19.4)                  

Income taxes 15 4.7                    (0.4)                   

Income (loss) from continuing operations 10.1                   (19.0)                  

Income from discontinued operations, net of tax 6 6.9                    0.4                    

Net income (loss) $ 17.0                   $ (18.6)                  
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CORIX INFRASTRUCTURE INC. 
FOR THE YEARS ENDED DECEMBER 31, 2021 AND 2020 
(expressed in millions of dollars) 
 

The accompanying notes are an integral part of these consolidated financial statements. 
 3 

CONSOLIDATED STATEMENTS OF DEFICIT 
2021 2020

Deficit, beginning of the year $ (194.2)                $ (175.6)                

Net income (loss) 17.0                   (18.6)                  

Deficit, end of the year $ (177.2)                $ (194.2)                
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CORIX INFRASTRUCTURE INC.  
FOR THE YEARS ENDED DECEMBER 31, 2021 AND 2020 
(expressed in millions of dollars) 
 

The accompanying notes are an integral part of these consolidated financial statements. 
4 

CONSOLIDATED STATEMENTS OF CASH FLOWS 
Note 2021 2020

Operating activities
Net income (loss) $ 17.0                   $ (18.6)                  
Less: Income from discontinued operations, net of tax 6 (6.9)                   (0.4)                   
Income (loss) from continuing operations 10.1                   (19.0)                  
Non-cash items:

Depreciation and amortization 44.4                   40.2                   
Non-cash financing and interest expense, net (12.6)                  18.8                   
Future income tax expense (benefit) 4.3                    (1.3)                   
Income from joint arrangements (10.7)                  (11.9)                  
Foreign exchange and other 7.0                    6.0                    
Loss (gain) on sale of utility systems and other income (1.3)                   0.6                    

Change in non-cash operating items 20 (16.6)                  (21.2)                  
Cash flows from operating activities - continuing operations 24.6                   12.2                   
Cash flows from operating activities - discontinued operations 0.6                    5.3                    
Cash flows from operating activities  25.2                   17.5                   

Investing activities
(0.7)                   (1.4)                   

Property, plant and equipment expenditures (114.6)                (107.3)                
Contributions in aid of construction 12.3                   8.3                    
Distribution from joint arrangements 9.7                    9.2                    
Proceeds from sale of utility systems and other assets, net of transaction costs 1.9                    4.0                    
Other (0.5)                   (0.6)                   
Cash flows used in investing activities - continuing operations (91.9)                  (87.8)                  
Cash flows from investing activities - discontinued operations 76.0                   6.6                    
Cash flows used in investing activities (15.9)                  (81.2)                  

Financing activities
Proceeds from long-term debt, net of financing costs 135.5                 180.6                 
Repayment of long-term debt (163.3)                (96.8)                  
Payment of capital lease obligation -                    (0.1)                   
Cash flows from (used in) financing activities - continuing operations (27.8)                  83.7                   
Cash flows used in financing activities - discontinued operations -                    (0.7)                   
Cash flows from (used in) financing activities (27.8)                  83.0                   

Effect of foreign exchange on cash balances (0.1)                   -                    

Net increase (decrease) in cash and cash equivalents (18.6)                  19.3                   

Cash and cash equivalents, beginning of the year 30.2                   10.9                   

Cash and cash equivalents, end of the year $ 11.6                   $ 30.2                   

Composed of:
Cash and cash equivalents $ 11.6                   $ 30.2                   
Bank indebtedness -                    -                    

$ 11.6                   $ 30.2                   

 Acquisitions, net of cash acquired 

 
 
Supplementary cash flow information (Note 21) 
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CORIX INFRASTRUCTURE INC.  
FOR THE YEARS ENDED DECEMBER 31, 2021 AND 2020 
(expressed in millions of dollars) 
 
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
 
 

  5

1. DESCRIPTION OF BUSINESS 
 
Corix Infrastructure Inc. (the “Company”) provides sustainable water, wastewater and energy 
infrastructure solutions for small to mid-sized communities in North America.  
 
The Company operates in two primary business segments and has the following principal operating 
entities: 
 
(a) The regulated utilities division operates regulated water and wastewater utility systems in 18 states in 
the United States of America. The operations are conducted through Corix Regulated Utilities (US) Inc. 
(“CRU”) and Fairbanks Sewer and Water, Inc. (“FSW”). 
 
(b) The contract utilities division acquires, designs, builds, owns and operates non-regulated utility assets 
across North America. The operations are primarily conducted through the 50% joint arrangement interest 
in Doyon Utilities, LLC (“Doyon”), Corix Utilities Inc. (“CUI”) and its subsidiaries, Cleveland Thermal, LLC 
(“CT LLC”), Corix Utility (Oklahoma) Inc. (“CUOK”), Corix Utility Systems (Georgia) Inc. (“CUSG”) and 
Corix Utility Systems (Washington) Inc. (“CUSWA”). 
 

2. BASIS OF PRESENTATION 
 
The Company’s consolidated financial statements have been prepared in accordance with Part II of the 
Chartered Professional Accountants of Canada Handbook – Accounting, which constitutes generally 
accepted accounting principles (“GAAP”) for non-publicly accountable enterprises in Canada. 
 
These consolidated financial statements include the accounts of the Company and all of its subsidiaries 
which it has the continuing power to determine the strategic operating, investing and financing policies 
without the co-operation of others. All significant transactions and balances between these entities have 
been eliminated.  
 
Certain comparative figures in these consolidated financial statements have been reclassified to conform 
to the current year’s presentation. 
 

3. FOREIGN CURRENCY TRANSLATION 
 
The Company’s consolidated financial statements are presented in the United States dollar (“USD”).  The 
Company translates its Canadian dollar (“CAD”) denominated subsidiaries’ financial statements into US 
dollars using the current rate method of foreign currency translation.  Under this method, assets and 
liabilities are translated at the rate of exchange in effect at the balance sheet date, revenue and expense 
items are translated at average rate of exchange for the period, and the exchange gains and losses 
arising from the translation of the financial statements are recorded in the foreign currency translation 
adjustment account in shareholders’ equity.   
 

 Transactions denominated in a currency other than the entity’s functional currency are translated into the 
respective functional currencies of each company at the exchange rate in effect on the dates of the 
transactions. Monetary assets and liabilities denominated in foreign currencies are translated into the 
functional currency at the exchange rate at the reporting date. Non-monetary assets and liabilities that 
are measured at fair value in a foreign currency are translated into the functional currency at the exchange 
rate when the fair value was determined. Non-monetary items that are measured at historical cost in a 
foreign currency are translated at the exchange rate in effect at the date of the transaction. Revenues 
and expenses arising from foreign currency transactions are translated at the exchange rate in effect at 
the transaction date. The exchange gains or losses resulting from foreign currency transactions are 
included in net income. The functional currency of the Company and its Canadian subsidiaries is 
Canadian dollars. The functional currency of the United States subsidiaries is United States dollars. All 
subsidiaries are wholly owned.   
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CORIX INFRASTRUCTURE INC.  
FOR THE YEARS ENDED DECEMBER 31, 2021 AND 2020 
(expressed in millions of dollars) 
 
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
 
 

  6

4. SIGNIFICANT ACCOUNTING POLICIES 
 

          USE OF ESTIMATES  
 

The preparation of these consolidated financial statements in conformity with GAAP requires 
management to make estimates and assumptions that affect amounts reported in the financial statements 
and accompanying notes.  Significant management judgment is required in determining the accounting 
for, among other things, doubtful accounts, depreciation and amortization, recoverability of regulatory 
assets, future cash flows associated with impairment testing for long-lived assets, derivative financial 
instruments, legal liabilities, income taxes and contingencies.  Actual results could differ from those 
estimates. In the opinion of management, these consolidated financial statements have been prepared 
within reasonable limits of materiality. 

 
 CASH, CASH EQUIVALENTS AND BANK INDEBTEDNESS 

 
Cash and cash equivalents include cash and liquid investments with a maturity of three months or 
less.  When the Company has the ability and the intent to offset, cash is presented net of bank 
indebtedness. 
 
ACCOUNTS RECEIVABLE AND UNBILLED REVENUES 
 
Accounts receivable and unbilled revenues are net of allowance for doubtful accounts.  The Company 
performs ongoing credit evaluations of customers and generally does not require collateral.  Allowances 
for doubtful accounts are maintained for potential credit losses based on the aging of accounts receivable, 
historical bad debts experience and changes in customer payment patterns. 
 
MATERIALS AND SUPPLIES 
 
Materials and supplies are used for operations, repair, maintenance, and construction projects. All 
materials and supplies are stated at the lower of cost (determined on a weighted average cost) and net 
realizable value. 

 
 INVESTMENTS  

 
The Company accounts for its investments in entities subject to significant influence under the equity 
method whereby the investments are initially recorded at cost and subsequently adjusted for the 
Company’s share of net earnings or net loss of the investee entity. The carrying amount of these 
investments is reduced by any distributions received. 
 
The Company accounts for its investments in entities not subject to significant influence under the cost 
method whereby the investments are recorded at cost and earnings are recognized to the extent received 
or receivable. 
 
INTERESTS IN JOINT ARRANGEMENTS 
 
The Company accounts for its interests in jointly controlled enterprises under the equity method of 
accounting similar to the investments in entities subject to significant influence described above.   
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CORIX INFRASTRUCTURE INC.  
FOR THE YEARS ENDED DECEMBER 31, 2021 AND 2020 
(expressed in millions of dollars) 
 
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
 
 

  7

4. SIGNIFICANT ACCOUNTING POLICIES (Continued) 
 
ACQUISITIONS 

 
Business combinations are accounted for using the acquisition method. The cost of an acquisition is 
measured as the aggregate of the consideration transferred, which is acquisition date fair value and the 
amount of any non-controlling interests in the acquiree. The Company records the identifiable assets 
acquired and the liabilities assumed at their acquisition-date fair value. Goodwill is initially measured at 
cost (being the excess of the aggregate of the consideration transferred and the amount recognized for 
non-controlling interests and any previous interest held over the net identifiable assets acquired and 
liabilities assumed). Acquisition-related costs are expensed as incurred and included in operations, 
maintenance and administration. The results of operations are included in the consolidated financial 
statements from the date of acquisition. 
 
The Company recognizes the fair value of any contingent consideration that is transferred to the seller in 
a business combination on the date at which control of the acquiree is obtained.  This value is generally 
determined through a probability-weighted analysis of the expected cash flows. 
 
Contingent consideration is classified as a liability or as an equity on the basis of the definitions of an 
equity instrument and a financial liability.  It is remeasured when the contingency is resolved, and any 
gain or loss on settlement at an amount different from its carrying value will be recognized in net income 
in that period. 
 
DISCONTINUED OPERATIONS 
 
The results of the Company’s business components that either have been disposed of (by sale, 
abandonment, or spinoff) or are classified as held for sale and meet the criteria of discontinued operations 
are classified separately from continuing operations.  The results from discontinued operations, including 
any gains or losses, are recognized and reported in discontinued operations in the period in which they 
occur. Future losses associated with the operations of discontinued operations are not accrued.  Assets 
classified as held for sale are measured at the lower of its carrying amount and fair value less costs to 
sell. 
 
PROPERTY, PLANT AND EQUIPMENT AND ASSETS UNDER CAPITAL LEASES 

 
Property, plant and equipment not subject to rate regulation are recorded at cost less accumulated 
depreciation and contributions in aid of construction.  Cost includes all direct expenditures for system 
expansions, betterments and replacements.  Contributions in aid of construction are amounts paid by 
certain customers towards the cost of property, plant and equipment required for the extension of 
services. 

 
Property, plant and equipment subject to rate regulation are recorded in the same manner as noted 
above, except that cost includes an allocation of overhead costs and an allowance for funds used during 
construction (“AFUDC”).  AFUDC represents a non-cash credit to income with a corresponding charge to 
utility plant that represents the cost of borrowed funds and, where appropriate, the cost of equity funds 
devoted to plant under construction.  The credit to income is recorded within financing and interest 
expense, net in the consolidated statement of operations. The cost of regulated depreciable property 
retired is charged to accumulated depreciation, as is any gain or loss incurred on disposal. 
 
Leases which transfer substantially all of the benefits and risks of ownership to the Company are 
accounted for as capital leases.  At the inception of the lease, assets under capital leases are recorded 
at the lower of the net present value of the minimum lease payments and the fair value of the leased 
assets.  They are subsequently amortized on a straight-line basis over the shorter of the estimated useful 
lives of the assets and the lease terms.  
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CORIX INFRASTRUCTURE INC.  
FOR THE YEARS ENDED DECEMBER 31, 2021 AND 2020 
(expressed in millions of dollars) 
 
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
 
 

  8

4.    SIGNIFICANT ACCOUNTING POLICIES (Continued) 
 
PROPERTY, PLANT AND EQUIPMENT AND ASSETS UNDER CAPITAL LEASES (Continued) 
 
Depreciation of assets is recorded on a straight-line basis from the month the assets are put in use, as 
approved by the respective regulators for assets subject to rate regulation, over the estimated useful lives 
of the assets at the following rates: 
 

Utility plant and distribution systems  25 to 40 years 
Utility plant and distribution systems subject to rate regulation 5 to 105 years 
Utility plant and distribution systems under capital lease   1 to 50 years 
Equipment    3 to 15 years 
Building and leasehold improvements   5 to 25 years 
  

Costs of construction of the Company’s utility plant and distribution systems are classified as construction 
in progress.  During the construction period, the Company capitalizes all construction and costs directly 
attributable to the construction project.  Utility plant subject to rate regulation would also capitalize an 
allocation of overhead costs and AFUDC.  When the property or portion thereof is substantially complete 
and ready for use, the costs are amortized over the asset’s estimated useful life. 
 
INTANGIBLE ASSETS 

 
Intangible assets with a finite life consist of a franchise concession, customer relationships, connection 
credits, licences and computer software.  Certain development costs associated with internally generated 
assets are capitalized as computer software.  Intangible assets are amortized over their estimated useful 
lives ranging from two to forty-two years and are tested for impairment consistent with the method 
described for long lived assets below. 
 
The water and wastewater operating licence has an indefinite life and is tested for impairment when 
events or circumstances indicate an impairment may exist, by comparing its carrying value to its fair 
value. 
 
GOODWILL 

 
Goodwill represents the excess of the purchase price over the estimated fair value of the tangible and 
intangible net assets acquired and is assigned as of the date of the business combination to reporting 
units that are expected to benefit from the business combination.  Goodwill is tested for impairment 
whenever events or circumstances indicate that its carrying value may not be fully recoverable.  In the 
impairment test, the carrying amount of the reporting unit, including goodwill, is compared with its fair 
value.  When the carrying amount of the reporting unit exceeds its fair value, a goodwill impairment loss 
is recognized, up to a maximum amount of the recorded goodwill related to the reporting unit.  Goodwill 
impairment losses are not reversed. 
 

 IMPAIRMENT OF LONG LIVED ASSETS 
 

Long lived assets are reviewed for impairment whenever events or changes in circumstances indicate 
that the carrying amount of an asset may not be recoverable.  Recoverability of assets is measured by a 
comparison of the carrying amount of an asset to the estimated undiscounted future cash flows expected 
to be generated by that asset.  If the carrying amount of the asset exceeds its estimated future cash 
flows, an impairment charge is recognized in the amount by which the carrying amount of the asset 
exceeds the fair value of the asset. Long lived assets impairment losses are not reversed if the fair value 
subsequently changes. 
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CORIX INFRASTRUCTURE INC.  
FOR THE YEARS ENDED DECEMBER 31, 2021 AND 2020 
(expressed in millions of dollars) 
 
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
 
 

  9

4.     SIGNIFICANT ACCOUNTING POLICIES (Continued) 
 

 RATE REGULATION 
 

Some of the Company’s operations are subject to rate regulation by independent regulatory agencies. 
These regulatory authorities exercise statutory authority over such matters as rates of return, construction 
and operation of facilities, accounting practices, rates and tolls, and contractual agreements with 
customers.  
 
FSW and the Company’s 50% joint arrangement interest in Doyon are regulated by the Regulatory 
Commission of Alaska (“RCA”).  FSW and Doyon have a cost-of-service based agreement with allowed 
rates of return set by the RCA through a review and approval process.  
 
Certain of CRU’s and CT LLC’s subsidiaries are subject to regulation by the public utility commissions of 
the states in which they operate.  The extent of a commission’s jurisdiction varies from state to state and 
usually includes the regulation of rates, accounting policies, financing, rules of service, sales and 
purchase of property, mergers and acquisitions, and the determination of services areas. 
 
FSW, Doyon and CRU have regulatory assets and liabilities which arise as a result of the rate-setting 
process.  Regulatory assets represent future revenues and/or receivables associated with certain costs 
incurred that will be, or are expected to be, recovered from customers in future periods through the rate-
setting process. Regulatory liabilities represent future reductions or limitations of increases in revenues 
associated with amounts that will be, or are expected to be, refunded to customers through the rate-
setting process.  In the absence of rate regulation, GAAP would not permit the recognition of regulatory 
assets and liabilities and the earnings impact would be recorded in the period the expenses are incurred 
or revenues are earned. 
 
The Company also has other operating units that are subject to rate regulation.  The impact of rate 
regulation on the Company’s operations for the years ended December 31, 2021 and 2020 are described 
in these Significant Accounting Policies, Note 8 “Property, Plant and Equipment”, Note 11 “Regulatory 
Assets” and Note 16 “Regulatory Liabilities”. 
 

 REVENUE RECOGNITION 
 

The Company recognizes revenues when services have been performed. 
 
Water, wastewater and energy distribution revenues are recognized on the basis of regular meter 
readings and estimates of customer usage since the last meter reading date to the end of the period or 
based on the specific terms of the contract. 
 
Construction service contract revenues are recognized using the percentage of completion method; with 
the percentage complete being determined by comparing the percentage of costs incurred to date with 
the estimated total costs of the contract.  Losses on these contracts, if any, are recognized in the period 
when such losses become probable and can be reasonably estimated. 
 
Franchise concession arrangements whereby the Company constructs, operates and maintains 
infrastructure for public services under an operating agreement are accounted for as multiple-element 
arrangements.  Revenues are allocated to the various elements of the arrangements based upon the 
relative fair value of each component. 
 
Capital cost recovery fees under franchise concession arrangements are recognized as revenues when 
the Company has earned the right to charge users of the public service, the amounts to be recognized 
are fixed or determinable, and collectability is reasonably assured.  
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CORIX INFRASTRUCTURE INC.  
FOR THE YEARS ENDED DECEMBER 31, 2021 AND 2020 
(expressed in millions of dollars) 
 
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
 
 

  10 

4. SIGNIFICANT ACCOUNTING POLICIES (Continued) 
 
  INCOME TAXES 

 
The future income taxes method is used to account for income taxes. Under this method, future income 
taxes are recognized for the future income tax consequences attributable to differences between the 
financial statement carrying values of assets and liabilities and their respective income tax basis 
[temporary differences]. Future income tax assets and liabilities are measured using substantively 
enacted income tax rates expected to apply to taxable income in the years during which temporary 
differences are expected to be realized or settled. The effect on future income tax assets and liabilities of 
a change in tax rates is included in income in the period that includes the enactment date. A valuation 
allowance is provided to the extent that, in the opinion of management, it is more likely than not that future 
income tax assets will not be realized. 
 
HEDGING AND DERIVATIVE INSTRUMENTS 
 
The Company entered into interest rate swaps and foreign currency forward contracts to manage its 
interest rate risks and currency risks, respectively, which did not qualify for hedge accounting.  These 
freestanding derivative instruments are recorded at fair value on each reporting date in other assets or 
other liabilities within the Consolidated Balance Sheets with the change in the fair value recognized in 
the Consolidated Statements of Operations under financing and interest expense in the period in which 
they occur.  The Company does not hold or use any derivative instruments for trading purposes. 
 
 

5. CHANGES IN ACCOUNTING POLICIES 
 
Future income taxes  
 
Effective January 1, 2021, the Company adopted the amendments to Section 3465 of Part II of the CPA 
Canada Handbook – Accounting, Income Taxes.  
 
The amended standard requires disclosure of the amount of future income tax assets and future income 
tax liabilities in respect of each type of temporary difference for each period presented. These 
amendments also include requiring that future income tax assets and future income tax liabilities be 
classified as non-current and removing the corresponding requirement to not offset any current portion 
of future income tax balances with any future income tax balances classified as non-current.  
 
The Company adopted the amendments to Section 3465 retrospectively. As a result, all current future 
income tax assets and future income tax liabilities as at December 31, 2020 are reclassified as non-
current. As such, the Company reclassified $13.0 of future income tax assets from current to non-current 
as at December 31, 2020. As at December 31, 2021 and 2020, the future income tax assets have been 
offset against the future income tax liabilities in the Consolidated Balance Sheets.  
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CORIX INFRASTRUCTURE INC.  
FOR THE YEARS ENDED DECEMBER 31, 2021 AND 2020 
(expressed in millions of dollars) 
 
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
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6. DISCONTINUED OPERATIONS 
 

In December 2020, the Company received a formal notice of termination from the University of Oklahoma 
exercising its right to terminate the Master Concession Agreement signed with CUOK effective March 20, 
2021.The proceeds of $76.0 as a result of the termination were received on March 31, 2021 and have 
been used to pay off the Company’s Revolving Loans during 2021.  
 
The final purchase price and the gain from the sale of CUOK assets are as follows:  
 

Proceeds $ 76.0        
Carrying value of net assets disposed (69.5)       
Gain on the sale of assets 6.5          
Income tax expense (1.2)         
Gain on the sale of assets, net of tax $ 5.3          

  
In June 2020, the Company’s utility services division (“Tribus”) is presented as discontinued operations 
following the Company’s decision to exit this line of business and completion of the sale transaction. The 
proceeds from the sale of the utility service division were mainly used to pay off the Company’s Revolving 
Loans during 2020. 
 
The final purchase price and the loss from the sale of Tribus are as follows:  
 

Proceeds $ 6.9          
Carrying value of net assets disposed (6.9)         
Transaction costs (0.1)         
Loss on the sale of utility services (0.1)         
Income tax expense -          
Loss on the sale of utility services, net of tax $ (0.1)         

  
The income and loss from discontinued operations are as follows: 
 
INCOME (LOSS) FROM DISCONTINUED OPERATIONS - 2021  

CUOK Total

Revenue $ 4.0          $ 4.0          
Operations, maintenance and adminis tration (1.0)         (1.0)         
Depreciation, amortization, interest and other (1.3)         (1.3)         
Income from discontued operations 1.7          1.7          
Gain on dispoal of assets 6.5          6.5          
Income tax benefits (expense) (1.3)         (1.3)         
Income from discontinued operations, net of tax $ 6.9          $ 6.9          

  
INCOME (LOSS) FROM DISCONTINUED OPERATIONS - 2020 
 

Tribus CUOK Other Total

Revenue $ 12.1      18.2      -          30.3        
Operations, maintenance and administration (14.2)     (6.8)      (0.1)         (21.1)       
Depreciation, amortization and interest (1.5)      (5.9)      (0.2)         (7.6)         
Income (loss) from discontued operations (3.6)      5.5       (0.3)         1.6          
Income tax benefits (expense) 0.1       (1.3)      -          (1.2)         
Income (loss) from discontinued operations, net of tax $ (3.5)      4.2       (0.3)         0.4           
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FOR THE YEARS ENDED DECEMBER 31, 2021 AND 2020 
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
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7. ACQUISITIONS  
 
ACQUISITIONS IN 2021 
 
The Company completed the acquisition of four utility system and several land parcels for a combined 
purchase price of $0.7, which was paid in cash and approximated the respective fair values of the assets 
acquired.  The purchase price was allocated to property, plant and equipment and land. 
 
ACQUISITIONS IN 2020 
 
The Company completed the acquisition of one utility system and several land parcels for a combined 
purchase price of $1.4, which was paid in cash and approximated the respective fair values of the assets 
acquired.  The purchase price was allocated to property, plant and equipment and land. 
 
 
 

8. PROPERTY, PLANT and EQUIPMENT 
 

 Accumulated Net book
Cost amortization value

Regulated assets

$ 1,089.6        $ 307.3           $ 782.3           
68.2            -              68.2            

1,157.8        307.3           850.5           

Non-regulated assets

106.7            26.2            80.5            
12.6            -              12.6            
4.2              3.0              1.2              
3.9              1.8              2.1              

Land 0.1              -              0.1              

127.5           31.0            96.5            

$ 1,285.3        $ 338.3           $ 947.0           

Construction in progress
Equipment
Building and leasehold improvements

December 31, 2021

Utility plant and distribution systems, net of
   contributions in aid of construction
Construction in progress

Utility plant and distribution systems
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8.  PROPERTY, PLANT and EQUIPMENT (Continued) 
 

 Accumulated Net book
Cost amortization value

Regulated assets

$ 1,022.3        $ 280.4           $ 741.9           
45.3            -              45.3            

1,067.6        280.4           787.2           

Non-regulated assets

106.2            22.0            84.2            

117.1           47.8             69.3            
8.4              -              8.4              
4.7              3.5              1.2              
4.0              1.5              2.5              

Land 0.1              -              0.1              
240.5           74.8            165.7           

$ 1,308.1        $ 355.2           $ 952.9           

December 31, 2020

Equipment
Building and leasehold improvements

Utility plant and distribution systems, net of 
contributions in aid of construction
Construction in progress

Utility plant and distribution systems
Utility plant and distribution systems under 
   capital lease
Construction in progress

 
 
For the year ended December 31, 2021, the Company recorded depreciation expense of $40.0 (2020 - 
$36.3) related to the property, plant and equipment and amortization expense of $0.1 (2020 - $4.7) related 
to the utility plant and distribution systems under capital lease, which is included as part of the 
discontinued operations. 
 
During the year, an allowance for funds used during construction of $2.2 (2020 - $1.8) was included in 
the cost of utility plant and distribution systems subject to rate regulation.  
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9. INTANGIBLE ASSETS 
 

 Accumulated Net book
Useful life Cost amortization value

Custome r re lationships 20 years $ 32.3           $ 10.3           $ 22.0           
Franchise concession 42 years 36.3           12.1           24.2           

Inde finite 11.0           -             11.0           
Other intangible  assets 2 to 10 years 12.2           7.0             5.2             

$ 91.8           $ 29.4           $ 62.4           

December 31, 2021

Water and w astew ater ope rating licence

 
 

 Accumulated Net book
Useful life Cost amortization value

Customer relationships 20 years $ 32.3           $ 8.6             $ 23.7           
Franchise concession 42 years 33.6           10.9           22.7           

Indefinite 11.0           -             11.0           
Other intangible assets 2 to 10 years 12.7           6.9             5.8             

$ 89.6           $ 26.4           $ 63.2           

December 31, 2020

Water and wastewater operating licence

 
 
For the year ended December 31, 2021, the Company recorded amortization expense of $4.4 (2020 - 
$3.9) related to intangible assets. 

 
 
10. GOODWILL 
 

 December 31, 
2021 

 December 31, 
2020 

Balance, beginning of the year $ 234.6            $ 235.6            
Goodwill allocated to utility system divestiture -               (1.0)              

$ 234.6            $ 234.6            
 

 
During the current and prior year, the Company identified indicators of impairment for its Cleveland 
Thermal reporting unit to which goodwill of $47.7 is assigned. The discounted cash flow analysis prepared 
to test the reporting unit for impairment showed a fair value in excess of the reporting unit carrying value, 
and accordingly, there was no impairment. The discounted cash flow analysis is most sensitive to the 
assumption that the demand for services (being steam and chilled water for heating and cooling buildings) 
in the downtown area of Cleveland, Ohio will return to the levels seen prior to the outbreak of the novel 
coronavirus (“COVID-19”) in March 2020 with no significant detrimental impact in the long-term. 
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11.  REGULATORY ASSETS 
 

 December 31, 
2021 

 December 31, 
2020 

Deferred rate case expenses $ 11.7             $ 10.5             
Deferred income taxes recoverable through rates 3.6               3.6               
Fair value adjustment to acquired debt 20.1             22.6             
Capitalized maintenance, testing and preliminary survey expenses 11.9             11.0             
Other regulatory assets 13.7             12.9             

$ 61.0             $ 60.6             
 

 
In the absence of regulation, the Company would have decreased its net earnings by $2.7 (2020 - $7.2) 
as GAAP would require the inclusion of these expenditures in the period in which they were incurred.  
Regulatory assets are being amortized over various periods as prescribed by regulators.  Deferred rate 
case expenses and capitalized maintenance, testing and preliminary survey expenses are expected to 
be recovered in various periods over three to twelve years.  The fair value adjustment to acquired debt is 
expected to be recovered in fifteen years and is not included in rate base.  Other regulatory assets include 
$7.7 (2020 - $7.7) of decommissioned assets which remain in rate base that are expected to be recovered 
over various future periods.  
 
REGULATORY PROCESS 
 
Some of the Company’s subsidiaries and joint interests operate as regulated utilities and as such are 
subject to the decisions and timelines driven by the public utility commissions of the states in which they 
operate.  The public utility commissions’ regulatory review creates a situation termed Regulatory Lag, 
which is the period of time between the end of a test year for which rates are filed and when rates become 
effective.  Utility plant is subject to a used and useful and prudency requirement.  The Company has the 
burden of proof during rate filings.  Management believes that all expenses related to operating the utility 
are prudently incurred and all utility plant in service are used and useful.  Regulatory Lag as well as other 
decisions by the public utility commissions can impact financial results.  
 
 

12.  OTHER ASSETS 
 

 December 31, 
2021 

 December 31, 
2020 

Investment in affiliates $ 3.9               $ 3.9               
Restricted cash 6.2               1.9               
Long-term receivable 8.0               10.4             
Other long-term assets 17.0             17.7             

$ 35.1             $ 33.9             
 

 
Investment in affiliates consists of the Company’s 7.94% interest in Entegrus Inc. (“Entegrus”) which is 
carried at cost. Long-term receivable and other long-term assets are primarily from CUI’s concession 
agreement of $7.6 (2020 - $8.7) and the capitalized implementation cost of Oracle Cloud platform of 
$11.6 (2020 – $12.8), respectively.  
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13. LONG-TERM DEBT 
 

 Decem ber 31, 
2021 

 Decem ber 31, 
2020 

Underlying 
Curre ncy

Inte re s t 
Rate M aturity

(a ) Company Senior Loans
Company US Term Loans USD Fixed  Jul 2023 70.0             70.0              

Company Revolving Loans USD Variable Jul 2023 259.0            303.0            

Company Revolving Loans CAD Variable Jul 2023 67.0             58.9              

(b) CRU Loans

Notes Payable USD Fixed May 2030 to 
Jul 2036 355.1            366.6            

Revolving Loans USD Variable Oct 2023 18.0             9.0                

(c) FSW  Loans
Senior Loans USD Fixed Sep 2046 20.0             20.0              

Revolving Loans USD Variable Sep 2026 12.0             3.0                

Notes Payable USD 1.50% Dec 2022 to 
Dec 2040 7.8               8.5                

Total long-term debt 808.9$          839.0$          

Less: unamortized financing fees (2.9)              (3.6)               

Less: current portion (9.8)              (12.9)             

796.2$          822.5$           
         

The Company’s future principal payments are as follows: 
 

9.8$              
423.9            

9.9                
9.9                

21.9              
333.5            
808.9$          

Thereafter
2026

2022
2023
2024
2025
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13.   LONG-TERM DEBT (Continued) 
 
 (a) COMPANY SENIOR LOANS 

 
The Company Senior Loans consist of the (i) Company US Term Loans and (ii) Company Revolving 
Loans. 
 
The Company Senior Loans were previously refinanced mainly to increase the credit facility of the 
Company Revolving Loans and to extend the maturity date on the variable rate loans from April 3, 
2019 to July 31, 2023. The Company’s applicable credit spread on its variable rate loans noted below 
depends on its leverage ratio and range from 1.20% to 2.00%.  
 
The Company has two US Term Loans of $35.0 bearing interest at 4.82% and $35.0 bearing interest 
at 4.75%, maturing in July 2023. 
 
The Company Revolving Loans consist of CAD$100.0 and USD$355.0 facility which bears interest 
on the outstanding balance at the banker’s acceptance rate or LIBOR plus a credit spread of 1.20% 
to 2.75% and bears interest on the standby available facility of 0.24% to 0.55%. As at December 31, 
2021, the outstanding balance is CAD$85.0 and USD$259.0. The Company Revolving Loans were 
also used for the issuance of $2.6 letters of credit. 
 
The Company has entered into interest rate swaps to fix the rates at 2.71%, 2.85% and 1.38% for 
CAD$60.0, USD$60.0 and USD$110.0, respectively, of the Company Revolving Loans.  The fair 
value of the interest rate swap is recorded in other liabilities. 
 
The Company Senior Loans are secured by the assets of the Company and its subsidiaries (with the 
exception of CRU, FSW and their subsidiaries) and a pledge of the shares of CRU, FSW and their 
subsidiaries.  The Company Senior Loans require the Company to be in compliance with certain 
financial covenants, contain limitations on the Company’s ability to make investments and incur 
additional senior debt.  As at December 31, 2021, the Company was in compliance with all financial 
covenants.   
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13. LONG-TERM DEBT (Continued) 
 

(b) CRU LOANS 
 
The CRU Loans consist of the (i) CRU Notes Payable and (ii) CRU Revolving Loans. 
 
In July 2006, the Company entered into a Master Note Purchase Agreement for the issuance, in 
series, of collateral trust notes in an aggregate amount of up to $400.0. The CRU Notes Payable’s 
initial issuance was $180.0 bearing interest at 6.58% and is due on July 21, 2036. The current face 
value is $135.0 (2020 – $144.0).  Interest is payable semi-annually and annual principal payments of 
$9.0 are due from 2017 to 2036.  The CRU Notes Payable was recorded at its fair value on acquisition 
of $224.5. The premium is accreted to financing and interest expense, net over the life of the note 
using the effective interest rate method.  
 
In October 2018, under the terms of this agreement, CRU entered into a second issuance of $100.0 
bearing interest at 4.37% payable semi-annually and the entire principal amount is due on October 
4, 2033. 
 
In May 2020, the Company completed the issuance of two unsecured private placement notes 
totaling $100.0.  The first issuance was $50.0, 10-year notes bearing interest at 3.15% payable semi-
annually and the entire principal amount is due on October 26, 2030.  The second issuance was 
$50.0, 15-year notes bearing at 3.35% payable semi-annually and the entire principal amount is due 
on May 26, 2035. The Company capitalized $0.5 of the debt issuance costs incurred. 
 
The CRU Revolving Loans consist of USD$80.0 facility which bears interest at LIBOR plus a credit 
spread of 1.20% to 2.00% on the outstanding balance of $18.0 (2020 – $9.0). The facility was 
amended in October 2018 with an extended maturity date of October 23, 2023. No other material 
terms of the facility were amended. As at December 31, 2021, the CRU Revolving Loan was also 
used for the issuance of $5.7 letters of credit. 
 
The common stock of CRU’s subsidiaries have been pledged as collateral for the CRU Notes 
Payable. As at December 31, 2021, CRU was in compliance with all of the financial covenants of its 
loans. 
 

(c) FSW LOANS 
 

The FSW Senior Loans consist of a $20.0 loan bearing interest at 3.99% due on September 30, 2046. 
 
The FSW Revolving Loans consist of USD$20.0 facility which bears interest at LIBOR plus a credit 
spread of 0.50% to 2.50% on the outstanding balance of $12.0 (2020 – $3.0). The facility was 
amended in September 2021 which increased the capacity from $10.0 to $20.0 with an extended 
maturity date of September 26, 2026. Both the FSW Senior Loans and Revolving Loans are secured 
by all of the assets of FSW and its subsidiaries, with certain exclusions, and have financial and 
operating covenants.   
 
The FSW Notes Payable bear interest at 1.50%, are repayable in yearly installments of USD$0.9 
principal and interest, are unsecured and due on various dates from 2022 to 2040.  
 
As at December 31, 2021, FSW was in compliance with all of the financial covenants of its loans. 
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13. LONG-TERM DEBT (Continued) 
 

FINANCING AND INTEREST EXPENSE, NET 
 
 Financing and interest expense, net consists of the following: 

 

2021 2020

Interest on long-term debt $ 32.5             $ 30.3             
Interest on subordinated debentures 21.7             21.7             
Amortization of deferred financing fees 0.9               0.8               
Loss (gain) from change in fair value of interest rate swaps (13.5)            18.0             

$ 41.6             $ 70.8              
 
 

14. SUBORDINATED DEBENTURES 
 

US Subordinated Debentures 255.0             255.0             

255.0$           255.0$           

December 31, 
2021

 December 31, 
2020 

 
 

US SUBORDINATED DEBENTURES 
 

The US Subordinated Debentures are issued to the shareholders of the Company, denominated in US 
dollars, subordinated, unsecured, bear interest at 8.51% payable annually and mature on August 18, 
2029.  The Company may elect to pay any outstanding interest through the issuance of additional US 
Subordinated Debentures if the Company has insufficient available cash flow to pay all or any portion of 
the interest payable on the due date.  The Company also has the right to repurchase all or any portion of 
the US Subordinated Debentures at any time before the maturity date at fair market value, subject to 
certain conditions. The US Subordinated Debentures require the Company to be in compliance with 
certain financial covenants and contain limitations on the Company’s ability to incur additional 
subordinated debentures.   
 
For the year ended December 31, 2021, the Company recorded $21.7 (2020 – $21.7) of interest expense. 
As at December 31, 2021, the Company was in compliance with all financial covenants.  
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15. INCOME TAXES 
 

2021 2020

Current income tax expense $ 0.4               $ 0.9               
Future income tax expense 4.3               (1.3)              

$ 4.7               $ (0.4)              
 

 
Future income taxes comprised the following assets and liabilities and presented in the financial 
statements as follows: 
 

Future Income Tax Assets

Loss carryforward 61.5$            61.5$            
Interest 9.2               8.2               
Contributions in aid of construction 3.0               3.0               
Regulatory Liabilities 6.0               6.0               
Other 13.4             13.8             
Valuation Allowances (34.8)            (32.7)            

58.3$            59.8$            
Future Income Tax Liabilities

Fixed asset related differences 74.3$            72.2$            
Intangibles 8.1               7.8               
Interests in joint arrangements 29.1             28.3             
Deferred charges 9.1               8.6               
Other 4.2               4.3               

124.8            121.2            

Net future income tax liabilities 66.5$            61.4$            

December 
31, 2021

 December 
31, 2020 

  
 
The Company has Canadian non-capital losses carried forwards of $98.0 which may be used to offset 
future taxable income and expire as follows: 
 

2027 to 2030 $ 4.5               
2030 to 2035 49.8             
2035 to 2041 43.7             

$ 98.0             
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15. INCOME TAXES (Continued) 
 
The Company also has US net-operating losses carried forwards of $154.9 which may be used to offset 
future federal taxable income and expire as follows: 
 

2026 to 2030 $ 50.5             
2030 to 2035 65.5             
2035 to 2037 35.9             
Indefinite 3.0               

$ 154.9            
 

 
The Company has unrecognized deductible temporary differences of approximately $18.7 relating to the 
undepreciated capital cost for tax purposes in excess of net book value of capital assets, financial 
statement reserves, eligible capital expenditures, $88.7 Canadian non-capital tax losses and $6.8 US 
net-operating losses carried forward.  The related income tax benefits with respect to these deductible 
temporary differences and non-capital losses have not been recorded in the accounts as their realization 
is not more likely than not.   
 
 

16. REGULATORY LIABILITIES  
 

 December 31, 
2021 

 December 31, 
2020 

Income taxes recoverable through rates $ 31.6             $ 32.8             
Other 1.8               1.3               

$ 33.4             $ 34.1             
 

 
Significant excess deferred income taxes are created as a result of reduced U.S. federal and state 
corporate income tax rate and the Company believes it is probable that the majority of these amounts will 
be refunded to customers through future rates, and as such the amounts are recorded to a regulatory 
liability. As of December 31, 2020, CRU and FSW recorded $24.3 (2020 – $24.2) and $7.3 (2020 – $8.6), 
respectively.  
 
The amortization related to regulatory liabilities is recognized as a component of revenue.  In the absence 
of regulation, the Company would have decreased its net earnings by $2.4 (2020 - $1.5) as GAAP would 
require the inclusion of this variance in operating results in the period in which they were incurred.  
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17. OTHER LIABILITIES 
 
OTHER LIABILITIES - CURRENT PORTION   

 December 31, 
2021 

 December 31, 
2020 

Deferred revenue $ 1.2               $ 1.4               
Current portion of capital lease obligation 0.3               0.3               

$ 1.5               $ 1.7               
 

 
OTHER LIABILITIES - NON-CURRENT PORTION  
 

 December 31, 
2021 

 December 31, 
2020 

Interest rate swaps $ 9.3               $ 22.8             
Trust liabilities 4.1               1.6               
Other long-term liabilities 12.3             12.6             

$ 25.7             $ 37.0             
 

 
Other long-term liabilities primarily consist of capital lease obligations of $3.2 (2020 - $3.4). Included in 
accounts payable and accrued liabilities in the current liabilities of the Consolidated Balance Sheets are 
$3.2 (2020 - $2.9) of government remittances payable. 
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18. SHARE CAPITAL 
 
 AUTHORIZED SHARE CAPITAL 

 
The number of shares is expressed in thousands below. The authorized share capital of the Company is 
as follows: 
 

 Unlimited Class A Common Voting shares without par value 
 Unlimited Class B Common Non-Voting shares without par value 
 Unlimited Class C Common Non-Voting common shares with a par value of CAD$0.001 per 

share 
 Unlimited Class A preferred shares without par value: 

o Unlimited non-voting Series 1 preferred shares, with dividend rate of 5.70% payable in 
Class B common shares, redeemable by the Company upon specified triggering events 
and convertible to Class A common shares at a conversion rate of 1.00 to 1.08 per share 

o Unlimited non-voting Series 2 preferred shares, with dividend rate of 6.09% payable in 
Class B common shares, redeemable by the Company upon specified triggering events 
and convertible to Class A common shares at a conversion rate of 1.00 to 0.54 per share 

o Unlimited non-voting Series 3 preferred shares, with dividend rate of 5.58% payable in 
Class B common shares, redeemable by the Company upon specified triggering events 
and convertible to Class A common shares at a conversion rate of 1.00 to 0.34 per share 

o 150,000 non-voting Series 4 preferred shares, with dividend rate of 5.28% payable in Class 
B common shares, redeemable by the Company upon specified triggering events and 
convertible to Class A common shares at a conversion rate of 1.00 to 0.34 per share 

o Unlimited non-voting Series 5 preferred shares, with dividend rate of 5.28% payable in 
Class B common shares, redeemable by the Company upon specified triggering events 
and convertible to Class A common shares at a conversion rate of 1.00 to 0.26 per share 

o Unlimited non-voting Series 6 preferred shares 
o Unlimited non-voting Series 7 preferred shares 
o Unlimited non-voting Series 8 preferred shares 

 
ISSUED AND OUTSTANDING SHARE CAPITAL 
 
As at December 31, 2021 and 2020, the Company had issued and outstanding shares of 10 Class A 
common voting shares at one Canadian dollar per share, and $435.3 share capital comprised of the 
following Class B common non-voting shares. 
 

 Num ber  of Class  B 
Com m on Share s  

 Am ount of Class  B 
Com m on Shares  

Balance, December 31, 2019 158,437                     435.3$                      

Balance, December 31, 2020 158,437                     435.3$                      

Balance, December 31, 2021 158,437                     435.3$                      
 

 
As at December 31, 2021 and 2020, there are no issued and outstanding preferred shares.  
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19. OPERATIONS, MAINTENANCE AND ADMINISTATION COSTS  
 

2021 2020

Utility and service operations $ 74.9             $ 70.7             
Salaries and benefits 84.2             75.8             
Consulting and outside services 15.5             16.7             
Insurance 6.6               5.8               
Office and rent 5.9               7.1               
Fleet and travel 3.8               3.9               
Regulatory expenses 3.1               2.7               
Miscellaneous expenses 7.5               4.8               
Taxes other than income taxes 17.1             16.9             

$ 218.6            $ 204.4            
 

 
 
20. CHANGE IN NON-CASH OPERATING ITEMS 

  

2021 2020

Accounts receivable and unbilled revenues $ (5.9)              $ (10.5)            
Materials and supplies 0.4               0.3               
Income taxes recoverable -               1.0               
Prepaid expenses and other (1.8)              (1.6)              
Regulatory assets and liabilities, net (3.0)              (3.6)              
Other assets and liabilities, net (2.4)              (11.7)            
Accounts payable and accrued liabilities (3.9)              4.9               

$ (16.6)            $ (21.2)            
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21.  SUPPLEMENTARY CASH FLOW INFORMATION 
  

2021 2020

Other information:
Interest paid $ 54.4               $ 54.9               
Dividends received 0.4                0.4                
Income taxes paid 2.7                1.2                

Non-cash investing and financing activities:

Property, plant and equipment contributions 1.8                6.4                
 

 
 
22.  COMMITMENTS 
 

Future minimum contractual payments, primarily for office leases, vehicles and equipment as at 
December 31, 2021 are as follows: 
 

2022 $ 7.1               
2023 5.6               
2024 4.9               
2025 5.1               
2026 2.2               
Thereafter 8.7               

$ 33.6             
 

 
FSW leases land rights, right of ways, and facilities for various terms under long-term, non-cancellable 
operating lease agreements through October 2047.  The future minimum lease payments under these 
leases for the next five years and thereafter are included in the above table.  In the normal course of 
business, FSW expects these leases will be renewed or replaced with similar terms. 
 
CT has a purchase commitment of approximately $10.9 for the purchase of gas at set amounts until 
December 2025. 
 
In addition to the commitments described above, Doyon is committed to capital projects in the military 
posts based on its proposed capital project schedule and government requested upgrades and 
expansions.  The Company’s portion of Doyon’s estimated capital projects in the next five years is 
approximately $69.5, which will be financed through additional debt, equity and contributions in aid of 
construction. 
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23.  CONTINGENCIES 
 

Contingencies 
 

In the normal course of business, the Company may enter into agreements with real estate developers 
related to the provision of water and/or wastewater service.  These agreements may require payments 
to these developers that are contingent upon the number of customers added to the systems of the 
various operating companies.  Connection charges are collected from customers as they sign up for 
service.  Amounts due to developers are accrued as new customers are added.  Amounts paid to 
developers were $0.2 and $0.1 for the years ended December 31, 2021 and 2020, respectively. 
 
Litigation 
 
A number of claims and lawsuits seeking damages and other relief are pending against the Company.  
Management is of the opinion, based upon information presently available, that it is unlikely that any 
liability, to the extent not provided for through insurance or otherwise, would be material in relation to the 
Company’s consolidated financial statements. 

 
 
24.  EMPLOYEE FUTURE BENEFITS 
 

The Company and some of its subsidiaries maintain defined contribution and retirement savings plans.  
Employees contribute and the Company matches contributions to the plan which range from discretionally 
set amounts by the board of directors to a percentage of eligible employees’ base salary.  The Company’s 
portion of the contributions made for the year ended December 31, 2021 was $5.7 (2020 - $4.8). 

 
 

25.  RELATED PARTY TRANSACTIONS 
 

In addition to related party transactions and balances noted elsewhere in these consolidated financial 
statements, the Company recorded approximately $0.01 (2020 – 0.01) of revenues from its joint 
arrangements, primarily related to contract services provided to Doyon. 
 
As at December 31, 2021 and 2020, there’s no accounts receivable from joint arrangements.  
Receivables and payables with related parties are generally due within 30 days or less from the date of 
the transaction. If any, the amounts outstanding are unsecured, bear no interest and will be settled in 
cash.  
 
The above related party transactions were recorded at the exchange amount, which is the amount of 
consideration paid or received as established and agreed to by the related parties.  
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CORIX INFRASTRUCTURE INC.  
FOR THE YEARS ENDED DECEMBER 31, 2021 AND 2020 
(expressed in millions of dollars) 
 
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
 
 

  27 

26. FINANCIAL INSTRUMENTS 
 
 FAIR VALUE 
 

The fair value of cash, cash equivalents, accounts receivable, unbilled revenues, bank indebtedness, and 
accounts payable approximates their carrying value due to the relatively short period to maturity of the 
instruments. 
 
The fair value of the investment in affiliates is not readily determinable.  The investment is primarily in 
Entegrus, a private rate-regulated entity operating under a licence issued by the Ontario Energy Board. 
 
The fair value of long-term receivables, long-term debt, subordinated debentures, and capital lease 
obligation with fixed interest rates is not readily available.  The interest rates, terms of repayment and 
maturity dates of these financial instruments are as disclosed in these consolidated financial statements. 
 
The carrying value of the variable interest long-term debt is considered to approximate its fair value based 
on its variable interest rates. 
 
The interest rate swaps are recorded at fair value with the change in the fair value recognized in the 
Consolidated Statement of Operations.  The fair value of the interest rate swaps is determined using the 
best available information regarding future interest rates which are based on quotes provided by 
counterparty.  The interest rate swap contracts will mature from August 2028 through August 2029.  The 
fair value of interest rate swaps included in other liabilities totaled $9.3 as at December 31, 2021 (2020 - 
$22.8) 
 
Fair value estimates are made at a specific point in time, based on relevant market information and 
information about the financial instrument.  These estimates cannot be determined with precision as they 
are subjective in nature and involve uncertainties and matters of judgment.  
 
CREDIT RISK 
 
The Company is exposed to credit risk with respect to its accounts receivable, unbilled revenues and 
long-term receivables.  The Company’s exposure to credit risk with respect to these items is limited to 
the carrying value on the Consolidated Balance Sheets.  The Company grants credit to its customers in 
the normal course of business.  Credit risk is minimized by the Company’s large customer base, customer 
deposits, program of regular credit evaluations and limits of credit.   
 
CURRENCY RISK 
 
The Company is exposed to foreign currency fluctuations and manages this risk by occasionally entering 
into foreign currency contracts, primarily US dollars, to hedge future purchases of foreign currency 
denominated goods and services. The gain or loss in these contracts is recorded in foreign exchange 
loss (gain) in the Consolidated Statements of Operations. The Company does not hold these contracts 
for trading.  At December 31, 2021 and 2020, the Company does not hold any foreign currency contracts.    

 
INTEREST RATE RISK 

 
The Company is exposed to interest rate risk on a portion of its long-term debt which bears interest at 
floating rates and manages this risk by entering into interest rate swaps to fix the floating rates. The mark-
to-market adjustment in these swap contracts is recorded as part of interest expense in the Consolidated 
Statements of Operations. Long term-debt with interest rate swaps are disclosed in Note 13. 
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CORIX INFRASTRUCTURE INC.  
FOR THE YEARS ENDED DECEMBER 31, 2021 AND 2020 
(expressed in millions of dollars) 
 
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
 
 

  28 

27.   SUBSEQUENT EVENTS 
 

The Company has evaluated all events that occurred after December 31, 2021 through April 22, 2022 
which is the date these financial statements were available to be issued. Management has determined 
that there are no material events that would require adjustment to or disclosure in the Company’s financial 
statements. 

 
 
28.   COVID-19 
 

Since March 2020, there was a global outbreak of COVID-19 which has had an impact on businesses 
through the restrictions on travel, public gatherings, and certain business operations by the governments 
in the various jurisdictions where the Company conducts its activities.  
 
The Company continues to closely monitor the global outbreak and are taking steps to mitigate potential 
risks to its operations by implementing its pandemic mitigation plan, which includes putting in place 
various processes and procedures to limit interruptions in business, as well as the spread of the virus in 
its workforce. To date, the pandemic has not had a significant impact to its financial position, liquidity, 
operations, suppliers, industry, and workforce. The Company has not received any form of government 
assistance. 
 
Although the Company cannot estimate the length or gravity of the impact of COVID-19 at this time, the 
Company’s essential services and customer continue to provide an expectation of stability. It is unknown 
how long the pandemic will continue and it may have an adverse effect on the Company’s results of future 
operations, financial position, and liquidity in fiscal year 2022 and beyond. 
 
The effect that the COVID-19 could have on assumptions and estimation uncertainty associated with the 
measurement of assets and liabilities has been considered in determining the significant estimates 
detailed in Note 4 “Significant Accounting Policies”. 
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Secretary of State
Certificate of Qualification / Registration
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SHIRLEY N. WEBER, PH.D.
Secretary of State

Certificate No.:

To verify the issuance of this Certificate, use the Certificate No. above with the Secretary of State
Certification Verification Search available at bizfileOnline.sos.ca.gov.

055030211

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - California Application - Appendix D 
Page 8 of 8

https://bizfileOnline.sos.ca.gov
https://bizfileOnline.sos.ca.gov
https://bizfileOnline.sos.ca.gov
https://bizfileOnline.sos.ca.gov


APPENDIX E 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - California Application - Appendix E 
Page 1 of 3



Corix Infrastructure (US) Inc.
Balance Sheet
Year Ended December 31, 2021
(In thousands)

Corix US
Property, plant, and equipment, net:

Property, plant, and equipment, at cost 1,620,403$    
Less accumulated depreciation 508,853         
Total 1,111,550      

Current assets:
Cash and cash equivalents 6,961              
Accounts receivable, net 22,869            
Unbilled revenues 15,515            
Prepayments and other assets 24,123            
Total 69,468            

Regulatory and other non-current assets:
Regulatory assets and deferred charges 61,082            
Goodwill 234,580         
Intangible assets 37,235            
Investment in joint arrangements 142,056         
Other assets 17,928            
Total 492,881         

Total assets 1,673,900$    

Shareholder's equity 230,880$       

Long-term debt 729,543         
Subordinated debentures 255,000         

Current liabilities:
Current portion of long-term debt 9,788              
Accounts payable and accrued liabilities 43,432            
Customer deposits 2,909              
Accrued taxes 3,374              
Accrued interest 28,497            
Other current liabilities 1,370              
Total 89,370            

Deferred credits and other liabilities:
Deferred income taxes 78,525            
Regulatory liabilities 33,425            
Due to affiliated companies 3,272              
Other liabilities and deferred credits 17,261            
Total 132,483         

Contributions in aid of construction 235,346         
Advances in aid of construction 1,278              

Total equity and liabilities 1,673,900$    
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Corix Infrastructure (US) Inc.
Statement of Operations
Year Ended December 31, 2021
(In thousands)

Corix US

Operating revenues 263,487$   

Operating expenses:
Operations and maintenance 165,275      
Depreciation and amortization 38,603        
Taxes other than income taxes 16,924        
Income from joint arrangements (10,670)      
Total 210,131      

Operating income 53,356        

Non-operating expense (income):
Interest expense, net 43,834        
Allowance for funds used during construction (1,728)         
Loss (gain) on sale of assets (1,105)         
Total 41,002        

Income before taxes 12,354        
Provision for income taxes 4,713          
Net income before discontinued operations 7,642          

Income from discontinued operations, net of tax 6,854          
Net income before discontinued operatons 14,496$     
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Delaware
The First State

Page 1

4793717   8100H Authentication: 204686495

SR# 20223841530 Date: 10-24-22

You may verify this certificate online at corp.delaware.gov/authver.shtml

 I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT 

COPIES OF ALL DOCUMENTS ON FILE OF “IIF SUBWAY INVESTMENT LP” AS 

RECEIVED AND FILED IN THIS OFFICE.

 THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

 CERTIFICATE OF LIMITED PARTNERSHIP, FILED THE FIRST DAY OF 

MARCH, A.D. 2010, AT 11:52 O`CLOCK A.M.  

 AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID  

CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE 

AFORESAID LIMITED PARTNERSHIP, “IIF SUBWAY INVESTMENT LP”.
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IIF Subway Investment LP
Statement of Assets and Liabilities, Shareholders' Equity
As of December 31, 2021

(Unaudited)

Investment in infrastructure asset, at estimated

ASSETS

667,800,000   [see note 1 below]
Cash and cash equivalents 2,334             

Total assets 667,802,334  

LIABILITIES

Accounts payable and accrued expenses 13,459           

Due to affiliates 2,060,870      

Total liabilities 2,074,329      

Net Equity 665,728,005  

Notes
1 IIF Subway Investment LP's 75% ownership interest in SW Merger Acquisiton Corp, at estimated fair value.
2 Figures are not required to be in accordance with US GAAP unless otherwise noted.

Investment in SW Merger Acquisition Corp., at estimated fair value
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IIF Subway Investment LP
Statement of Operations
For the year ended December 31, 2021

(Unaudited)

Investment in infrastructure asset, at estimated

INVESTMENT INCOME

Dividend income 63,750,000    

  Total investment income 63,750,000    

INVESTMENT EXPENSE

Professional fees 140,954         

Other Expense 37,486           

Total investment expense 178,440         

Net investment income (loss) 63,571,560    

Unrealized gain (loss):

Net change in unrealized gain (loss) on infrastructure asset (6,075,000)     

Net change in unrealized gain (loss) (6,075,000)     

Net increase (decrease) in net assets resulting from operations 57,496,560    
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SW Merger Acquisition Corp.
Balance Sheet
As of December 31, 2021
(Unaudited)

ASSETS
Cash 11,195$                            
Intercompany Receivable 8,929,859                         
Investment in SouthWest Water Company 443,571,625                    

Total assets 452,512,679$                  

LIABILITIES AND EQUITY
Note Payable 169,486,595$                  
Accrued interest 3,262,617                         
Intercompany payable 934,147                            

Total liabilities 173,683,359                    

Total Equity 278,829,320                    

Total liabilities and equity 452,512,679$                  
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SW Merger Acquisition Corp.
For the Year Ended December 31, 2021
Statement of Operations
(Unaudited)

INCOME
Equity Income 23,590,624$                    

Total income 23,590,624                      

EXPENSES
Tax Benefit (3,020,378)                        
Interest Expense 13,176,079                       

Total expenses 10,155,700                      

Total gain 13,434,923$                    

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - California Application - Appendix I 
Page 3 of 3



Delaware
The First State

Page 1

2150876   8100 Authentication: 204686333
SR# 20223841280 Date: 10-24-22
You may verify this certificate online at corp.delaware.gov/authver.shtml

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF INCORPORATION OF “SOUTHWEST WATER 

COMPANY”, FILED IN THIS OFFICE ON THE SECOND DAY OF FEBRUARY, 

A.D. 1988, AT 10 O`CLOCK A.M.
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Delaware
The First State

Page 1

                  

2150876   8300 Authentication: 204604903

SR# 20223753116 Date: 10-12-22
You may verify this certificate online at corp.delaware.gov/authver.shtml

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY "SOUTHWEST WATER COMPANY" IS DULY 

INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN GOOD 

STANDING AND HAS A LEGAL CORPORATE EXISTENCE SO FAR AS THE RECORDS 

OF THIS OFFICE SHOW, AS OF THE TWELFTH DAY OF OCTOBER, A.D. 2022.     

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL REPORTS HAVE 

BEEN FILED TO DATE.

AND I DO HEREBY FURTHER CERTIFY THAT THE SAID "SOUTHWEST WATER 

COMPANY" WAS INCORPORATED ON THE SECOND DAY OF FEBRUARY, A.D. 1988.

AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES HAVE 

BEEN PAID TO DATE. 
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Report of Independent Auditors 
 

 
To the Board of Directors of  
SouthWest Water Company 
 
Opinion 
 
We have audited the accompanying consolidated financial statements of SouthWest Water Company (the 
“Company”) and its subsidiaries, which comprise the consolidated balance sheets as of December 31, 2021 
and 2020, and the related consolidated statements of operations, changes in stockholder’s equity and cash 
flows for the years then ended, including the related notes (collectively referred to as the “consolidated 
financial statements”). 
 
In our opinion, the accompanying consolidated financial statements present fairly, in all material respects, 
the financial position of the Company as of December 31, 2021 and 2020, and the results of its operations 
and its cash flows for the years then ended in accordance with accounting principles generally accepted in 
the United States of America. 
 
Basis for Opinion 
 
We conducted our audit in accordance with auditing standards generally accepted in the United States of 
America (US GAAS). Our responsibilities under those standards are further described in the Auditors’ 
Responsibilities for the Audit of the Consolidated Financial Statements section of our report. We are 
required to be independent of the Company and to meet our other ethical responsibilities, in accordance 
with the relevant ethical requirements relating to our audit. We believe that the audit evidence we have 
obtained is sufficient and appropriate to provide a basis for our audit opinion. 
 
Responsibilities of Management for the Consolidated Financial Statements 
 
Management is responsible for the preparation and fair presentation of the consolidated financial 
statements in accordance with accounting principles generally accepted in the United States of America, 
and for the design, implementation, and maintenance of internal control relevant to the preparation and 
fair presentation of consolidated financial statements that are free from material misstatement, whether 
due to fraud or error. 
 
In preparing the financial statements, management is required to evaluate whether there are conditions or 
events, considered in the aggregate, that raise substantial doubt about the Company’s ability to continue as 
a going concern for one year after the date the financial statements are available to be issued. 
 
Auditors’ Responsibilities for the Audit of the Consolidated Financial Statements 
   
Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are 
free from material misstatement, whether due to fraud or error, and to issue an auditors’ report that 
includes our opinion. Reasonable assurance is a high level of assurance but is not absolute assurance and 
therefore is not a guarantee that an audit conducted in accordance with US GAAS will always detect a 
material misstatement when it exists. The risk of not detecting a material misstatement resulting from 
fraud is higher than for one resulting from error, as fraud may involve collusion, forgery, intentional 
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omissions, misrepresentations, or the override of internal control. Misstatements are considered material 
if there is a substantial likelihood that, individually or in the aggregate, they would influence the judgment 
made by a reasonable user based on the financial statements. 
 
In performing an audit in accordance with US GAAS, we: 
 

● Exercise professional judgment and maintain professional skepticism throughout the audit. 
● Identify and assess the risks of material misstatement of the consolidated financial statements, 

whether due to fraud or error, and design and perform audit procedures responsive to those risks. 
Such procedures include examining, on a test basis, evidence regarding the amounts and 
disclosures in the financial statements. 

● Obtain an understanding of internal control relevant to the audit in order to design audit 
procedures that are appropriate in the circumstances, but not for the purpose of expressing an 
opinion on the effectiveness of the Company's internal control. Accordingly, no such opinion is 
expressed. 

● Evaluate the appropriateness of accounting policies used and the reasonableness of significant 
accounting estimates made by management, as well as evaluate the overall presentation of the 
consolidated financial statements. 

● Conclude whether, in our judgment, there are conditions or events, considered in the aggregate, 
that raise substantial doubt about the Company’s ability to continue as a going concern for a 
reasonable period of time. 

 
We are required to communicate with those charged with governance regarding, among other matters, the 
planned scope and timing of the audit, significant audit findings, and certain internal control-related 
matters that we identified during the audit. 
 

 
 
Houston, Texas 
April 14, 2022 
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 (a)  10,000 shares authorized, issued and outstanding at December 31, 2021 and 2020.  Par value is 
$.01 per share. 
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1. Business, Basis of Presentation, and Summary of Significant Accounting Policies 

Description of Business   
SouthWest Water Company and its subsidiaries (the “Company” or “SWWC”) owns, operates, and 
maintains water and wastewater infrastructure and provides a broad range of operations, 
maintenance and management services, including water production; treatment and distribution; 
wastewater collection and treatment; customer service; and utility infrastructure construction 
management.  The Company owns water and wastewater public utilities and to a lesser extent also 
serves municipalities and private companies under operating contracts.   

On September 13, 2010, the Company completed an agreement and plan of acquisition and 
merger (“Acquisition Agreement”) with SW Merger Acquisition Corp. (“Parent”) and SW Merger Sub 
Corp., a direct wholly owned subsidiary of Parent (“Merger Sub”).  The Company is the surviving 
corporation of the merger with SW Merger Sub Corp. and is a wholly owned subsidiary of Parent.   

Principles of Consolidation   
The consolidated financial statements include the accounts of SouthWest Water Company and its 
subsidiaries.  The financial results of majority-owned subsidiaries are consolidated into 
the Company’s operating results and financial position, with the minority ownership interest 
recognized in the consolidated statement of operations as net income attributable to noncontrolling 
interests, and as equity attributable to the noncontrolling interests within total stockholder’s equity.  
See Note 15 for further explanation of the Company’s noncontrolling interests.   

Basis of Presentation and Use of Estimates   
The consolidated financial statements have been prepared in conformity with accounting principles 
generally accepted in the United States of America, also referred to as the Accounting Standards 
Codification (“ASC”) and include the accounts of SouthWest Water Company and its wholly owned 
subsidiaries.  All significant intercompany accounts and transactions have been eliminated.   

Preparation of the financial statements in conformity with the ASC requires management to make 
estimates and assumptions.  The reported amounts of assets and liabilities, disclosure of 
contingent assets and liabilities at the date of the financial statements and the reported amounts of 
revenue and expenses reported could be affected by both changes in those estimates and actual 
results.   

The current novel coronavirus (“COVID-19”) pandemic has caused significant social and economic 
restrictions that have been imposed in the United States and abroad, which has resulted in 
significant volatility in the global economy and led to reduced economic activity in some industries. 
In the preparation of these financial statements and related disclosures, the Company has 
assessed the impact that the COVID-19 pandemic has had on its estimates, assumptions, 
forecasts, and accounting policies. Because of the essential nature of its business, the Company 
does not believe the COVID-19 pandemic had a material impact on its estimates, assumptions and 
forecasts used in the preparation of its financial statements. As the COVID-19 situation is 
unprecedented and ever evolving, future events and effects related to the COVID-19 pandemic 
cannot be determined with precision, and actual results could significantly differ from estimates or 
forecasts. 

Regulated Utility Accounting   
The Company’s regulated utilities are subject to regulation by the public utility commissions and the 
local governments of the states in which they operate (the “Regulators”).  These Regulators have 
allowed recovery of costs and credits which the Company has recorded as regulatory assets and 
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liabilities.  In accordance with regulated accounting as prescribed by ASC 980, costs and credits on 
the balance sheet are deferred as regulatory assets and liabilities when it is probable that 
previously incurred costs or credits will be recognized in future operating results.  These deferred 
amounts, both assets and liabilities, are recognized in the income statement in the same period 
that they are reflected in rates charged for water and wastewater service.  In the event that the 
assessment as to the probability of the inclusion in the rate-making process changes, the 
associated regulatory asset or liability would be adjusted to reflect the change in assessment or 
change in regulatory approval. 

The Company’s Alabama wastewater utilities, Oregon wastewater utilities, and a wholesale water 
business wholly owned by a Texas subsidiary do not meet the criteria for regulatory accounting 
because the rates charged by these entities are not established by or subject to approval by an 
independent third-party regulator.  During 2021, all the regulated utilities in the Company met all 
criteria to apply regulated accounting except two utilities in Texas.  During 2020, all the regulated 
utilities in the Company met all criteria to apply regulated accounting.  During 2021 and 2020, the 
Company acquired additional regulated and nonregulated utilities (see Note 2).  All acquired 
regulated utilities meet the requirements of ASC 980 except one utility in Texas during 2021.   

Cash and Cash Equivalents   
The Company considers all highly liquid investments such as certificates of deposit, commercial 
paper and money market accounts with a maturity of three months or less when acquired to be 
cash equivalents.  Cash equivalents are stated at cost, which approximates fair value.   

Property, Plant and Equipment   
Additions to property, plant and equipment are recorded at cost and include capitalized interest for 
major projects.  Depreciation expense for regulated utility plants is recorded using the straight-line 
method over useful lives primarily ranging from five to eighty-five years, using either the composite 
method of depreciation as prescribed by the applicable regulatory authorities, or the straight-line 
method, depending upon the state in which the regulated utility resides.  Property, plant and 
equipment used in nonregulated operations are depreciated using the straight-line method over 
estimated useful lives ranging from two to forty years.  For regulated utilities using the composite 
method of depreciation, the cost of the property, net of salvage value, is charged to accumulated 
depreciation upon retirement.  For regulated utilities in Texas using the straight-line method of 
depreciation that meet the requirements of ASC 980, the cost of the property, net of salvage value, 
is recorded in net property, plant, and equipment upon retirement if it is probable that the cost is 
subject to recovery in future revenues.  For the regulated utilities using the straight-line method of 
depreciation that do not meet the requirements of ASC 980, any gains or losses resulting from 
retirements are recorded in the results of operations.  For the other utilities and service businesses 
using the straight-line method of depreciation, any gains and losses resulting from retirements are 
recorded in the results of operations in the period of the retirement.   

The costs to acquire and develop computer software for internal use are deferred and amortized on 
the straight-line basis over periods of primarily three to seven years.   

Maintenance costs, including those for planned major maintenance projects, are recognized in the 
period in which they are incurred.   

Long-Lived Asset Impairment  
The Company evaluates long-lived assets, including identifiable intangible assets, for impairment 
whenever events or changes in circumstances indicate that the asset’s carrying value may not be 
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recoverable.  When it is probable that undiscounted future cash flows are not sufficient to recover 
the asset’s carrying amount, the asset is written-down to its estimated fair value.   

Goodwill   
Goodwill at December 31, 2021 and 2020 represents the excess of purchase price paid by the 
Parent, over the fair value assigned to the net tangible and identifiable intangible assets of SWWC 
and the excess of the purchase price over the net amount of identifiable assets acquired and 
liabilities assumed in a business combination measured at fair value.  Goodwill is tested annually 
for impairment or more frequently if events or circumstances indicate carrying values may not be 
recoverable.  Goodwill is evaluated for impairment using discounted cash flow methodologies, 
transaction values for comparable companies, and other valuation techniques for its reporting units 
with goodwill balances.  

Qualitative factors are first assessed to determine whether a quantitative goodwill impairment test 
is necessary.  If considered necessary, a quantitative test comparing the fair value of a reporting 
unit with its carrying amount, including goodwill, is performed.  If the fair value of a reporting unit 
exceeds its carrying amount, goodwill of the reporting unit is not impaired.  If the carrying amount of 
a reporting unit exceeds its fair value, an impairment loss is recognized in an amount equal to that 
excess, limited to the total amount of goodwill allocated to that reporting   

Intangible Assets   
Finite-lived intangible assets are amortized on the straight-line basis over their estimated useful 
lives, ranging from ten to fifty years.  Indefinite-lived intangible assets consist of water rights to a 
portion of the annual yield of certain watersheds and ground water basins and are not amortized.  

Inventories  
Inventories generally consist of parts and supplies held for use in the ordinary course of business 
and are valued at the lower of cost or net realizable value generally using the moving average cost 
method.  Where shipping and handling costs are borne by us, these charges are included in 
inventory and charged to cost of services upon use in construction or the providing of services. 

Debt Issuance Costs   
Debt issuance costs are amortized to interest expense using the straight-line method over the term 
of the related debt.   

Income Taxes   
Income taxes are accounted for using the asset and liability method and deferred income taxes are 
provided for all significant temporary differences.  Deferred tax assets and liabilities are recorded 
using enacted tax rates expected to apply to taxable income in the years in which the temporary 
differences are recovered or settled.  The effect of a change in tax rates on deferred tax assets and 
liabilities is recognized in the period that the change occurs.   

Deferred tax assets have to be assessed for the likelihood of future recovery from taxable income, 
to the extent we believe that more likely than not, some portion will not be realized.  In that 
scenario, upon consideration of all positive and negative evidence, a valuation allowance may be 
recorded.  Liabilities are recorded based on estimates of potential tax related exposures.  
Accounting for these assessments requires significant judgment as uncertainties often exist with 
respect to existing tax laws, new interpretations of existing laws and rulings by taxing authorities.  
Differences between actual results and assumptions, or changes in assumptions are recorded in 
the period they become known.   
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Suburban Water Systems (“SWS”), a subsidiary of SWWC, recorded deferred income taxes for 
regulatory assets and liabilities because recovery/refund of these amounts is expected to be 
allowable in future rates by the California Public Utilities Commission (the “CPUC”).  In addition, 
investment tax credits have been deferred and are amortized over the estimated productive lives of 
the related assets as allowed by the CPUC.  

Advances for Construction and Contributions in Aid of Construction   
Developers, builders, governmental agencies and municipalities contribute property or cash to 
extend water and wastewater service to their properties.  For ratemaking purposes, these 
contributions in aid of construction (“CIAC”) generally serve as a rate base reduction since they 
represent noninvestor supplied funds.  The Company depreciates utility plants funded by 
contributions and amortizes the CIAC balance as a reduction to depreciation expense, producing a 
result which is functionally equivalent to reducing the original cost of the utility plant for the 
contributions.  Advances for construction are contributed property or cash which is refundable for 
limited periods as new customers begin to receive service or other contractual obligations are 
fulfilled.  Advances which are no longer refundable are reclassified to CIAC.   

Asset Retirement Obligations   
The Company records the fair value of the legal liability for asset retirement obligations (“AROs”) 
associated with Company-owned wells and other regulated utility infrastructure.  Amounts recorded 
as AROs are subject to various assumptions and determinations such as determining whether a 
legal obligation exists to remove assets, estimating the fair value of the costs of removal, 
estimating when final removal will occur, and the credit-adjusted risk-free interest rates to be 
utilized on discounting future liabilities.  Changes that may arise over time with respect to these 
assumptions will change amounts recorded in the future.  Estimating the fair value of the costs of 
removal were determined based on third party costs.   

When the liability is initially incurred, the Company capitalizes the cost of the ARO by increasing 
the carrying amount of the related long-lived asset.  The liability is accreted to its estimated future 
obligation and the capitalized cost is depreciated over the useful life of the related asset.  Upon the 
asset’s retirement and the settlement of the ARO, any difference between the cost to retire the 
asset and the liability recorded is recognized as a gain or loss in the consolidated statement of 
operations.   

Revenue Recognition   
Most of the Company’s revenues are accounted for under the revenue recognition accounting 
standard, “Revenue from Contracts with Customers (Topic 606).” As a nonpublic company, the 
Company has elected not to apply the quantitative disaggregation of revenue.  The Company’s 
water and wastewater utility, wholesale, and operating contract revenues are recognized over time 
as customers simultaneously receive and use the services provided.  To a much lesser extent, the 
Company recognizes revenue at a point in time for equipment installation and other service work 
when the installation is complete and control transfers to the customer.   

The location of the Company’s customers and the types of contracts entered into may affect the 
nature, amount, timing, and uncertainty of revenue and cash flows.  There are no significant 
financing components or variable consideration.  

Revenue is measured based on the amount of consideration specified in the contracts with our 
customers and excludes any amounts collected on behalf of third parties.  We have elected the 
practical expedient to exclude amounts collected from customers for all sales (and other similar) 
taxes.  
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The Company provides water and wastewater utility services to customers as specified by its 
Regulators.  The transaction prices for water and wastewater utility revenues are based on tariff 
rates authorized by the Regulators, which include both quantity-based and flat-rate charges.  
These contracts contain a single performance obligation, the delivery of water and wastewater 
services, as the promise to transfer the individual good or service is not separately identifiable from 
other promises within the contracts and, therefore, is not distinct.  Tariff revenues represent the 
adopted revenue requirement authorized by the Regulators intended to provide the Company with 
an opportunity to recover its costs and earn a reasonable return on its net capital investment.  The 
annual revenue requirements are comprised of operation and maintenance costs, administrative 
and general costs, depreciation and taxes in amounts authorized by the Regulators and a return on 
rate base consistent with the capital structure authorized by the Regulators.   

Water and wastewater utility revenues include amounts billed to customers on a cyclical basis, 
which are based on meter readings for services provided.  The amounts that the Company has a 
right to invoice are determined by each customer’s actual usage, an indicator that the invoice 
amount corresponds directly to the value transferred to the customer.  Although rates for the 
Company’s Alabama and Oregon wastewater utilities are not established by or subject to approval 
by an independent third-party regulator, revenue is recognized in the same way.  

Unbilled revenues are amounts estimated to be billed for usage since the last meter-reading date 
to the end of the accounting period.  

Customer bills may include surcharges for cost-recovery activities, which represent Regulator 
authorized balancing and memorandum accounts that allow for the recovery of previously incurred 
operating costs.  Revenues from these surcharges result in no impact to earnings as they are offset 
by corresponding increases in operating expenses to reflect the recovery of the associated costs.   

As authorized by the CPUC, SWS records in revenues the difference between the adopted level of 
volumetric revenues as authorized by the California Public Utilities Commission (“CPUC”) for 
metered accounts (volumetric revenues) and the actual volumetric revenues recovered in customer 
rates.  The difference is tracked under the Monterey-style Water Revenue Adjustment Mechanism 
(“Monterey WRAM”).  If this difference results in an under-collection of revenues, the Company 
records the additional revenue only to the extent that they are expected to be collected within 24 
months following the year in which they are recorded in accordance with ASC 980.  

The Company also recognizes revenue when it is probable that future recovery of previously 
incurred costs or future refunds that are to be credited to customers will occur through the 
ratemaking process.  

For the Company’s operating contracts, the performance obligation is performing ongoing 
operation and maintenance of the water and/or wastewater systems and treatment plants.  The 
ongoing performance of operation and maintenance of the water and/or wastewater systems and 
treatment plants is viewed as a single performance obligation for each contract.  The Company 
recognizes revenue for operations and maintenance over time as the Company has a right to 
consideration from its contract customers in an amount that corresponds directly to the value to the 
customers of the Company’s performance completed to-date.  The level of effort or resources 
expended in completing the performance obligation is largely consistent over the contract term.   

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - California Application - Appendix K 
Page 14 of 39



Removal Costs   
When regulatory authorities approve rates which allow recovery in advance for the cost of removal 
of assets required by the normal on-going maintenance and repair of the water system, the 
Company recognizes a regulatory liability until the actual costs to retire those assets are incurred.   

Fair Value Measurements   
The Company follows the authoritative accounting guidance for fair value measurements and 
disclosures, which defines fair value and establishes a framework for using fair value to measure 
assets and liabilities.  That framework provides a fair value hierarchy that prioritizes the inputs to 
valuation techniques used to measure fair value.  The hierarchy gives highest priority to unadjusted 
quoted prices in active markets for identical assets or liabilities (Level 1 measurements) and the 
lowest priority to unobservable inputs (Level 3 measurements).  The three levels of the fair value 
hierarchy are as follows:   

Level 1 Unadjusted quoted prices in active markets for identical assets or liabilities that the 
Company has the ability to access;   

Level 2 Inputs other than Level 1 that are observable, either directly or indirectly, such as 
quoted market prices in active markets for similar assets or liabilities, quoted prices for 
identical or similar assets or liabilities in nonactive markets, or other inputs that are 
observable or can be corroborated by observable market data for substantially the full 
term of the assets or liabilities; or   

Level 3 Inputs that are unobservable and significant to the fair value measurement. 

The asset’s or liability’s fair value measurement level within the fair value hierarchy is based on the 
lowest level of any input that is significant to the fair value measurement.  Valuation techniques 
used need to maximize the use of observable inputs and minimize the use of unobservable inputs.  
There have been no changes in the valuation techniques used to measure fair value for the years 
ended December 31, 2021 and 2020.   

Recent Accounting Pronouncements   
In February 2016, the FASB issued ASU No. 2016-02, Leases, which will require lessees to 
recognize assets and liabilities arising from operating leases on the balance sheet.  Lessees and 
lessors will be required to recognize and measure leases at the beginning of the earliest period 
presented using a modified retrospective approach.  The modified retrospective approach includes 
a number of optional practical expedients that entities may elect to apply.  These practical 
expedients relate to the identification and classification of leases that commenced before the 
effective date, initial direct costs for leases that commenced before the effective date and the ability 
to use hindsight in evaluating lessee options to extend a lease, terminate a lease or to purchase 
the underlying asset.  In June 2020, the FASB deferred the effective dates for nonpublic entities to 
annual reporting periods beginning after December 15, 2021 and interim periods within annual 
reporting periods beginning after December 15, 2022. Earlier application is permitted for all entities. 
The Company is evaluating the potential impact of this ASU on its financial statements and related 
disclosures. 
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In June 2016, the FASB issued ASU No. 2016-13 on accounting for impairments of financial 
instruments, including trade receivables, which requires companies to estimate expected credit 
losses on trade receivables over their contractual life.  Historically, companies reserve for expected 
credit losses by applying historical loss percentages to respective aging categories.  Under the 
updated accounting guidance, companies will use a forward-looking methodology that incorporates 
lifetime expected credit losses, which will result in an allowance for expected credit losses for 
receivables that are either current or not yet due, which historically have not been reserved for.  In 
November 2019, the FASB ASU No. 2019-10, Financial instruments - Credit losses (Topic 326), 
Derivatives and hedging (Topic 815), and Leases (Topic 842) - Effective dates extending the 
effective dates to annual and interim reporting periods in 2023 for nonpublic entities, with early 
adoption available.  The Company is evaluating the requirements of the updated guidance to 
determine the impact of adoption.   

In August 2018, the FASB issued ASU No. 2018-13, which modifies the disclosure requirements on 
fair value measurements.  The modifications in this update eliminates, amends, and adds 
disclosure requirements for fair value measurements, which is expected to reduce costs for 
preparers while providing more decision-useful information for financial statement users.  The 
updated accounting guidance is effective for fiscal years beginning after December 15, 2019, with 
early adoption available.  The adoption of this standard on January 1, 2020 did not have a material 
impact on the Company’s financial statements and related disclosures.  

In December 2019, the FASB issued ASU No. 2019-12, Income Taxes (Topic 740) - Simplifying the 
Accounting for Income Taxes.  The amendments in this update simplify the accounting for income 
taxes by removing certain exceptions and clarifying certain requirements regarding franchise taxes, 
goodwill, consolidated tax expenses, and annual effective tax rate calculations.  For nonpublic 
entities, the ASU is effective for fiscal years beginning after December 15, 2022.  Early adoption is 
permitted.  The Company is evaluating the impact of this ASU on its consolidated financial 
statements. 

2. Acquisitions 

In March 2021, the Company acquired all of the ownership interest in Ni Florida LLC (“Ni FL”) for 
$12.5 million in cash. Ni FL owns regulated water and wastewater utilities which provide services to 
approximately 4,400 equivalent dwelling units across Pasco and Lee counties in Florida. The 
utilities are regulated by the Florida Public Service Commission and meet the criteria for regulatory 
accounting. Goodwill associated with the acquisition is tax deductible. The Company incurred 
acquisition-related costs in conjunction with the acquisition of Palmetto described below. The total 
acquisition-related costs for both acquisitions were $0.2 million and $5.0 million for the years ended 
December 31, 2021 and 2020, respectively. These costs are recorded in the consolidated 
statements of operations. This acquisition allowed the Company to expand its operations to the 
state of Florida. 

In December 2021, the Company acquired regulated assets of 17 water and 3 wastewater systems 
(“UIC”) serving approximately 3,600 equivalent dwelling units throughout the Greater Houston area 
for $12.2 million.  The Company paid $12.1 million and $0.1 million in cash in December 2021 and 
March 2022, respectively. The acquired systems are regulated by the Public Utility Commission of 
Texas (“PUCT”) and meet the criteria for regulatory accounting. There is no goodwill associated 
with this transaction. The Company incurred total acquisition-related costs of $0.1 million during the 
years ended December 31, 2021 and 2020, which are recorded in the consolidated statements of 
operations. This acquisition allowed the Company to expand its operations in the state of Texas. 
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The recognized amounts of identifiable assets acquired and liabilities assumed for the two 
acquisitions in 2021 noted above are presented in the table below (in thousands): 

 

In February 2021, the Company acquired regulated water and wastewater assets serving 
approximately 2,200 equivalent dwelling units in South Carolina for a seller financed note of $5.0 
million and $0.3 million in cash. Goodwill of $5.0 million associated with the acquisition is tax 
deductible. The Company incurred total acquisition-related costs of $0.1 million during the years 
ended December 31, 2021 and 2020, which are recorded in the consolidated statements of 
operations. This acquisition allowed the Company to expand its operations in the state of South 
Carolina. 

In March 2021, the Company acquired regulated water and wastewater assets serving 
approximately 2,500 equivalent dwelling units in Texas for $1.9 million in cash.  Goodwill of $0.3 
million associated with the acquisition is tax deductible. This acquisition allowed the Company to 
expand its operations in the state of Texas. 

In June 2021, the Company acquired regulated water and wastewater assets serving 
approximately 70 equivalent dwelling units in Texas for $0.1 million in cash.  There was no goodwill 
in this transaction. This acquisition allowed the Company to expand its operations in the state of 
Texas. 

In August 2021, the Company acquired unregulated wastewater assets serving approximately 
1,200 equivalent dwelling units in Alabama for $5.0 million in cash.  There is no goodwill associated 
with this transaction. This acquisition allowed the Company to expand its operations in the state of 
Alabama. 

In September 2020, the Company acquired all of the ownership interest in Ni South Carolina 
Utilities, Inc., Ni South Carolina LLC, and Ni America Operating LLC and their direct subsidiaries 
(collectively “Palmetto”) for $367.3 million in cash. Palmetto owns three regulated wastewater 
utilities which provide services to approximately 42,000 equivalent dwelling units across Kershaw, 
Richland, and Lexington counties in South Carolina and to a much lesser extent, non-regulated 
septic receiving operations in South Carolina. The wastewater utilities are regulated by the South 
Carolina Public Service Commission (”SCPSC”) and meet the criteria for regulatory accounting. 
Goodwill associated with the acquisition is tax deductible. The Company incurred acquisition-
related costs in conjunction with the acquisition of Ni FL described above. The total acquisition-
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related costs for both acquisitions were $0.2 million and $5.0 million for the years ended December 
31, 2021 and 2020, respectively. These costs are recorded in the consolidated statements of 
operations. This acquisition allowed the Company to significantly expand its operations in the state 
of South Carolina. 

In June 2020, the Company acquired the assets of four regulated water and wastewater systems 
(“Double Diamond”) serving approximately 2,800 equivalent dwelling units near Dallas, Texas for 
$8.6 million in cash. The acquired systems are regulated by the PUCT and meet the criteria for 
regulatory accounting. Goodwill associated with the acquisition is tax deductible. The Company 
incurred total acquisition-related costs of $0.2 million during the years ended December 31, 2020 
and 2019, which are recorded in the consolidated statements of operations. This acquisition 
allowed the Company to expand its operations in the state of Texas. 

The recognized amounts of identifiable assets acquired and liabilities assumed for the two 
acquisitions in 2020 noted above are presented in the table below (in thousands): 

Palmetto
Double 

Diamond
Cash and cash equivalents 3,135$             -$                      
Other current assets 4,653 230
Property, plant and equipment, net 130,592 3,088

Other assets 11,688 -

Current liabilities (4,025) (65)

Contributions in aid of construction, net (36,557) (1,456)

Other liabilities (4,790) (519)
Total identifiable assets acquired and liabilities assumed 104,696 1,278

Goodwill 262,613 7,290

Total purchase price consideration 367,309$         8,568$              

 

In January 2020, the Company acquired the assets of two regulated water and wastewater utilities 
in South Carolina for $2.1 million in cash. Goodwill of $2.0 million associated with the acquisition is 
tax deductible. This acquisition allowed the Company to expand its operations in the state of South 
Carolina. 

In May 2020, the Company acquired the assets of a nonregulated septic hauling operation in 
Oregon for $1.5 million in cash.  This acquisition allowed the Company to expand its operations in 
the state of Oregon. 

3. Current Assets 

Accounts Receivable 
At December 31, 2021 and 2020, $12.5 million and $8.4 million, respectively, of estimated unbilled 
regulated operations revenue was recorded representing customer water and wastewater usage 
revenue since the previous billing cycles and estimates of revenue earned but not yet billed. 
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At December 31, 2021 and 2020, $1.4 million and $1.3 million, respectively, of estimated unbilled 
nonregulated operations revenue was recorded, primarily representing contractual base fee 
revenue and estimates of time and material revenue earned on work completed but not yet billed. 

The Company maintains allowances for doubtful accounts for receivables whose collection is 
uncertain based on management’s periodic review of past due or delinquent accounts.  Accounts 
receivable are net of an allowance for doubtful accounts of $5.9 million and $5.1 million at 
December 31, 2021 and 2020, respectively. 

Prepaid Expenses and Other Current Assets 
Prepaid expenses and other current assets consist of the following: 
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4. Property, Plant and Equipment 

Property, plant and equipment (“PP&E”), recorded at cost, consists of the following: 

 

Depreciation expense was $39.7 million and $33.0 million for the years ended December 31, 2021 
and 2020, respectively.  Depreciation expense for regulated utility PP&E was $36.8 million and 
$30.5 million for the years ending December 31, 2021 and 2020, respectively.  Depreciation 
expense for regulated utility PP&E was reduced by the amortization of contributions in aid of 
construction totaling $6.5 million and $4.8 million for the years ending December 31, 2021 and 
2020, respectively.  Capitalized interest additions to PP&E were $1.0 million and $0.4 million for the 
years ended December 31, 2021 and 2020, respectively.   

Certain expenditures relating to the development of software for internal use are capitalized.  PP&E 
at December 31, 2021 and 2020 includes $7.7 million and $7.4 million, respectively, of capitalized 
software costs, net of accumulated depreciation.   

For regulated utilities in Texas using the straight-line method of depreciation that meet the 
requirements of ASC 980, the cost of property, net of salvage value, is deferred and recorded in 
net property, plant, and equipment upon retirement in accordance with the FASB’s accounting 
guidance for regulated operations as the Company expects to recover these costs in future rates.  
There were $2.0 million and $2.4 million of these costs included in net property, plant and 
equipment at December 31, 2021 and 2020, respectively. 
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5. Regulatory Assets and Liabilities 

As described in Note 1, in accordance with authoritative guidance for regulated utilities, costs and 
credits on the balance sheet are deferred as regulatory assets and liabilities when it is probable 
that revenue or expense in an amount at least equal to the capitalized cost or credit will result from 
inclusion of those costs or credits in allowable costs for ratemaking purposes in the future. 

All of the Company’s regulated utilities met the regulated accounting criteria during 2021.  The 
resulting regulatory assets and liabilities are shown in the following table.  The following regulatory 
assets and liabilities are included in prepaid and other current assets, other long-term assets, other 
current liabilities and other long-term liabilities on the consolidated balance sheets: 

 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - California Application - Appendix K 
Page 21 of 39



The Company continues to monitor the global outbreak of the COVID-19 pandemic. To date, the 
Company has experienced COVID-19 financial impacts, including an increase in uncollectible 
accounts expense and certain incremental operation and maintenance expenses. The Company 
has also experienced decreased revenues as a result of the waiver of late fees and foregone 
reconnect fees. These impacts are collectively referred to as “financial impacts.”  

In Texas, South Carolina, and Oregon, the Company has commission orders authorizing deferred 
accounting for COVID-19 financial impacts. In California, the Company has a CPUC approved 
Catastrophic Event Memorandum Account (CEMA). The CEMA allows the Company to track and 
recover certain financial impacts related to the COVID-19 pandemic.  

The Company recorded $3.5 million and $2.2 million in regulatory assets for the financial impacts 
related to the COVID-19 pandemic as of December 31, 2021 and December 31, 2020, 
respectively. The Company believes that these regulatory assets are probable for recovery through 
future regulatory proceedings and other available state funds. In February 2022, the Company 
received $2.0 million for recovery of some of these regulatory assets in California.  

On December 22, 2017, President Trump signed into law legislation referred to as the “Tax Cuts 
and Jobs Act” (the “TCJA”), which reduced the Federal corporate income tax rate from 35% to 
21%.  Reductions in accumulated deferred income tax balances due to the reduction in the 
corporate income tax rate to 21% under the provisions of the TCJA will result in amounts previously 
collected from utility customers for these deferred taxes to be refundable to such customers, 
generally through reductions in future rates.  The TCJA includes provisions that stipulate how these 
excess deferred taxes relating to certain accelerated tax depreciation benefits are to be passed 
back to customers.  Potential refunds of other deferred taxes will be determined by our state 
regulators.  The December 31, 2021 consolidated balance sheet reflects impact of the TCJA on our 
regulatory assets and liabilities.  The impact reduced our regulatory assets by $2.2 million and 
increased our regulatory liabilities by $8.1 million.  These adjustments had no impact on our cash 
flows.   

In January 2017, SWS filed an application for a general rate increase (“GRC”) with the CPUC for 
authority to increase rates charged for water service in 2018, 2019, and 2020.  The scheduled 
January 2018 effective date of new rates and the January 2019 effective date of the 2018 step 
filing were delayed by the CPUC.  In December 2017, the CPUC approved an interim rates 
memorandum account to track the difference between the interim rates (which represented existing 
rates) and the final adopted rates effective January 2018.  In May 2019, the CPUC issued Decision 
No. 19-05-029 adopting the GRC for years 2018, 2019, and 2020.  The decision resulted in an 
overall rate increase of $4.86 million or 6.40% for 2018, $2.2 million or 2.72% for 2019, and $2.2 
million for 2020.  The decision also authorized SWS to recover the revenue associated with the 
delay in adopting new 2018 and 2019 rates (the difference between the interim rates and the 
adopted rates).  As of December 31, 2020, the regulatory asset related to the interim rates under-
collection is approximately $3.3 million.  

In March 2020, SWS filed an application for a general rate increase (“GRC”) with the CPUC for 
authority to increase rates charged for water service in 2021, 2022, and 2023. The scheduled 
January 2021 effective date of new rates was delayed by the CPUC. In December 2020, the CPUC 
approved an interim rates memorandum account to track the difference between the interim rates 
(which represented an increase of 1.2% over the exiting rates) and the final adopted rates effective 
January 1, 2021. In October 2021, the CPUC issued Decision No. 21-10-024 adopting the GRC for 
years 2021, 2022, and 2023. The decision resulted in an overall rate increase of $7.78 million or 
9.10% for 2021, $4.2 million or 4.41% for 2022, and $4.3 million or 4.38% for 2023. The 
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Administrative Law Judge’s Ruling in December 2020 also authorized SWS to recover the revenue 
associated with the delay in adopting new 2021 rates (the difference between the interim rates and 
the adopted rates). As of December 31, 2021, the regulatory asset related to the interim rates 
under-collection is approximately $6.7 million. 

As permitted by the CPUC, SWS maintains water supply cost balancing accounts.  Balancing 
accounts track pricing differences between noncontrollable costs authorized in rates such as 
purchased water, purchased power and pump taxes and actual recorded costs, and defers the 
under-collected amounts for future surcharge (“regulatory assets”), or over-collected amounts for 
future surcredit (“regulatory liabilities”) to customers.  Deferred amounts are charged or credited to 
customers over a 12-to 36-month period once approved in accordance with the CPUC Standard 
Practice U-27-W.  This Standard Practice requires the Company to accrue interest on its supply 
cost balancing accounts at the rate prevailing for 90-day nonfinancial commercial paper 
established by the CPUC.  

For the years ended December 31, 2021 and 2020, approximately $1.2 million and $7.7 million of 
net undercollections (including interest), respectively, were recorded in the water supply cost 
balancing accounts.  Amortization of surcharges that are in rates to recover under-collections from 
customers also decreased the water supply cost balancing accounts, as applicable.  During the 
years ended December 31, 2021 and 2020, approximately $4.0 million and $6.0 million of 
surcharges (excluding interest), respectively, were billed to customers which reduced under-
collections in the water supply cost balancing accounts.  

As of December 31, 2021, the water supply cost balancing accounts have approximately $10.2 
million in net cost under-collections.  Currently, there are surcharges in place to recover 
approximately $2.0 million of these under-collections by December 31, 2022.  It is considered 
probable that the remaining $8.2 million will be recovered through a future surcharge allowed by 
the CPUC.  

The low-income ratepayer assistance (“LIRA”) program provides monthly credits to qualifying low 
income customers.  A regulatory asset or liability account captures the net cost of the program that 
provides monthly credits to qualifying low income customers in the form of a surcredit, and also 
related monthly charges to nonqualifying residential customers in the form of a surcharge.  

On April 1, 2015, the Governor of California issued an Executive Order that directed the State 
Water Resources Control Board to impose restrictions on urban water suppliers to achieve a 
statewide 25 percent reduction in potable urban usage through February 2016.  This order was 
subsequently extended through October 2016.  SWS developed a plan in accordance with this 
directive and received authorization of Schedule no. 141.1-Water Shortage Contingency Plan 
which went into effect on August 1, 2015.  Included in this plan is a drought surcharge which was 
billed to applicable customers that use more than a prescribed volume of water.  This drought 
surcharge when billed to customers was recorded as a regulatory liability.  In August 2016, this 
drought surcharge was lifted and is no longer billed to customers.  As approved by the CPUC, the 
Company reduced the drought surcharge liability by $1.0 million in 2020 through a combination of 
refunds to customers and recognition of revenue.  The Company recognized revenue of $0.3 
million for the year ended December 31, 2020, to offset Monterey-style Water Revenue Adjustment 
Mechanism (“Monterey WRAM”) under collections.  At December 31, 2021, the drought surcharge 
regulatory liability balance was $0.3 million.   
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In 2012, Palmetto, which was acquired by the Company in September 2020 (see Note 2), 
purchased certain sewer collection system assets (“PRC Plant”) owned by the city of Columbia, 
South Carolina. The purchase resulted in disputed ratemaking treatment of the purchase price 
Palmetto paid to acquire the assets of Columbia, a municipality. In November 2019, the Palmetto 
utility that purchased the PRC Plant filed a rate case with the SCPSC (see Note 14) which included 
a request to recover the cost of the PRC Plant. In August 2020, the SCPSC issued its order in the 
case which authorized Palmetto to recover $8.5 million of the PRC Plant as a regulatory asset over 
a 9.31-year amortization period which began in September 2020.  

The regulatory asset related to cost of property, net of salvage value, upon retirement is described 
in Note 4.   

6. Other Assets 

Goodwill   
The table below summarizes the changes in the carrying amount of goodwill during the two years 
ended December 31, 2021. 

 

During 2021 and 2020, the annual assessment of goodwill was performed and there was no 
impairment.  There can be no assurances that the Company will not be required to recognize an 
impairment of goodwill in the future due to market conditions or other factors related to the 
Company’s performance.  These market events could include a decline over a period of time in 
valuation multiples of comparable water utility and service companies, declines in the forecasted 
results in the Company’s business plan, such as changes in rate case results or capital investment 
budgets or changes in interest rates.  Recognition of impairment of a significant portion of goodwill 
could negatively affect the Company’s reported results of operations and total capitalization.   

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - California Application - Appendix K 
Page 24 of 39



Intangible Assets   
Intangible assets of $57.3 million and $59.3 million (net of $14.3 million and $12.2 million of 
accumulated amortization) at December 31, 2021 and 2020, respectively, include purchased 
contracts, acquired customer relationships and impact fees, and are amortized on the straight-line 
basis over estimated useful lives ranging from ten to fifty years.  The changes in intangibles in 2021 
include additional purchased water rights of $15.4 thousand and $6.3 thousand of organization 
costs.  The changes in intangibles in 2020 include additional purchased pipeline capacity of $2.9 
million and additional purchased water rights of $1.7 million. 

Intangible assets are comprised of the following: 

 

 

Water rights are not amortizable as they represent indefinite rights to a portion of the annual yield 
of certain watersheds and groundwater basins.   
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Estimated future annual amortization expense for all identifiable intangible assets with finite useful 
lives for the five succeeding years is as follows: 

 

Other Long-Term Assets   
Other long-term assets consist of the following: 

 

To assist in funding the liabilities related to its deferred compensation liabilities, the Company has 
invested in Company-owned life insurance policies (See Note 12, “Employee Benefit Plans”).   

A portion of the Company’s long-term debt is held by CoBank, a cooperative bank owned by the 
customers it serves.  As a stockholder, the Company is eligible to receive a yearly patronage 
distribution.  Patronage distribution amounts are determined by CoBank’s board of directors and 
allocated among customers on the basis of average loan volume.  At the discretion of the board of 
directors, the patronage refund can be distributed as cash or equity as class “A” common stock of 
CoBank in the cooperative.  The Company has recorded a long-term asset related to the CoBank 
equity of $2.2 million and $2.1 million at December 31, 2021 and 2020, respectively. 
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7. Long-term Debt 

Long-term debt consists of the following: 

(in thousands) 2021 2020

6.84% Series "A" Senior Unsecured Notes due 2035 32,667$           35,000$           
4.48% Series "B" Senior Unsecured Notes due 2038 83,337 83,337
4.39% Series "C" Senior Unsecured Notes due 2033 20,000 20,000
4.48% Series "D" Senior Unsecured Notes due 2038 21,663 21,663
4.13% Series "E" Senior Unsecured Notes due 2028 25,000 25,000
4.38% Series "F" Senior Unsecured Notes due 2033 25,000 25,000
4.50% Series "G" Senior Unsecured Notes due 2043 20,000 20,000
4.54% Series "H" Senior Unsecured Notes due 2048 20,000 20,000
3.40% Series "I" Senior Unsecured Notes due 2034 20,000 20,000
3.68% Series "J" Senior Unsecured Notes due 2039 30,000 30,000
2.43% Series "K" Senior Unsecured Notes due 2030 100,000 100,000
3.17% Series "L" Senior Unsecured Notes due 2040 68,000 68,000
3.39% Series "M" Senior Unsecured Notes due 2050 32,000 32,000
Revolving Credit Facility 80,000 -
Bank of America Auto-Borrow Facility 675 -
CUC Promissory Note due 2046 4,915 -

Capital Lease Obligations 11 234

Monarch term loans
Monarch Utilities I, LP ("Monarch")

7.37% fixed rate term loan due 2022 256 1,027
5.77% fixed rate term loan due 2022 22 75
6.10% fixed rate term loan due 2031 20,000 20,000

First mortgage bonds
Suburban Water Systems

9.09% series "B" first mortgage bond due 2022 8,000 8,000
5.64% series "D" first mortgage bond due 2024 15,000 15,000
6.295% series "E" first mortgage bond due 2026 10,000 10,000
4.42% series "F" first mortgage bond due 2035 25,000 25,000
3.70% series "G" first mortgage bond due 2059 32,000 32,000

Total long-term debt payment obligations 693,546 611,336

Unamortized debt issuance costs (4,921) (4,804)
Unamortized discount on Senior Unsecured Notes (16,473) (17,026)
Unamortized fair market value adjustments (a) (628) (674)

Total debt 671,524 588,832

Less:  Current portion of long-term debt (11,298) (1,046)

Long-term debt less current portion 660,226$         587,786$         

December 31,

 

(a) Monarch and Suburban Water Systems debt. 
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Senior Unsecured Notes   
In September 2020, the Company entered into a note purchase agreement (“September 2020 
NPA”) relating to the issuance of par value $200.0 million aggregate principal amount of Series “K”, 
“L” and “M” Senior Unsecured Notes.  Interest is payable semi-annually in arrears on March 14 and 
September 14 of each year, which commenced on March 14, 2021.  All notes issued under the 
September 2020 NPA are due in their entirety on their respective maturity dates.  Debt issuance 
costs of $1.5 million were incurred related to the issuance of notes under the September 2020 NPA 
and are included in Long-term Debt on the consolidated balance sheet.  The Company allocated 
the total debt issuance costs incurred for the notes on a prorated basis using the aggregate 
principal balance.  

In September 2019, the Company entered into a note purchase agreement (“September 2019 
NPA”) relating to the issuance of par value $50.0 million aggregate principal amount of Series “I” 
and “J” Senior Unsecured Notes.  Interest is payable semi-annually in arrears on March 13 and 
September 13 of each year, which commenced on March 13, 2020.  All notes issued under the 
September 2019 NPA are due in their entirety on their respective maturity dates.  Debt issuance 
costs of $0.2 million were incurred related to the issuance of notes under the September 2019 NPA 
and are included in Long-term Debt on the consolidated balance sheet.  The Company allocated 
the total debt issuance costs incurred for the notes on a prorated basis using the aggregate 
principal balance.  

In May 2018, the Company entered into a note purchase agreement (“May 2018 NPA”) relating to 
the issuance of par value $90.0 million aggregate principal amount of Series “E”, “F”, “G,” and “H” 
Senior Unsecured Notes.  Interest is payable semi-annually in arrears on May 17 and 
November 17 of each year, which commenced on November 17, 2018.  All notes issued under the 
May 2018 NPA are due in their entirety on their respective maturity dates.   

In April 2018, the Company entered into a note purchase agreement (“April 2018 NPA”) relating to 
the issuance of $160.0 million aggregate principal amount of Series “A”, “B”, “C,” and “D” Senior 
Unsecured Notes.  The Series “A” notes were issued at par in an exchange for $35.0 million of the 
Company’s previously issued senior secured notes.  The Series “B” notes, in the original principal 
amount of $83.3 million, were issued in an exchange for $65.0 million of the Company’s previously 
issued senior secured notes, resulting in a discount of $18.3 million.  The Company accounted for 
the exchanges of these notes as a debt modification.  The Series “C” and “D” notes were new 
issuances at par value.  Interest is payable semi-annually in arrears on March 13 and 
September 13 of each year, which commenced on September 13, 2018.  The Company is required 
to make $2.3 million annual principal payments on the Series “A” Notes which commenced on 
September 13, 2021 and will continue each anniversary thereof to and including the maturity date.  
All other series of the notes issued under the April 2018 NPA are due in their entirety on their 
respective maturity dates.   

Debt issuance costs of $1.3 million were incurred related to the issuance of notes under the 
April 2018 NPA and May 2018 NPA and are included in Long-term Debt on the consolidated 
balance sheets.  The Company allocated the total debt issuance costs incurred for the notes on a 
prorated basis using the aggregate principal balance. 

The terms of the Senior Unsecured Notes issued under the April 2018 NPA, May 2018 NPA, 
September 2019 NPA, and September 2020 NPA are subject to standard debt covenants including 
a capitalization ratio not to exceed 65% and an interest coverage ratio of less than 2 to 1.  The 
Company was in compliance with the covenants for the year ended December 31, 2021.  The 
Company may redeem the Senior Unsecured Notes, in whole or in part, at a redemption price 
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equal to 100% of the principal amount plus a “make-whole” premium as set forth in the respective 
note purchase agreements.   

Revolving Credit Facility   
In April 2018, the Company entered into a bank credit agreement (“2018 Revolver”) with various 
financial institutions. In February 2020, the 2018 Revolver was amended to add an additional 
lender.  The amendment also increased the total commitments from $100.0 million to $110.0 
million. In April 2021, the 2018 Revolver was amended to increase the total commitments from 
$110.0 million to $200.0 million, extend the maturity from 2023 to 2026, and replace an existing 
lender with a new lender.  Borrowings under the 2018 Revolver bear interest, at the Company’s 
option, at a base rate or a LIBOR rate, in each case plus an applicable margin.  The base rate is 
equal to the greater of the federal funds rate plus 0.50%, the LIBOR rate based on a one-month 
interest period plus 1%, and floating rate announced by PNC Bank as its “prime rate.”  The rate as 
of December 31, 2021 was 3.375%.  The 2018 Revolver is subject to standard financial and other 
restrictive covenants, including maintenance of a capitalization ratio not to exceed 65% and an 
interest coverage ratio not to exceed 2 to 1.  The bank credit agreement also supports periodic 
issuance of contingent standby letters of credit as needed for general business purposes.  There 
were $0.8 million in letters of credit outstanding against the 2018 Revolver at December 31, 2021.   

CUC Promissory Note 
In February 2021, the Company acquired regulated water and wastewater assets serving 
approximately 2,200 equivalent dwelling units in South Carolina (see Note 2) for a seller financed 
note of $5.0 million (“CUC Note”) and $0.3 million in cash. The CUC Note has a stated annual 
interest of 5.0% with principal and interest payments due monthly through the maturity date.  
 
Capital Lease Obligations   
The Company has a master lease agreement for the purpose of financing a portion of its vehicle 
fleet.  Leases under the agreement have an initial term of 367 days with automatic annual 
extensions until terminated by either party, have variable end dates determined by type of vehicle, 
are structured as capital leases and are secured by the leased assets.  The lease rate is based on 
the 90-day LIBOR rate in effect on each lease commencement date plus 190 basis points and is 
updated monthly.  At December 31, 2021 and 2020, the Company’s outstanding balance under this 
agreement was $11 thousand and $0.2 million, respectively.   

Monarch Term Loans   
The Company’s wholly owned subsidiary, Monarch Utilities I, LP (“Monarch”), has term loans that 
are secured by substantially all of the assets of Monarch, which had a net book value of $165.9 
million at December 31, 2021.  Monarch is subject to the maintenance of certain financial and other 
restrictive covenants.  Monarch was in compliance with these covenants for the years ended 
December 31, 2021 and 2020.   

First Mortgage Bonds   
The Company’s wholly owned subsidiary, SWS, has five series of first mortgage bonds.  The bonds 
are secured by a first mortgage indenture and deed of trust against substantially all of the assets of 
SWS.  

Interest on the first mortgage bonds is payable semiannually and they may be redeemed at any 
time prior to maturity at par plus a call premium.  Additional mortgage bonds may be issued subject 
to the provisions of the SWS mortgage bond indentures and the bond purchase agreement of each 
series.  The mortgage bond indenture limits the amount of dividends that SWS may pay to the 
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Company.  The Company was in compliance with loan agreement covenants at December 31, 
2021 and 2020.   

Aggregate Maturities   
Total annual maturities of the revolving credit facility and debt outstanding at December 31, 2021 
are as follows: 

 

8. Other Liabilities 

Other Current Liabilities   
Other current liabilities and deferred credits consist of the following: 
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Other Long-Term Liabilities   
Other long-term liabilities consist of the following: 

 

Asset Retirement Obligations   
As described in Note 1, the Company records obligations for the fair value of the legal liability for 
asset retirement obligations associated with its wells and other infrastructure.  Because retirement 
costs for the utilities’ assets have been recovered through rates prior to the time of retirement, the 
Company defers any timing differences between rate recovery and depreciation expense as either 
a regulatory asset or a regulatory liability.  

The following is a reconciliation of the beginning and ending aggregate carrying amount of asset 
retirement obligations, which is included in “Other Long-Term Liabilities” on the consolidated 
balance sheets as of December 31, 2021 and 2020: 

 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - California Application - Appendix K 
Page 31 of 39



9. Income Taxes 

The components of the provisions (benefit) for income taxes are as follows: 

 

A reconciliation of the statutory federal income tax rate to the Company’s effective tax rate is as 
follows: 
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Deferred tax assets and liabilities consist of the following: 

 

The Company had $0.2 million and no net federal operating loss carryforwards at December 31, 
2021 and 2020, respectively.  

At December 31, 2021 and 2020, the Company had net state operating loss carryforwards of $1.5 
million and $1.0 million, respectively, prior to the consideration of a valuation allowance.  The 
Company had a $0.4 million valuation allowance at December 31, 2021 and 2020 in a jurisdiction 
for which the Company determined utilization is remote.   

Based upon the Company’s current and historical pre-tax operating results, management believes 
it is more likely than not that the Company will realize the benefit of its remaining deferred income 
tax assets.  Management believes the existing net deductible temporary differences will reverse 
during periods in which the Company generates net taxable income.  However, there can be no 
assurance that the Company will generate any earnings or any specific level of continuing earnings 
in future years.  Management regularly reviews the recoverability of deferred income tax assets 
and has determined that no additional valuation allowances were necessary at December 31, 2021 
and 2020.  

The Company is subject to federal and various state income taxes.  Tax regulations within each 
jurisdiction are subject to the interpretation of related tax laws and regulations and require 
significant judgment to apply.  The statute of limitations for federal income tax return examinations 
is 3 years and 4 years for most states.  The federal income tax liabilities of the Company have 
been determined whether by reason of completed audits or the statute of limitations having run for 
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all tax years up to and including 2017.  Refer to the chart below for the federal statute of limitations 
for the open tax years. 

 

The Company is included in its parent company consolidated tax return.  For 2021 and 2020, the 
Company did not record any uncertain tax positions as a tax expense line item in the consolidated 
statement of operations.   

In response to the COVID-19 pandemic, President Donald Trump signed into law the Coronavirus 
Aid, Relief, and Economic Security (“CARES”) Act on March 27, 2020. The CARES Act provides 
numerous tax provisions and other stimulus measures, including temporary changes regarding the 
prior and future utilization of net operating losses, temporary changes to the prior and future 
limitations on interest deductions, temporary suspension of certain payment requirements for the 
employer portion of Social Security taxes, technical corrections from prior tax legislation for tax 
depreciation of certain qualified improvement property, and the creation of certain refundable 
employee retention credits. The Company evaluated the provisions of the CARES Act and 
concluded that the associated impacts do not have a material effect on its financial position or 
liquidity. 
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10. Commitments and Contingencies 

Lease Commitments   
The Company leases equipment and office facilities under operating and capital leases that expire 
through 2050.  Aggregate rental expense under all operating leases was $1.7 million for each the 
years ended December 31, 2021 and 2020.  At December 31, 2021, the future minimum 
commitments under existing noncancelable capital and operating leases are as follows: 

 

Water Supply Commitments   
Certain of the Texas Utilities regulated utilities and a wholesale water entity have water supply 
contracts providing for the purchase of water.  These agreements require the Company to 
purchase minimum quantities of water or capacity annually at a specified price.  In some cases, the 
amount is subject to increases in future periods for production costs increases and may also 
increase, but not decrease, if average actual usage exceeds a specified amount.  At December 31, 
2021, the estimated minimum annual purchase commitment for the agreements is $3.0 million in 
2022.  The commitment is reduced to $2.8 million in 2024 and increases to $5.2 million by 2060 
due to further volumetric purchase commitment escalation.  

Litigation and Other Matters   
The Company is involved in other routine legal and administrative proceedings arising during the 
ordinary course of business.  Management believes that the ultimate disposition of such matters 
will not have a material adverse effect on the Company’s consolidated financial position, results of 
operations or cash flows.  Any related legal costs are expensed when incurred.   

Certain Contractual Commitments and Indemnities   
During the normal course of business, the Company enters into agreements containing indemnities 
pursuant to which it may be required to make payments in the future.  These indemnities are in 
connection with facility leases and liabilities and operations and maintenance, and construction 
contracts entered into by the Company’s contract services businesses.  The duration of these 
indemnities, commitments and guarantees varies, and in certain cases, is indefinite.  Substantially 
all of these indemnities provide no limitation on the maximum potential future payments the 
Company could be obligated to make and is not quantifiable.  The Company has not recorded any 
liability for these indemnities. 
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11. Consolidated Statements of Cash Flows 

The following information supplements the Company’s consolidated statements of cash flows. 

 
 

12. Employee Benefit Plans 

401(k) Retirement Plans 
Substantially all employees are eligible to participate in the 401(k) retirement plan the Company 
sponsors, which is a defined contribution plan.  For the years ended December 31, 2021 and 2020, 
the Company made discretionary matching contributions to the plan that vested immediately.  The 
Company’s expense related to its matching contributions was $2.5 million and $2.2 million for the 
years ended December 31, 2021 and 2020, respectively. 

Supplemental Executive Retirement Plan (“SERP”) 
A nonqualified supplemental executive retirement plan (“SERP”) was originally established for 
certain key executives and officers for the purpose of providing supplemental income benefits to 
plan participants or their survivors upon retirement or death.  The sole remaining participant in the 
SERP is a former Chief Executive Officer of the Company who retired in May 2009.  Accordingly, 
there are no current employees participating.  Additionally, there are no intentions of selecting any 
other participants.  The total SERP liability was $0.9 million and $1.0 million at December 31, 2021 
and 2020, respectively.  The SERP is an unfunded plan. 

Deferred Compensation Plan (“DCP”) 
The Company has a nonqualified deferred compensation plan (“DCP”) that permits key employees 
to annually elect to defer a portion of their compensation until their retirement.  The retirement 
benefit to be provided is based upon the amount of compensation deferred.  Interest expense on 
deferred compensation was $0.3 million and $0.4 million for each for the years ended 
December 31, 2021 and 2020, respectively. The total deferred compensation liability was $9.9 
million and $8.4 million for the years ended December 31, 2021 and 2020, respectively. 

To assist in funding the deferred compensation liability, the Company has invested in company-
owned life insurance policies.  The cash surrender value of these policies was $9.7 million and $9.4 
million for years ending December 31, 2021 and 2020, respectively and is included in other long-
term assets in the accompanying consolidated balance sheets (see Note 6). 
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13. Related Party Transactions 

Parent Debt 
In September 2010, the Parent entered into a $130 million note payable with its shareholders (the 
“Shareholders’ Note"). In August 2015, the Shareholders’ Note was amended to include all 
outstanding principal and interest in the balance, extend the maturity from September 2025 to 
September 2030 and modify the annual interest rate from 10.5% to 7.7%. The new balance was 
$169.5 million.  Interest payments were made semi-annually during 2021 and 2020.  The Company 
made a $85.0 million and $31.0 million dividend to the Parent in 2021 and 2020, respectively, to 
fund interest payments. 

The Shareholders’ Note has one financial covenant which references the Company, specifically 
that the consolidated debt of the Parent and the Company is limited to 80% of the consolidated 
capitalization of the Parent and the Company.  Should this ratio exceed 80%, and the default not 
be cured within the 30-day cure period, the Shareholders’ Notes are automatically accelerated and 
become immediately fully due and payable to its shareholder. 

14. Rate Case Matters 

SWS 
In March 2020, SWS filed an application for a GRC with the CPUC for authority to increase rates 
charged for water service by $14.3 million or 17.33% in 2021, by $5.8 million or 6.04% in 2022, and 
by $5.8 million or 5.70% in 2023. The scheduled January 1, 2021 effective date of new rates was 
delayed by the CPUC.  In December 2020, the CPUC approved interim rates and approved an 
interim rates memorandum account for the purpose of tracking the difference between the interim 
rates (which represented an inflationary increase of 1.2% over the existing rates) and the final 
adopted rates scheduled to be effective retroactively to January 1, 2021. 

In October 2021, the CPUC issued Decision No. 21-10-024 adopting rate increases in 2021, 2022, 
and 2023. The decision results in an overall rate increase of $7.8 million or 9.10% for 2021, $4.2 
million or 4.41% for 2022, and $4.3 million or 4.38% for 2023. 

In November 2021, the CPUC authorized the company to implement the 2022 step rate increase of 
$4.2 million or 4.41% for 2022, and $4.3 million or 4.38% for 2023. 

In November 2019, the CPUC authorized the Company to implement the 2020 step rate increase 
of $2.2 million with new rates effective January 1, 2020.  

Monarch 
In July 2020, Monarch filed an application with the PUCT for authority to increase rates charged for 
water service by $3.2 million or 9.8% and wastewater service by $0.6 million or 14.3%.  In February 
2022, the PUCT issued an order approving final rates supporting a revenue increase of $2.7 million 
or 8.2% for water service and $0.2 million or 4.2% for wastewater service. 

KIU 
In November 2021, KIU filed an application requesting authority to increase annual revenues for 
water and sewer by $1.4 million, or 14.1%. The case is currently pending before the SCPSC with 
an expected decision in May 2022. 
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Palmetto 
In November 2019, one of Palmetto’s wastewater utilities filed a rate case with the SCPSC for a 
base rate increase of $6.0 million or 27.9%. In August 2020, the SCPSC issued its order in the 
case which authorized a base rate increase of $3.2 million or 14.9%. 

In June 2021, a South Carolina utility filed an application requesting authority to increase annual 
revenues for sewer service by $0.5 million, or 13.6%. In December 2021, the SCPSC issued its 
decision in the case authorizing a revenue increase of $0.1 million, or 3.7%. 
 
Other Subsidiaries 
In September 2020, two of the Company’s utilities in Oregon filed applications for rate increases 
with the Oregon Public Utility Commission (“OPUC”) to increase rates charged for water service by 
$0.1 million or 10.3% and $0.2 million or 32.1%. In January 2021, the Company entered into a 
settlement agreement with all parties resulting in a rate increase of $0.1 million or 9.0% and $0.1 
million or 17.1%. New rates were effective in May 2021. 

15. Noncontrolling Interest 

The financial results of a majority-owned subsidiary are consolidated into the Company’s operating 
results and financial position, with the noncontrolling ownership interest recognized in the 
consolidated statement of operations as net income attributable to noncontrolling interest, and as 
equity attributable to the noncontrolling interest within total stockholder’s equity.  In 
September 2017, the Company formed Shelby Ridge Utility Systems, LLC (“SRUS”) and is the 
Class A member of SRUS.  The noncontrolling interest represents a 20% third-party interest in 
SRUS, which is comprised of Class B units issued in conjunction with the 2018 acquisition of the 
assets of a nonregulated wastewater utility in Alabama. The Company, as the Class A Member, 
has the option to purchase all Class B units, which is exercisable at any time following the fifteenth 
anniversary of the acquisition, and also has the contingent obligation to purchase all of the Class B 
units if the Class B member exercises their option to do so, which is exercisable either on the tenth 
or fifteenth anniversary of the acquisition. 

16. Other Operating Gain 

In April 2021, the Company sold intangible water rights in California for $1.3 million and recognized 
a gain on the sale of $1.2 million and is included in other operating gain, net in the 2021 statement 
of operations. 

The Company’s utilities in Texas generally operate under Certificates of Public Convenience and 
Necessity (“CCN”).  Texas state laws provide that no public or private agency can install facilities 
within the service area of a public utility which has a CCN for that jurisdiction, in order to compete 
with it, without the agreement of the CCN holder.  However, Texas Senate Bill 573 allows 
landowners with at least 25 acres of land to “opt out” of CCNs by filing with the Public Utilities 
Commission of Texas.  In May 2021, the Company received $5.0 million from a third party related 
to an opt out from a CCN in Texas. This is included in other operating gain, net on the consolidated 
statements of operations for 2021.   

In association with a final rate case order for one of the Company’s utilities in Oregon, the 
Company recorded a gain of $0.7 million related to excess asset capacity becoming used and 
useful. This gain is included in other operation gain, net in the 2021 statement of operations. 
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In February 2020, the Company sold intangible water rights in California for $2.4 million. The gain 
on the sale was $2.1 million and is included in other operating gain in the 2020 statement of 
operations. 

17. Subsequent Events 

Management has evaluated events and transactions that occurred after December 31, 2021, 
through April 14, 2022, which is the date these financial statements were available to be issued, for 
inclusion in these financial statements. 

In April 2022, the Company made a $20.0 million dividend payment to the Parent. 

In March 2022, the Company acquired the assets of two water utility systems serving 
approximately 100 equivalent dwelling units in in Cooke County, Texas area for $0.2 million in 
cash. This acquisition allowed the Company to expand its operations in the state of Texas. 

In March 2022, the Company acquired the assets of wastewater collection and treatment systems 
serving approximately 2,600 equivalent dwelling units in portions of Fairfield, Lexington, Richland, 
and Orangeburg Counties outside of Columbia, South Carolina for $4.0 million in cash. This 
acquisition allowed the Company to expand its operations in the state of South Carolina. 
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1 

This TRANSACTION AGREEMENT (this Agreement ), dated as of August 26, 2022, 
by and among Corix Infrastructure Inc., a corporation incorporated under the laws of the Province 
of British Columbia ( Corix ), Corix Infrastructure (US) Inc., a Delaware corporation ( CIUS  
and together with Corix, the Corix Parties ), IIF Subway Investment L.P., a Delaware limited 
partnership IIF Subway , SW Merger Acquisition Corp., a Delaware corporation ( SWMAC ) 
and SouthWest Water Company, a Delaware corporation ( SWWC  and together with IIF Subway 
and SWMAC, the SWWC Parties,  and the SWWC Parties together with the Corix Parties, the 
Parties  and each a Party ).  

WITNESSETH 

WHEREAS, (a) Corix owns 100% of the Equity Interests of CIUS and the Canadian Water 
Entities and (b) IIF Subway and Bazos CIV L.P., a Delaware limited partnership Bazos  
collectively own 100% of the Equity Interests of SWMAC, which in turn owns 100% of the Equity 
Interests of SWWC; 

WHEREAS, pursuant to the terms of this Agreement, the Corix Parties and the SWWC 
Parties desire to combine (a) the U.S. and Canadian water and wastewater operations of Corix and 
the Service Business (the Corix Water Business ) and (b) the business operations of SWWC (the 
SWWC Business ), and upon the consummation of the transactions set forth herein, (i) CIUS will 

hold the Corix Water Business, (ii) IIF Subway will contribute or cause to be contributed to CIUS 
the SWWC Business (through the contribution of SWMAC) in exchange for CIUS Common Stock 
to be issued to SWMAC Holdco (as defined below) and, immediately after and in connection with 
such contribution, SWMAC will merge with and into CIUS with CIUS surviving such merger, as 
further described in Article I (such transactions, the Business Combination );  

WHEREAS, prior to the consummation of the Business Combination, Corix will, subject 
to the terms of this Agreement, take or cause to be taken the actions set forth on Exhibit C, 
substantially in the form described thereon, to (a) distribute, assign and transfer the Excluded 
Business  (the Excluded Business Carveout ), (b) distribute, assign and transfer to a newly-

Intermediate Newco n Subsidiaries of Corix whose 
operations constitute the Corix Water Business (the Canadian Water Entities ) (the Canadian 
Business Restructuring ), whereupon all of the stock of Intermediate Newco will be owned by 
CIUS and (c) contribute, transfer, assign and convey to one or more Contributed Corix Entities all 
Contributed Corix Water Assets held by Corix or an Affiliate of Corix other than a Contributed 
Corix Entity and transfer or cause to be transferred to one or more Contributed Corix Entities all 
Corix Water Personnel employed by Corix or an Affiliate of Corix other than a Contributed Corix 
Entity (the transactions described in clauses (a), (b) and (c) immediately above, collectively, the 
Corix Restructuring  in accordance with the terms of Section 7.8; 

WHEREAS, prior to the consummation of the Business Combination, IIF Subway shall 
cause a restructuring to occur of the outstanding Equity Interests in SWMAC such that the 
shareholders of SWMAC shall cause a new holding company, which is anticipated to be a limited 
partnership, to be formed under the laws of Delaware or another U.S. state  ( SWMAC Holdco ) 
that will hold 100% of the o SWMAC 
Restructuring , and following consummation of the Business Combination, (i) SWMAC Holdco 
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will hold 50% of the outstanding Equity Interests in CIUS and (ii) SWMAC Holdco (or an Affiliate 
thereof) will hold 50% of the outstanding Equity Interests in the SHL JV (as defined below); 

WHEREAS, in connection with the consummation of the Business Combination, (a) 
Coombs older of Corix, will form a new Delaware limited 

SHL JV  contribute, transfer, assign and convey to SHL JV 100% of the 
receivable of the CIUS Shareholder Loan, (b) SWMAC Holdco (or another entity formed by the 
owners of the SWWC Shareholder Loan to own the SHL JV equity interests) will contribute, 
transfer, assign and convey to SHL JV 100% of the receivable of the SWWC Shareholder Loan 
and shall purchase limited partnership units of SHL JV from Coombs in exchange for cash in an 
amount equal to 50% of the difference between the Par Value of the SWWC Shareholder Loan 
and the Par Value of the CIUS Shareholder Loan as determined in accordance with Section 2.2 

SHL Balancing Payment , and (c) Coombs and SWMAC Holdco shall enter into a limited 
partnership agreement governing SHL JV that will be consistent with the CIUS Shareholders 
Agreement, taking into account that the purpose of the SHL JV shall be solely to hold such 
receivables and SHL JV will not conduct any business otherwise (the transactions described in (a), 
(b) and (c), SHL Restructuring ; 

WHEREAS, in connection with the Business Combination, (a) IIF Subway, if applicable 
pursuant to Sections 2.3 or 2.4, may be required to pay or cause to be paid to Corix (or to CIUS or 
another Person upon mutual agreement of IIF Subway and Corix) an equalization transfer payment 
in an amount to be determined subject to the applicable terms and conditions of this Agreement 
(the Equity Balancing Payment ), which amount may be adjusted following the consummation 
of the Business Combination in accordance with the terms of this Agreement, and (b) Corix, if 
applicable pursuant to Sections 2.3 or 2.4, may be required to pay or cause to be paid to IIF Subway 
(or to CIUS or another Person upon mutual agreement of IIF Subway and Corix) the Equity 
Balancing Payment, which amount may be adjusted following the consummation of the Business 
Combination in accordance with the terms of this Agreement; 

WHEREAS, concurrently with the execution and delivery hereof, (a) as a condition to the 
willingness of Corix to enter into this Agreement, IIF Subway has delivered or caused to be 
delivered to Corix a commitment letter (the IIF Balancing Payment Commitment Letter ) from 
IIF US Holding 2 LP, a Delaware limited partnership (the IIF Sponsor ), pursuant to which, and 
on the terms and conditions thereof, the IIF Sponsor has committed to provide (i) the SHL 
Balancing Payment and (ii) the Estimated Adjusted Equity Balancing Payment Amount (if payable 
to Corix (or to CIUS or another Person upon mutual agreement of IIF Subway and Corix) in 
accordance with the terms of this Agreement) to IIF Subway, as set forth therein (the IIF 
Balancing Payment Commitment ); and (b) as a condition to the willingness of IIF Subway to 
enter into this Agreement, Corix has delivered or caused to be delivered to IIF Subway a Balancing 
Payment Commitment letter (the Corix Balancing Payment Commitment Letter ) from Varese 
IRR LP, a limited partnership formed under the laws of the Province of Manitoba (the Corix 
Sponsor ), pursuant to which, and on the terms and conditions thereof, the Corix Sponsor has 
committed to provide or cause to be provided the Estimated Adjusted Equity Balancing Payment 
Amount (if payable to IIF Subway (or to CIUS or another Person upon mutual agreement of IIF 
Subway and Corix) in accordance with the terms of this Agreement) to Corix, as set forth therein 
(the Corix Balancing Payment Commitment ); 
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WHEREAS, upon the consummation of the Business Combination, Coombs and Corix 
will collectively own 50% of the outstanding CIUS Common Stock and SWMAC Holdco will 
own 50% of the outstanding CIUS Common Stock; 

WHEREAS, in connection with the Business Combination and subject to the terms of this 
Agreement, at the Closing, (a)  Corix and IIF Subway, or Affiliates thereof, will enter into a 
shareholders agreement of CIUS in accordance with the terms set forth on Exhibit A (the CIUS 
Shareholders Agreement ) and (b) subject to Section 7.7, CIUS, Corix and an Affiliate of Corix 
that retains ownership of the Excluded Business as of the Closing Date (such Affiliate, 
Remainco , will enter into a transition services agreement in accordance with the terms set forth 

on Exhibit B and this Agreement (the Transition Services Agreement ); 

WHEREAS, (a) the Board of Directors of CIUS (the CIUS Board ) has approved, 
adopted, declared advisable and recommended that Corix approve this Agreement and the 
transactions contemplated hereby, and (b) the Board of Directors of Corix (the Corix Board ) has 
approved, adopted, declared advisable this Agreement and the transactions contemplated hereby; 

WHEREAS, (a) the Board of Directors of SWWC has approved, adopted and declared 
advisable this Agreement and recommended that SWMAC, as the sole shareholder of SWWC, 
approve this Agreement and the transactions contemplated hereby, (b) the Board of Directors of 
SWMAC (the SWMAC Board ) has approved, adopted and declared advisable this Agreement 
and recommended that IIF Subway and Bazos, as the shareholders of SWMAC, approve this 
Agreement and the transactions contemplated hereby, (c) IIF Subway has approved and adopted 
this Agreement and the transactions contemplated hereby, including the SWMAC Restructuring 
and (d) MR Bazos LP, as the sole limited partner of Bazos, has consented to the transactions 
contemplated hereby pursuant to that certain letter agreement entered into by and between IIF 
Subway and MR Bazos LP on the date hereof Bazos Letter Agreement ; and 

WHEREAS, for U.S. federal income tax purposes, the Parties intend that (a) the making 
of the SHL Balancing Payment be treated as a sale of a portion of the equity interests in SHL JV 
pursuant to Section 1001 of the Code; (b) the making of the Equity Balancing Payment be treated 
as, in the case of the Equity Balancing Payment made by IIF Subway to Corix (or to CIUS or 
another Person upon mutual agreement of IIF Subway and Corix), a sale of a portion of the CIUS 
Common Stock pursuant to Section 1001 of the Code (or, if made to CIUS or another Person upon 
mutual agreement, a purchase of CIUS Common Stock pursuant to Section 1032 of the Code or 
another Section of the Code, as applicable), and, in the case of the Equity Balancing Payment made 
by Corix to IIF Subway (or to CIUS or another Person upon mutual agreement of IIF Subway and 
Corix), a sale of a portion of the Equity Interests in SWMAC pursuant to Section 1001 of the Code 
followed by a contribution of such Equity Interests to CIUS; (c) the SWMAC Equity Exchange 

368(a) of the Code and the Treasury Regulations thereunder, to which each of CIUS and SWMAC 

he Treasury Regulations 
thereunder. 
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NOW, THEREFORE, in consideration of the mutual covenants contained herein and 
other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the Parties, intending to be legally bound, hereby agree as follows:  

ARTICLE I 
 

THE BUSINESS COMBINATION AND RELATED RESTRUCTURING MATTERS 

1.1 Restructuring Matters and Business Combination. On the terms and subject to the 
conditions set forth in this Agreement, the following transactions shall occur prior to or in 
connection with the consummation of the Business Combination. 

(a) Corix Restructuring.  The Corix Parties shall cause the Corix Restructuring 
to occur. 

(b) SWMAC Restructuring.  IIF Subway will cause the SWMAC Restructuring 
to occur. 

(c) The SHL Restructuring. Corix and IIF Subway will cause the SHL 
Restructuring to occur, including the payment of the SHL Balancing Payment. 

(d) The Acquisition of SWMAC.  

(i) IIF Subway shall cause SWMAC Holdco to contribute, transfer, 
assign and convey to CIUS all of the outstanding Equity Interests in SWMAC (the 
SWMAC Interests ) in exchange for shares of CIUS Common Stock (the SWMAC 

Equity Exchange ). 

(ii) CIUS and SWMAC shall file a certificate of merger (the Certificate 
of Merger ) with the Delaware Secretary of State and make all other filings or recordings 
required by the Delaware Law to effect a merger pursuant to which SWMAC will merge 
with and into CIUS (the Merger ), with CIUS as the surviving corporation, and the 
Merger shall become effective at such time (the Merger Effective Time ) as the Certificate 
of Merger is duly filed with the Delaware Secretary of State (or at such later time as CIUS 
and SWMAC shall agree and is specified in the Certificate of Merger). 

(iii) At the Merger Effective Time, (i) each share of common stock of 
SWMAC outstanding immediately prior to the Merger Effective Time shall be 
automatically canceled and retired and shall cease to exist, and (ii) each share of common 
stock of CIUS outstanding immediately prior to the Merger Effective Time shall remain 
outstanding as the capital stock of CIUS as the surviving corporation in the Merger. 

(e) The Parties shall cause the payment of the Estimated Adjusted Equity 
Balancing Payment Amount to be made in accordance with the terms of Section 2.3. 

(f) To the extent that the outstanding Equity Interests in Inland Pacific 
Resources Inc. and Corix Utility Systems (Georgia) Inc. are not, following the Merger Effective 
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Corix and SWMAC Holdco will reasonably cooperate to cause CIUS to take such actions as may 
be necessary such that the shares of Inland Pacific Resources Inc. and Corix Utility Systems 

pursuant to Section 1.1(g) ( Excluded Property Transactions ); provided that no such actions shall 
sonably withheld, conditioned 

or delayed) if such actions could reasonably be expected to result in or give rise to (i) any cost or 
decrease in value of CIUS or any Affiliate in excess of $250,000 (individually or in the aggregate), 
or (ii) result in any material non-monetary adverse impact or any adverse monetary impact in 
excess of $250,000 (individually or in the aggregate) in either case on any SWWC Party (including 
SWMAC Holdco), in each case, taking into account any indemnity or cost reimbursement provided 
by Corix. 

(g) Contributions to Intermediate Newco.  Following the Merger Effective 
Time and the consummation of any Excluded Property Transactions, CIUS shall contribute, 
transfer, assign and convey to Intermediate Newco all of the outstanding Equity Interests in Inland 
Pacific Resources Inc., Corix Utility Systems (Georgia) Inc., SWWC and the SWWC Subsidiaries, 
and in exchange therefor, Intermediate Newco shall (A) issue to CIUS shares of common stock of 
Intermediate Newco and (B) a -party debt including 
any third-party debt assumed by CIUS from SWMAC pursuant to the Merger. 

ARTICLE II 
 

CLOSING; EQUITY BALANCING PAYMENT 

2.1 Closing.  The closing of the Business Combination (the Closing ) shall take place 
at the offices of Skadden, Arps, Slate, Meagher & Flom LLP, 1440 New York Avenue, 
Washington, D.C., 2005, or remotely by electronic exchange of executed documents at 10:00 a.m., 
New York time, on the day that is no later than fifteen (15) Business Days after the day on which 
the conditions precedent set forth in Article VIII (other than those conditions that by their nature 
are to be satisfied at the Closing, but subject to the satisfaction or waiver of those conditions at 
such time) are satisfied or waived in accordance with this Agreement, or at such other place and 
time or on such other date as the Parties may mutually agree in writing.  The date on which the 
Closing occurs is referred to in this Agreement as the Closing Date.   

(a) Certain Corix Deliverables at Closing.  At the Closing, Corix shall deliver, 
or cause to be delivered, to SWMAC Holdco (or, in the case of clause (i) below, to CIUS or another 
Person upon mutual agreement of IIF Subway and Corix) the following:  

(i) the Estimated Adjusted Equity Balancing Payment Amount, if 
payable by Corix in accordance with Section 2.3; 

(ii) the CIUS Shareholders Agreement, duly executed by CIUS, 
Coombs and Corix;  

(iii) if applicable in accordance with Section 7.7, the Transition Services 
Agreement, duly executed by CIUS, Remainco and Corix; 
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(iv) a certificate duly executed by an authorized officer of each of the 
Corix Parties to the effect that the conditions set forth in Sections 8.3(a), 8.3(b) and 8.3(c) 
are satisfied, in a form and substance reasonably satisfactory to IIF Subway;  

(v) copies (or other evidence) of all valid approvals or authorizations of, 
filings or registrations with, or notifications to, all Governmental Entities required to be 
obtained, filed or made by Corix in satisfaction of Section 8.1(a); 

(vi) an IRS Form W-8 duly completed and executed by Corix and each 
other entity that will receive payments hereunder;  

(vii) evidence of the completion of the Corix Restructuring in accordance 
with the terms of this Agreement;  

(viii) any SWMAC Equity Exchange documentation (to which CIUS is a 
party) that is necessary to implement the SWMAC Equity Exchange in accordance with 
the terms of this Agreement, duly executed by CIUS; and 

(ix) any SHL Restructuring documentation to which Coombs or another 
Affiliate of Corix is a party that is necessary to implement the SHL Restructuring in 
accordance with the terms of this Agreement, duly executed by such entity.  

(b) Certain IIF Subway Deliverables at Closing.  At the Closing, IIF Subway 
shall deliver, or cause to be delivered, to Corix (or, in the case of clause (i) below, another Person 
upon mutual agreement of IIF Subway and Corix) the following:  

(i) the Estimated Adjusted Equity Balancing Payment Amount, if 
payable by IIF Subway in accordance with Section 2.3; 

(ii) the SHL Balancing Payment Amount in accordance with 
Section 1.1(c) and any SHL Restructuring documentation to which SWMAC Holdco or 
another Affiliate of IIF Subway is a party that is necessary to implement the SHL 
Restructuring in accordance with the terms of this Agreement, duly executed by such 
entity; 

(iii) the CIUS Shareholders Agreement, duly executed by SWMAC 
Holdco; 

(iv) a certificate duly executed by an authorized officer of each of the 
SWWC Parties to the effect that the conditions set forth in Sections 8.2(a), 8.2(b) and 8.2(c) 
are satisfied, in a form and substance reasonably satisfactory to Corix;  

(v) an IRS Form W-9 duly completed and executed by each of IIF 
Subway, Bazos, and SWMAC Holdco;  

(vi) copies (or other evidence) of all valid approvals or authorizations of, 
filings or registrations with, or notifications to, all Governmental Entities required to be 
obtained, filed or made by the SWWC Parties in satisfaction of Section 8.1(a);  
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(vii) evidence of the completion of the SWMAC Restructuring in 
accordance with the terms of this Agreement; and 

(viii) any SWMAC Equity Exchange documentation (to which SWMAC 
Holdco or SWMAC is a party) that is necessary to implement the SWMAC Equity 
Exchange in accordance with the terms of this Agreement, duly executed by SWMAC 
Holdco or SWMAC (as applicable). 

2.2 Calculation of SHL Balancing Payment. No later than twelve (12) Business Days 
prior to the Closing Date, the Parties will calculate the SHL Balancing Payment, which calculation 
will be based on the Par Values of each of the Shareholder Loans as of the Closing. 

2.3 Equity Balancing Payment. 

(a) Estimated SWWC Payment Statement. No later than twelve (12) Business 
Days prior to the Closing Date, IIF Subway shall deliver to Corix (i) an initial written statement 

Initial Estimated SWWC Payment Statement
information, estimated values as of the Closing Date of (A) the Closing SWWC Net Indebtedness 
(the Estimated SWWC Net Indebtedness ), including calculation of the SWWC Cash, (B) the 
Closing SWWC Net Working Capital (the Estimated SWWC Net Working Capital

Estimated SWWC Capital Expenditure 
Amount ), in each case, determined as of the anticipated Closing Date and calculated in 
accordance with the Accounting Principles and (ii) wiring instructions for the receipt of any 
payments receivable by SWMAC Holdco pursuant to this Section 2.3 or Section 2.4. IIF Subway 
shall prepare the Initial Estimated SWWC Payment Statement in good faith and shall use its 
reasonable best efforts to give, and cause its Representatives to give, Corix and its Representatives 
reasonable access to such books, records and SWWC Personnel (including the work papers of IIF 
Subway, SWMAC and its accountants relating to the preparation of the Initial Estimated SWWC 
Payment Statement and such calculations based thereon) as may be necessary to enable Corix and 
its Representatives to review the Initial Estimated SWWC Payment Statement and such 
calculations based thereon prior to the Closing. 

(b) Estimated Corix Payment Statement.  No later than twelve (12) Business 
Days prior to the Closing Date,  Corix shall deliver to IIF Subway (i) an initial written statement 

Initial Estimated Corix Payment Statement
Initial Estimated Payment Statements

supporting information, estimated values as of the Closing Date of (A) the Closing Corix Net 
Indebtedness (the Estimated Corix Net Indebtedness ), including calculation of the Corix Cash, 
(B) the Closing Corix Net Working Capital (the Estimated Corix Net Working Capital  

Estimated Corix Capital Expenditure 
Amount ), in each case, determined as of the anticipated Closing Date and calculated in 
accordance with the Accounting Principles and (ii) wiring instructions for the receipt of any 
payments receivable by Corix (or such other Person as appropriate) pursuant to this Section 2.3 or 
Section 2.4. Corix shall prepare the Initial Estimated Corix Payment Statement in good faith and 
shall use its reasonable best efforts to give, and cause its Representatives to give, IIF Subway and 
its Representatives reasonable access to such books, records and Corix Personnel (including the 
work papers of Corix, CIUS and their accountants relating to the preparation of the Initial 
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Estimated Corix Payment Statement and such calculations based thereon) as may be necessary to 
enable IIF Subway and its Representatives to review the Initial Estimated Corix Payment 
Statement and such calculations based thereon prior to the Closing. 

(c) Following the exchange of the Initial Estimated Payment Statements, the 
Parties shall reasonably consult with each other and, subject to the final sentence of Section 
2.3(e)(iv), may seek to make capital contributions or take other actions with respect to their 
respective businesses in order to cause an adjustment to the components of the Initial Estimated 
SWWC Payment Statement and the Initial Estimated Corix Payment Statement.  Thereafter, no 
later than three (3) Business Days prior to the Closing, IIF Subway shall deliver to Corix an 

Estimated SWWC Payment Statement
reflecting any such permitted action and resulting adjustments to the components of the Initial 
Estimated SWWC Payment Statement, and Corix shall deliver to IIF Subway an estimated 

Estimated Corix Payment Statement
Estimated Payment Statements ing 

any such permitted action and resulting adjustments to the components of the Initial Estimated 
Corix Payment Statement.  

(d) Prior to the Closing, Corix and IIF Subway in good faith shall seek to 
resolve any differences that they may have with respect to the computation of any of the items in 
the Estimated Payment Statements, and such statements shall be updated accordingly prior to the 
Closing; provided, that to the extent Corix and IIF Subway are unable to resolve such differences 
prior to the Closing, the amounts reflected in the Estimated Payment Statements shall be used for 
purposes of calculating the Estimated Adjusted Equity Balancing Payment Amount in Section 
2.3(e). 

(e) Calculation of the Estimated Adjusted Equity Balancing Payment Amount. 

(i) The adjustments to the Equity Balancing Payment shall be 
Estimated Adjustment

equal to fifty percent (50%) of the total of (A) the Estimated SWWC Net Working Capital 
Underage, if any, minus (B) the Estimated SWWC Net Working Capital Overage, if any, 
minus (C) the Estimated SWWC Net Indebtedness Underage, if any, plus (D) the Estimated 
SWWC Net Indebtedness Overage, if any, minus (E) the Estimated SWWC Capital 
Expenditure Overage, if any, plus (F) the Estimated SWWC Capital Expenditure 
Underage, if any, minus (G) the Estimated Corix Net Working Capital Underage, if any, 
plus (H) the Estimated Corix Net Working Capital Overage, if any, plus (I) the Estimated 
Corix Net Indebtedness Underage, if any, minus (J) the Estimated Corix Net Indebtedness 
Overage, if any, plus (K) the Estimated Corix Capital Expenditure Overage, if any and 
minus (L) the Estimated Corix Capital Expenditure Underage, if any. 

(ii) If the sum of the Base Equity Balancing Payment Amount and the 
Estimated Adjusted Equity Balancing Payment Amount

positive number, IIF Subway shall pay or cause to be paid to Corix an amount in cash equal 
to the Estimated Adjusted Equity Balancing Payment Amount (net of any Taxes required 
to be deducted or withheld under Section 2.5), by wire transfer of immediately available 
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funds in accordance with the applicable wiring instructions provided by Corix, as provided 
in Section 2.1(b)(i). 

(iii) If the Estimated Adjusted Equity Balancing Payment Amount is a 
negative number, Corix shall pay or cause to be paid to SWMAC Holdco an amount in 
cash equal to the absolute value of the Estimated Adjusted Equity Balancing Payment 
Amount (net of any Taxes required to be deducted or withheld under Section 2.5), by wire 
transfer of immediately available funds in accordance with the applicable wiring 
instructions provided by IIF Subway, as provided in Section 2.3(a)(ii). 

(iv) Notwithstanding anything to the contrary set forth in this Agreement 
(but subject to the final sentence of this Section 2.3(e)(iv)), the Parties agree to reasonably 
cooperate and consult with each other and consider alternative mechanisms to provide the 
economic benefit of the Estimated Adjusted Equity Balancing Payment Amount that is 
intended by the terms of this Section 2.3 in a more economically efficient manner.  For 
example, in lieu of direct payments to Corix or SWMAC Holdco, the Parties may agree to 
cause capital contributions or short term shareholder loans (any such short term loans, 
Short Term SH Loans

Corix funded repayment of third-party indebtedness by CIUS or any of its Subsidiaries, 
with any such Short Term SH Loans to be repaid immediately following Closing.  
Notwithstanding anything to the contrary set forth in this Agreement, neither IIF Subway 
nor Corix shall make payment of the Estimated Adjusted Equity Balancing Payment 
Amount through any alternative mechanism (or make capital contributions or Short Term 
SH Loans or take other actions with respect to their respective businesses to adjust the 
components of the Initial Estimated SWWC Payment Statement or the Initial Estimated 
Corix Payment Statement pursuant to Section 2.3(c)) without the prior written approval of 
Corix or IIF Subway, as applicable (which approval may not be unreasonably withheld, 
conditioned or delayed).  

(f) To the extent permitted pursuant to applicable Law, any payment made (i) 
by SWMAC Holdco to Corix pursuant to this Section 2.3 shall be treated for all Tax purposes 
either (as applicable) as consideration for the disposition by Corix of CIUS Common Stock or, if 
the Parties mutually agree prior to the Closing, the disposition by Corix of an interest in the 
Canadian Water Entities and (ii) by Corix to SWMAC Holdco pursuant to this Section 2.3 shall 
be treated for all Tax purposes as consideration for the disposition by SWMAC Holdco of a portion 
of the SWMAC Interests followed by a contribution of such SWMAC Interests to CIUS.  

2.4 Post-Closing Adjustment of the Equity Balancing Payment. 

(a) Final Closing Statement. 

(i) Not later than 75 days after the Closing Date or such other time as 
is mutually agreed by Corix and IIF Subway (or any Affiliate of Corix or IIF Subway that 
becomes a shareholder of CIUS, collectively, in such capacities, the CIUS Shareholders , 
and each, a CIUS Shareholder ), the CIUS Shareholders shall cause CIUS to prepare, or 
cause to be prepared, and deliver, or cause to be delivered, to the CIUS Shareholders a 
written statement setting forth calculations in reasonable detail of (A) the Closing SWWC 
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Net Indebtedness (including calculation of the SWWC Cash), (B) the Closing SWWC Net 
Working Capital, (C) the Closing SWWC Capital Expenditure Amount, (D) the Closing 
Corix Net Indebtedness (including calculation of the Corix Cash), (E) the Closing Corix 
Net Working Capital and (F) the Closing Corix Capital Expenditure Amount (collectively, 
the Final Equity Balancing Payment Adjustment Items  and such statement, the Final 
Closing Statement ), determined as of the Closing Date (and without giving effect to the 
transactions contemplated hereby except to the extent the parties agree to adjust the 
mechanisms for payment of the Estimated Adjusted Equity Balancing Payment Amount 
and do so through capital contributions to CIUS or to the respective contributed business 
or through the taking of other actions in accordance with Section 2.3, in which case the 
Final Closing Statement shall reflect such transactions).  The Final Closing Statement shall 
be prepared on a basis consistent with the Accounting Principles. 

(ii) The CIUS Shareholders shall cause CIUS to make available to the 
CIUS Shareholders its (and shall use their reasonable best efforts to cause CIUS to direct 
its accountants to make available its) work papers, schedules and other supporting data as 
may reasonably be requested by the CIUS Shareholders to verify the calculations of the 
Final Equity Balancing Payment Adjustment Items as or to be set forth in the Final Closing 
Statement, subject to customary confidentiality agreements. In the event that any of the 
CIUS Shareholders delivers a Dispute Notice (as defined below) to CIUS and the other 
CIUS Shareholder pursuant to Section 2.4(a)(iii), the CIUS Shareholders shall cause CIUS 
to make available to the CIUS Shareholders its (and shall use its reasonable best efforts to 
cause its accountants to make available their) work papers, schedules and other supporting 
data as may reasonably be requested by the CIUS Shareholders to enable them to verify 
the calculations of the Final Equity Balancing Payment Adjustment Items as set forth in 
such Dispute Notice, subject to customary confidentiality agreements.   

(iii) Within 30 days following its receipt of the Final Closing Statement, 
each CIUS Shareholder shall deliver to CIUS and the other CIUS Shareholder either (A) 
its agreement as to the calculation of the Final Equity Balancing Payment Adjustment Items 
as set forth therein or (B) a written dispute notice (a Dispute Notice ), specifying in 
reasonable detail the nature of its dispute of the calculation of the Final Equity Balancing 
Payment Adjustment Items as set forth therein; provided, that the CIUS Shareholders may 
dispute the calculation of the Final Equity Balancing Payment Adjustment Items as set 
forth in the Final Closing Statement only on the basis that such calculation was not made 
in accordance with the Accounting Principles, or on the basis of arithmetic error.  In the 
event of a dispute, during the 15 Business Days after the delivery of a Dispute Notice, the 
CIUS Shareholders shall, and shall cause CIUS to, attempt in good faith to resolve any 
such dispute and finally determine the amounts, as applicable, of the Final Equity 
Balancing Payment Adjustment Items as set forth in the Final Closing Statement.  If at the 
end of such 15-Business Day period, the CIUS Shareholders have failed to reach agreement 
with respect to any such disputed amounts, the matter shall be submitted to an 
internationally recognized accounting firm that is not the principal independent auditor for 
any CIUS Shareholder and is otherwise neutral and impartial and mutually agreed upon by 
the CIUS Shareholders; provided, however, that if the CIUS Shareholders are unable to 
select such accounting firm within 20 Business Days after delivery of a Dispute Notice, 
any CIUS Shareholder may request the American Arbitration Association to appoint, 
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within five Business Days following the date of such request, an independent accounting 
firm meeting the requirements set forth above.  The accounting firm so selected shall be 
referred to herein as the Accountant   The Accountant shall be engaged by CIUS, and the 
Accountant, as an expert and not as an arbitrator, shall resolve the disputed portions of the 
calculations of the Final Equity Balancing Payment Adjustment Items as set forth in the 
Final Closing Statement in accordance with the terms and conditions of this Agreement.  
In making such determination, the Accountant may only consider those items and amounts 
as to which the CIUS Shareholders have disagreed within the time periods and on the terms 
specified above and must resolve the matter in accordance with the terms and provisions 
of this Agreement; provided, that the determination by the Accountant will neither be more 
favorable to any CIUS Shareholder than reflected in the Final Closing Statement nor more 

Notice.  The Accountant shall deliver to CIUS and the CIUS Shareholders, as promptly as 
practicable after its appointment (and in no event later than 30 days), a written report setting 
forth the resolution of each disputed matter and its determination of the amounts of the 
Equity Balancing Payment Adjustment Items as set forth in the Final Closing Statement as 
determined in accordance with the terms of this Agreement.  Such report shall be final and 
binding upon the CIUS Shareholders to the fullest extent permitted under requirements of 
Law and may be enforced in any court having jurisdiction.  Each CIUS Shareholder shall 

resolution of any disputed items pursuant to this Section 2.4(a)(iii), except that all fees and 
expenses relating to the foregoing work by the Accountant shall be borne by CIUS.  

(b) Calculation and Payment of the Closing Adjusted Equity Balancing 
Payment Amount. On the twelfth Business Day after the later of (i) the date that the CIUS 
Shareholders agree to the calculations of the Final Equity Balancing Payment Adjustment Items 
as set forth in the Final Closing Statement (which shall be deemed to have occurred if no CIUS 
Shareholder timely delivers a Dispute Notice pursuant to Section 2.4(a)(iii)) and (ii) if the CIUS 
Shareholders are unable to agree on such calculations of the Final Equity Balancing Payment 
Adjustment Items, the date that the CIUS Shareholders receive notice from the Accountant of the 
final determination of the amount(s) being so disputed, the final adjustments to the Estimated 
Adjusted Equity Balancing Payment Amount shall be calculated as an amount (which may be 
positive or negative, the Closing Adjustment ) equal to fifty percent (50%) of the total of (A) the 
Closing SWWC Net Working Capital Underage, if any, minus (B) the Closing SWWC Net 
Working Capital Overage, if any, minus (C) the Closing SWWC Net Indebtedness Underage, if 
any, plus (D) the Closing SWWC Net Indebtedness Overage, if any, minus (E) the Estimated 
SWWC Capital Expenditure Overage, if any, plus (F) the Closing SWWC Capital Expenditure 
Underage, if any, minus (G) the Closing Corix Net Working Capital Underage, if any, plus (H) the 
Closing Corix Net Working Capital Overage, if any, plus (I) the Closing Corix Net Indebtedness 
Underage, if any, minus (J) the Closing Corix Net Indebtedness Overage, if any, plus (K) the 
Closing Corix Capital Expenditure Overage, if any, and minus (L) the Closing Corix Capital 
Expenditure Underage, if any. 

(i) If the Estimated Adjusted Equity Balancing Payment Amount was a 
positive number, the sum of the Base Equity Balancing Payment and the Closing 
Adjustment as calculated using the Final Equity Balancing Payment Adjustment Items (as 
determined in accordance with Section 2.4(a)) (the Closing Adjusted Equity Balancing 
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Payment Amount ) is also a positive number, and the Closing Adjusted Equity Balancing 
Payment Amount is greater than the Estimated Adjusted Equity Balancing Payment 
Amount, SWMAC Holdco shall pay, or cause to be paid, in cash by wire transfer of same 
day immediately available funds to  Corix (or an Affiliate thereof as directed by Corix ) an 
amount equal to such excess (net of any Taxes required to be deducted or withheld under 
Section 2.5). 

(ii) If the Estimated Adjusted Equity Balancing Payment Amount was a 
positive number, the Closing Adjusted Equity Balancing Payment Amount is also a 
positive number, and the Closing Adjusted Equity Balancing Payment Amount is less than 
the Estimated Adjusted Equity Balancing Payment Amount, Corix shall pay, or cause to 
be paid, in cash by wire transfer of same day immediately available funds to SWMAC 
Holdco an amount equal to such difference (net of any Taxes required to be deducted or 
withheld under Section 2.5).  

(iii) If the Estimated Adjusted Equity Balancing Payment Amount was a 
positive number and the Closing Adjusted Equity Balancing Payment Amount is a negative 
number, Corix shall pay, or cause to be paid, in cash by wire transfer of same day 
immediately available funds to SWMAC Holdco an amount equal to the sum of (A) the 
Estimated Adjusted Equity Balancing Payment Amount, plus (B) the absolute value of the 
Closing Adjusted Equity Balancing Payment Amount (net of any Taxes required to be 
deducted or withheld under Section 2.5). 

(iv) If the Estimated Adjusted Equity Balancing Payment Amount was a 
negative number, the Closing Adjusted Equity Balancing Payment Amount is also a 
negative number, and the absolute value of the Closing Adjusted Equity Balancing 
Payment Amount is less than the absolute value of the Estimated Adjusted Equity 
Balancing Payment Amount, SWMAC Holdco shall pay, or cause to be paid, in cash by 
wire transfer of same day immediately available funds to Corix (or an Affiliate thereof as 
directed by Corix) an amount equal to such difference (net of any Taxes required to be 
deducted or withheld under Section 2.5).  

(v) If the Estimated Adjusted Equity Balancing Payment Amount was a 
negative number, the Closing Adjusted Equity Balancing Payment Amount is also a 
negative number, and the absolute value of the Closing Adjusted Equity Balancing 
Payment Amount is greater than the absolute value of the Estimated Adjusted Equity 
Balancing Payment Amount, Corix shall pay, or cause to be paid, in cash by wire transfer 
of same day immediately available funds to SWMAC Holdco an amount equal to such 
excess (net of any Taxes required to be deducted or withheld under Section 2.5).  

(vi) If the Estimated Adjusted Equity Balancing Payment Amount was a 
negative number and the Closing Adjusted Equity Balancing Payment Amount is a positive 
number, SWMAC Holdco shall pay, or cause to be paid, in cash by wire transfer of same 
day immediately available funds to Corix (or an Affiliate thereof as directed by Corix) an 
amount equal to the sum of (A) the absolute value of the Estimated Adjusted Equity 
Balancing Payment Amount plus (B) the Closing Adjusted Equity Balancing Payment 
Amount (net of any Taxes required to be deducted or withheld under Section 2.5). 
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Notwithstanding the foregoing terms of Section 2.4(b), the Party that is due a payment pursuant to 
this Section 2.4(b) may direct the other Party in writing to make the payment by means of a capital 
contribution to CIUS and may cause such amount to be used to repay existing indebtedness of 
CIUS or any of its Subsidiaries to the Party to whom a payment is due (or any of its Affiliates, 
other than CIUS or any of its Subsidiaries). 

2.5 Withholding.  Each of Corix, IIF Subway, SWMAC Holdco, CIUS and any other 
Person making payments described herein, shall be entitled to deduct and withhold any amount 
from any amounts payable pursuant to this Agreement as it is required to deduct and withhold with 
respect to the payment of such amounts under the Code, or any provision of federal, state, 
provincial, local or foreign Law.  As soon as reasonably practicable, but in any event at least five 
(5) Business Days prior to deducting or withholding from any amounts otherwise payable pursuant 
to this Agreement, the paying Person shall notify the (other) Parties in writing of such intent to 
deduct and withhold and the basis therefor and shall provide such other Parties with a reasonable 
opportunity to provide such forms or other evidence as will reduce or eliminate such deduction or 
withholding.  Any withheld amounts shall be duly and timely paid over to the appropriate Taxing 
Authority and any amounts so paid over shall be treated for all purposes of this Agreement as 
having been paid to the Person in respect of which such deduction and withholding was made. 

ARTICLE III 
 

REPRESENTATIONS AND WARRANTIES OF CORIX 

Corix represents and warrants to the SWWC Parties that the statements contained in this 
Article III are true and correct, except as set forth in the disclosure letter delivered by Corix to the 
SWWC Parties prior to the execution and delivery by the Corix Parties of this Agreement (the 
Corix Disclosure Letter ).  

3.1 Due Organization and Good Standing.  Corix is duly organized, validly existing 
and in good standing under the laws of the jurisdiction in which it is organized (in the case of good 
standing, to the extent such jurisdiction recognizes such concept), except where the failure to be 
so organized, existing or in good standing, individually or in the aggregate, has not had and would 
not reasonably be expected to materially impair or delay its ability to (a) perform its obligations 
under this Agreement and each Ancillary Agreement to which it is or will be a party or (b) to 
consummate the Business Combination.  

3.2 Authority; Binding Nature of Agreement.  Corix has all requisite corporate power 
and authority to execute and deliver this Agreement and the other Ancillary Agreements to which 
it is or will be a party and to consummate the Business Combination and the other transactions 
contemplated by this Agreement.  The execution and delivery of this Agreement and the 
consummation of the Business Combination and the transactions contemplated hereby have been 
duly and validly authorized and no other corporate proceedings are necessary to authorize, adopt 
or approve this Agreement or to consummate the Business Combination and the other transactions 
contemplated by this Agreement.  Corix has duly executed and delivered this Agreement and, 
assuming the due authorization, execution and delivery by the other Parties, this Agreement 
constitutes the legal, valid and binding obligation of Corix, enforceable against Corix in 
accordance with its terms, except as enforcement may be limited by bankruptcy, insolvency, 
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reorganization or similar Laws affecting creditors  rights generally and by general principles of 
equity.  

3.3 No Conflicts; Consents. 

(a) Corix s execution and delivery of this Agreement does not, and Corix s 
performance of its covenants and agreements hereunder and under each Ancillary Agreement to 
which it is or will be a party will not, conflict with, or result in any violation of or default (with or 
without notice or lapse of time, or both) under, or give rise to a right of termination, cancelation 
or acceleration of any obligation, or result in the creation of any Lien upon any of the properties 
or assets of Corix under any provision of, (i) its Organizational Documents, (ii) any Contract to 
which Corix is a party or by which any of its properties or assets is bound or (iii) any Corix Water 
Permit, other than in the case of clauses (ii) and (iii) above, any matters that, individually or in the 
aggregate, have not had and would not reasonably be expected to prevent or materially impede, 
interfere with, hinder or delay the consummation of the Business Combination. 

(b) Other than the filings and other matters referred to in Section 4.4(b) no 
Consent of or from, or registration, declaration, notice or filing made to or with, any Governmental 
Entity, is required to be obtained or made by or with respect to Corix, other than any Consents 
that, individually or in the aggregate, have not had and would not reasonably be expected to prevent 
or materially impede, interfere with, hinder or delay the consummation of the Business 
Combination. 

3.4 Title. 

(a) As of the date of this Agreement, Corix has good and valid title to its Equity 
Interests in CIUS, free and clear of all Liens (other than restrictions generally imposed on securities 
under U.S. or Canadian federal, state or provincial or foreign securities Laws or utility Laws and 
restrictions created, directly or indirectly, under this Agreement), and after giving effect to the 
Corix Restructuring, either Corix or an Affiliate of Corix will have good and valid title to the 
Equity Interests in CIUS, free and clear of all Liens (other than restrictions generally imposed on 
securities under U.S. or Canadian federal, state or provincial or foreign securities Laws or utility 
Laws and restrictions created, directly or indirectly, under this Agreement).  Except as set forth in 
CIUS  Organizational Documents and in this Agreement or the Ancillary Agreements, none of the 
Equity Interests in CIUS are subject to any shareholder agreement, investor rights agreement, 
registration rights agreement, voting agreement or trust, proxy or other Contract restricting or 
otherwise relating to the voting, dividend rights or disposition of such Equity Interests. 

(b) Upon the consummation of the Business Combination at the Closing and 
after giving effect to the Canadian Business Restructuring, CIUS will receive good and valid title 
to the Equity Interests in the Canadian Water Entities (the Canadian Water Interests ), free and 
clear of all Liens, except for any Liens created, directly or indirectly, under this Agreement, and 
the Canadian Water Interests will not be subject to any voting or transfer restrictions (other than 
restrictions generally imposed on securities under U.S. or Canadian federal, state or provincial or 
foreign securities Laws or utility Laws and restrictions created, directly or indirectly, under this 
Agreement).  
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3.5 Financing.  Corix has delivered or caused to be delivered to IIF Subway the Corix 
Balancing Payment Commitment Letter, pursuant to which, and on the terms and conditions 
thereof, the Corix Sponsor has agreed and committed to provide or cause to be provided the Corix 
Balancing Payment Commitment as provided therein.  The Corix Balancing Payment Commitment 
Letter is in full force and effect and has not been amended, restated or otherwise modified or 
waived, and the respective commitments contained in the Corix Balancing Payment Commitment 
Letter have not been withdrawn, modified or rescinded in any respect.  The Corix Balancing 
Payment Commitment Letter contains all of the conditions precedent to the obligations of, the 
Corix Sponsor to fund the Balancing Payment Commitment, if applicable.  The Corix Balancing 
Payment Commitment Letter has been duly and validly executed and delivered by Corix and the 
Corix Sponsor and is a legal, valid and binding obligation of Corix and the Corix Sponsor 
enforceable against Corix and the Corix Sponsor in accordance with its terms, except as 
enforcement may be limited by bankruptcy, insolvency, reorganization or similar Laws affecting 
creditors  rights generally and by general principles of equity.  The aggregate proceeds of the Corix 
Balancing Payment Commitment shall be sufficient to pay the Estimated Adjusted Equity 
Balancing Payment Amount on the Closing Date, if payable by Corix or an Affiliate thereof, and 
Corix has no reason to believe that any of the conditions precedent to the obligations of the Corix 
Sponsor to fund the Corix Balancing Payment Commitment on the terms therein will not be 
satisfied or that such amount of the Corix Balancing Payment Commitment will not be available 
to Corix or an Affiliate thereof as of the Closing.  Each of Corix and the Corix Sponsor has the 
requisite power and authority to execute and deliver, and to perform its covenants, agreements and 
obligations under, the Corix Balancing Payment Commitment Letter.  The execution and delivery 
of the Corix Balancing Payment Commitment Letter by Corix and the Corix Sponsor and the 
performance by each of Corix and the Corix Sponsor of their respective covenants and agreements 
thereunder have been duly and validly authorized by Corix and the Corix Sponsor, respectively.  
As of the date hereof, no event has occurred that, with or without notice or lapse of time or both, 
would reasonably be expected to constitute a breach or default of any provision of the Corix 
Balancing Payment Commitment Letter by Corix, constitute or assuming satisfaction of the 
conditions to Closing set forth in Article VIII result in a failure to satisfy a condition precedent to 
or other contingency to be satisfied set forth in the Corix Balancing Payment Commitment Letter 
or otherwise cause any portion of the Corix Balancing Payment Commitment to be unavailable.  

3.6 Claims; Orders.  Except as would not reasonably be expected to prevent or 
materially impede, interfere with, hinder or delay the consummation of the Business Combination, 
(a) there is no suit, action or other proceeding pending, or, to the Knowledge of Corix, threatened 
against Corix and (b) Corix is not subject to any Judgment.  

3.7 Brokers.  Other than RBC Capital Markets, LLC (the Corix Financial Advisor ), 
no broker, finder or investment banker is entitled to any brokerage, finder s or other similar fee or 
commission in connection with the transactions contemplated hereby based on arrangements made 
by or on behalf of Corix or its Affiliates. 

3.8 Anti-Corruption; Anti-Money Laundering; Sanctions. 

(a) Neither Corix (solely with respect to its relationship with the Contributed 
Corix Entities) nor, to the Knowledge of Corix, any of its directors, officers, employees or other 
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Persons acting on behalf of any of the foregoing, directly or indirectly in relation to the Contributed 
Corix Entities, has, since the date falling five (5) years prior to the date of this Agreement: 

(i) violated any applicable anti-corruption Laws in any material 
respect, including the Corruption of Foreign Public Officials Act (Canada), the U.S. 
Foreign Corrupt Practices Act, the UK Bribery Act 2010 or any other applicable anti-
corruption Law (collectively, Anti-Corruption Laws ); 

(ii) made, offered or promised to make, or authorized the payment or 
giving of money, or anything else of value, to any (x) executive, official, employee or 
Person acting in an official capacity for or on behalf of a Governmental Entity, (y) political 
party or official thereof, or candidate for political office (each of the foregoing a 
Government Official ), or (z) any other Person, while knowing or believing that all or 

some portion of the money or value will be offered, given or promised to a Government 
Official or other Person, in the case of clause (x), (y) or (z), for the purposes of obtaining 
or retaining business or securing any improper advantage in violation of any Anti-
Corruption Law or in other circumstances when such offer, payment or promise would be 
unlawful; or  

(iii) been the subject of any suit, action or other proceeding or, to the 
Knowledge of Corix, investigation with regard to any actual or alleged breach of any Anti-
Corruption Law. 

(b) Each of Corix and any Person controlling Corix (in each case, solely with 
respect to their relationship with the Contributed Corix Entities) is in compliance in all material 
respects with all applicable anti-money laundering Laws related to the prevention of money 
laundering and terrorist financing, including the Bank Secrecy Act, the USA PATRIOT Act and 
the Proceeds of Crime (Money Laundering) and Terrorist Financing Act (Canada) (collectively, 
AML Laws ) in the jurisdictions in which Corix or any Person controlling Corix and the 

Contributed Corix Entities, as applicable, operates.  

(c) Neither Corix, nor any Person controlling Corix, is a Sanctioned Person. 

(d) Neither Corix, nor to Knowledge of Corix, any Person controlling Corix, 
will use any of the proceeds from any amounts received by such Person under this Agreement, if 
any, (i) for the purpose of funding, financing or facilitating any activities, business or transaction 
of or with any Sanctioned Person, or in any country or region that is the subject of comprehensive 
Sanctions, except to the extent permitted under applicable Sanctions, or (ii) in any manner that 
would result in the violation of any Sanctions by any Party. 

(e) Neither Corix, nor any Person controlling Corix, is a Senior Foreign 
Political Figure, an immediate family member of a Senior Foreign Political Figure, or a close 
associate of a Senior Foreign Political Figure. 

(f) Neither Corix, nor any Person controlling Corix, is a foreign shell bank, as 
defined in 31 C.F.R. § 1010.605(g).  
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3.9 No Additional Representations.  Except for those representations and warranties 
expressly set forth in Articles III and IV and except as otherwise expressly set forth in this 
Agreement, neither Corix or any other Person acting on behalf of Corix, has made or makes any 
representation or warranty of any kind or nature, express or implied, with respect to any 
Contributed Corix Entities, their Affiliates or any of their respective businesses, operations, assets, 
liabilities, conditions (financial or otherwise) or prospects in connection with this Agreement or 
the transactions contemplated by this Agreement.  In addition, without limiting the generality of 
the foregoing, Corix has not made and does not make any representation or warranty with respect 
to any projections, estimates or budgets made available to the SWWC Parties or their respective 
Affiliates of future revenues, future results of operations (or any component thereof), future cash 
flows or future financial condition (or any component thereof) of the Contributed Corix Entities 
or the future business and operations of CIUS or its future Subsidiaries. 

ARTICLE IV 
 

REPRESENTATIONS AND WARRANTIES ABOUT THE CONTRIBUTED CORIX 
ENTITIES AND THE CORIX WATER BUSINESS 

The Corix Parties represent and warrant to the SWWC Parties that the statements contained 
in this Article IV are true and correct, except as set forth in the Corix Disclosure Letter. 

4.1 Organization, Standing and Power.  Each of the Contributed Corix Entities is duly 
organized, validly existing and in good standing under the laws of the jurisdiction in which it is 
organized (in the case of good standing, to the extent such jurisdiction recognizes such concept), 
except where the failure to be so organized, existing or in good standing, individually or in the 
aggregate, is not and would not reasonably be expected to be, individually or in the aggregate, 
material to the Contributed Corix Entities, taken as a whole.  Each Contributed Corix Entity is 
duly qualified or licensed to do business in each jurisdiction where the nature of its business or the 
ownership, operation or leasing of its properties and assets makes such qualification necessary, 
other than in such jurisdictions where the failure to be so qualified or licensed, individually or in 
the aggregate, has not had and would not reasonably be expected to have a Corix Water Material 
Adverse Effect.  Corix has made available to the SWWC Parties, prior to execution of this 
Agreement, true, correct and complete copies of the applicable Organizational Documents of each 
of the Contributed Corix Entities. 

4.2 Capital Structure. 

(a) All the outstanding Equity Interests in each Contributed Corix Entity have 
been validly issued and are fully paid and nonassessable and are wholly owned, directly or 
indirectly, by Corix, CIUS, by another Contributed Corix Entity or by Corix and another 
Contributed Corix Entity, free and clear of all pledges, liens, claims, charges, mortgages, deeds of 
trust, security interests, encumbrances, conditions, encroachments, easements, right of way and 
restrictions of any kind or nature whatsoever (collectively, Liens ), and free of any other 
restriction (including any restriction on the right to vote, sell or otherwise dispose of such Equity 
Interests), except for restrictions 
Documents or restrictions generally imposed on securities under U.S. or Canadian federal, state or 
provincial or foreign securities Laws applicable to securities generally or utility Laws.  Except as 
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set forth in each Contributed Corix Entity s Organizational Documents and in this Agreement or 
the Ancillary Agreements, none of the Equity Interests in the Contributed Corix Entities are subject 
to any shareholder agreement, investor rights agreement, registration rights agreement, voting 
agreement or trust, proxy or other Contract restricting or otherwise relating to the voting, dividend 
rights or disposition of such Equity Interests. 

(b) Section 4.2(b) of the Corix Disclosure Letter lists the authorized and 
outstanding capitalization of each Contributed Corix Entity as of the date hereof.  Each Contributed 
Corix Entity holding Equity Interests in any other Contributed Corix Entity, as shown on 
Section 4.2(b) of the Corix Disclosure Letter, has good and valid title to all such Equity Interests 
in such other Contributed Corix Entity, free and clear of any Liens (other than restrictions generally 
imposed on securities under U.S. or Canadian federal, state or provincial or foreign securities Laws 
applicable to securities generally or utility Laws). 

(c) Except for Equity Interests in the Contributed Corix Entities and Equity 
Interests in the Excluded Business Entities, no Contributed Corix Entity owns, directly or 
indirectly, any Equity Interests in, or any interest convertible into or exchangeable or exercisable 
for, any Equity Interests in, any firm, corporation, partnership, company, limited liability company, 
trust, joint venture, association or other entity other than ordinary course investments in publicly 
traded securities constituting one percent or less of a class of outstanding securities of any entity.  

(d) There are no outstanding securities convertible into or exchangeable for 
Equity Interests in any Contributed Corix Entity or any options, warrants, phantom stock, stock 
appreciation rights, profit participation, purchase rights, subscription rights, conversion rights, 
exchange rights, calls, puts, rights of first refusal or first offer, preemptive rights, convertible 
securities or other Contracts that could require any Contributed Corix Entity to issue, sell or 
otherwise cause to become outstanding or to acquire, repurchase or redeem Equity Interests in any 
Contributed Corix Entity. 

4.3 Authority; Execution and Delivery; Enforceability.  CIUS has all requisite 
corporate power and authority to execute and deliver this Agreement, to perform its respective 
obligations hereunder and to consummate the Business Combination and the other transactions 
contemplated by this Agreement.  The execution and delivery of this Agreement and the 
consummation of the Business Combination and the transactions contemplated hereby have been 
duly and validly authorized by each of the CIUS Board, Corix and the shareholders of Corix, and 
no other corporate proceedings are necessary to authorize, adopt or approve this Agreement or to 
consummate the Business Combination and the other transactions contemplated by this 
Agreement.  CIUS has duly executed and delivered this Agreement and, assuming the due 
authorization, execution and delivery by the other Parties, this Agreement constitutes the legal, 
valid and binding obligation of CIUS, enforceable against CIUS in accordance with its terms, 
except as enforcement may be limited by bankruptcy, insolvency, reorganization or similar Laws 
affecting creditors  rights generally and by general principles of equity. 

4.4 No Conflicts; Consents. 

(a) The execution and delivery by CIUS of this Agreement does not, and the 
performance by CIUS of its obligations hereunder and the consummation of the Business 
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Combination and the other transactions contemplated by this Agreement will not, conflict with, or 
result in any violation of or default (with or without notice or lapse of time, or both) under, or give 
rise to a right of termination, cancelation or acceleration of any obligation, or result in the creation 
of any Lien upon any of the properties or assets of any Contributed Corix Entity under, any 
provision of (i) the Organizational Documents of any Contributed Corix Entity, (ii) subject to the 
filings and other matters referred to in Section 4.4(b), any legally-binding contract, lease, license, 
indenture, note, bond, agreement, concession, franchise or other instrument (excluding each Corix 
Water Benefit Plan and SWWC Benefit Plan, a Contract ) to which any Contributed Corix Entity 
is a party or by which any of their respective properties or assets is bound or any Corix Water 
Permit or (iii) subject to the filings and other matters referred to in Section 4.4(b), any judgment, 
order or decree of a Governmental Entity or arbitrator ( Judgment ) or Law, in each case 
applicable to any Contributed Corix Entity or their respective properties or assets, other than, in 
the case of clauses (ii) and (iii) above, any matters that, individually or in the aggregate, are not 
and would not reasonably be expected to be material to the Contributed Corix Entities, taken as a 
whole, and would not prevent or materially impede, interfere with, hinder or delay the 
consummation of the Business Combination. 

(b) No consent, waiver, Permit, registration, declaration, notice or filing (any 
of the foregoing, a Consent ), of or from, or made to or with, any federal, national, state, tribal, 
provincial or local, whether domestic or foreign, government or any court of competent 
jurisdiction, administrative agency or commission or other governmental entity or instrumentality, 
whether domestic, foreign or supranational (a Governmental Entity ), is required to be obtained 
or made by or with respect to any Corix Party or any Affiliate thereof in connection with the 
execution and delivery of this Agreement or its performance of its obligations hereunder or the 
consummation of the Business Combination and the other transactions contemplated by this 
Agreement (including the Corix Restructuring), other than (i) compliance with and filings under 
the Hart-Scott-Rodino Antitrust Improvements Act of 1976 (the HSR Act ), (ii) the Competition 
Act Approval, (iii) such Consents required by the applicable Governmental Entities with 
jurisdiction over the Contributed Corix Entities or any Consents in connection with the Corix 
Restructuring, (iv) CFIUS Approval with respect to the Business Combination, (v) if determined 
by Corix to be necessary or appropriate to obtain, CFIUS Approval with respect to the Excluded 
Business Carveout and (vi) any pre-approvals of license transfers by the Federal Communications 
Commission (the Consents in (i), (ii), (iii), (iv), (v) and (vi) collectively, the Corix Regulatory 
Approvals ). 

4.5 Financial Statements; Undisclosed Liabilities.  

(a) True, correct and complete copies of (i) the audited consolidated balance 
sheets of each of Corix Regulated Utilities (US) Inc. and Fairbanks Sewer & Water, Inc. (together, 
the U.S. Reporting Contributed Corix Entities )  for each of the two fiscal years ended December 
31, 2021 and December 31, 2020, and the related audited consolidated statements of income, 
owners  equity and cash flows with respect thereto, together with all related notes and schedules 
thereto (collectively, the Corix Water Audited Financial Statements ), (ii) the unaudited 
consolidated balance sheets of each of West Shore Environmental Services Limited Partnership, 
Corix Utilities (Foothills Water) Inc. and Corix Utilities (Foothills Wastewater) Inc. (collectively, 
the Canadian Reporting Contributed Corix Entities ) for each of the two fiscal years ended 
December 31, 2021 and December 31, 2020, and the related unaudited consolidated statements of 
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income with respect thereto (collectively, the Corix Water Unaudited Financial Statements ) and 
(iii) the unaudited consolidated balance sheets of each of Corix Regulated Utilities (US) Inc., 
Fairbanks Sewer & Water, Inc., West Shore Environmental Services Limited Partnership, Corix 
Utilities (Foothills Water) Inc. and Corix Utilities (Foothills Wastewater) Inc. for the six (6) 
months ended June 30, 2022 (the Interim Balance Sheet Date ), and the related statements of 
income with respect thereto (collectively, the Corix Water Interim Financial Statements,  and 
together with the Corix Water Audited Financial Statements and the Corix Water Unaudited 
Financial Statements, the Corix Water Financial Statements ), have been made available to the 
SWWC Parties.  

(b) The Corix Water Financial Statements (i) present fairly in all material 
respects the financial condition and results of operations of the applicable Contributed Corix 
Entities as of the dates thereof or for the periods covered thereby, and (ii) (A) with respect to the 
U.S. Reporting Contributed Corix Entities, have been prepared in accordance with GAAP and 
(B) with respect to the Canadian Reporting Contributed Corix Entities, have been prepared in 
accordance with Canadian GAAP, applied on a basis consistent with the past practices of the 
applicable Contributed Corix Entities, except, with respect to clauses (i) and (ii), in the case of the 
Corix Water Interim Financial Statements, for the absence of footnote disclosure and normal and 
recurring year-end adjustments, none of which would be material (whether individually or in the 
aggregate). 

(c) Except as adequately reserved for in the Corix Water Interim Financial 
Statements, no Contributed Corix Entity has any liabilities or obligations, contingent or otherwise, 
other than (i) liabilities incurred in the ordinary course of business subsequent to the Interim 
Balance Sheet Date (none of which is a liability resulting from breach of contract, breach of 
warranty, tort, infringement or misappropriation); (ii) obligations under Contracts incurred in the 
ordinary course of business; (iii) liabilities and obligations of a type or nature not required under 
GAAP or Canadian GAAP, as applicable, to be reflected in financial statements; and (iv) liabilities 
or obligations that are not and would not reasonably be expected to be, individually or in the 
aggregate, material to the Contributed Corix Entities, taken as a whole.  Each of the U.S. Reporting 
Contributed Corix Entities maintains a standard system of accounting established and administered 
in accordance with GAAP and each of the Canadian Reporting Contributed Corix Entities 
maintains a standard system of accounting established and administered in accordance with 
Canadian GAAP. 

4.6 Regulation as a Utility. 

(a) Each Contributed Corix Entity set forth in Section 4.6(a) of the Corix 
Disclosure Letter (the Regulated Contributed Corix Entities ) is a regulated public utility or 
public service company (or similar designation) in the jurisdiction, and by the Governmental 
Entity, listed opposite such Contributed Corix Entity.  Section 4.6(a) of the Corix Disclosure Letter 
sets forth, as of the date of this Agreement, a true and complete list of the amount, by province or 
state, of regulatory adjustments, including regulatory liabilities, except for those adjustments that 
result in a net impact on such entity in an amount of less than $250,000 in the aggregate (the 
Regulatory Adjustments ), including the amount of such adjustment as of the date of the last 

order by a Governmental Entity having jurisdiction over the rates of the Regulated Contributed 
Corix Entities, made to or that directly offset the amounts represented in the balances of property, 
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plant and equipment at cost, accumulated depreciation, contributions in aid of construction (net), 
and advances in aid of construction as set forth in the Corix Water Interim Financial Statements.  
As of the date of the Interim Balance Sheet Date, no amount in excess of $250,000 represented in 
the balances of property, plant and equipment at cost, accumulated depreciation, contributions in 
aid of construction (net), and advances in aid of construction as set forth in the Corix Water Interim 
Financial Statements is required to be expensed in accordance with Canadian GAAP or GAAP, as 
applicable, because of an order by a Governmental Entity having jurisdiction over the rates of the 
Regulated Contributed Corix Entities.  

(b) Since December 31, 2020, each Contributed Corix Entity has filed with the 
appropriate Governmental Entities all documents required to be filed by it under applicable state 
or provincial utility Laws, except for filings the failure of which are not and would not reasonably 
be expected to be, individually or in the aggregate, material to the Contributed Corix Entities, taken 
as a whole.  All such documents complied in all material respects, as of the date so filed, with all 
applicable requirements of the applicable statute and rules and regulations thereunder. 

(c) As of the date hereof, no Contributed Corix Entity is subject to regulation 
as a public utility or public service company (or similar designation) by any state in the United 
States or province in Canada, other than the Regulated Contributed Corix Entities. 

4.7 Absence of Certain Changes or Events.  From December 31, 2021, to the date of 
this Agreement, each Contributed Corix Entity has conducted the Corix Water Business in the 
ordinary course in all material respects, and during such period there has not occurred: 

(a) any fact, circumstance, effect, change, event or development that, 
individually or in the aggregate, has had or would reasonably be expected to have a Corix Water 
Material Adverse Effect; 

(b) any incurrence of material Indebtedness for borrowed money or any 
guarantee of such Indebtedness for another Person that is not a Contributed Corix Entity, or any 
issue or sale of debt securities, warrants or other rights to acquire any debt security of any 
Contributed Corix Entity other than draws on existing revolving credit facilities in the ordinary 
course of business; 

(c) any change in financial accounting methods, principles or practices by any 
Contributed Corix Entity, except insofar as may have been required by a change in Canadian 
GAAP or GAAP, as applicable, or Law; or 

(d) any material elections or changes thereto with respect to Taxes by any 
Contributed Corix Entity or any settlement or compromise by any Contributed Corix Entity of any 
material Tax liability or refund, other than in the ordinary course of business. 

4.8 Taxes.  

(a) All income and other material Tax Returns filed or required by applicable 
Law to be filed with any Taxing Authority by, or on behalf of, any Contributed Corix Entity (each 
such Tax Return, a Corix Water Tax Return ) have been filed when due in accordance with all 
applicable Law (taking into account any extension of time within which to file), and all such 
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income and other material Corix Water Tax Returns are, or shall be at the time of filing, true and 
complete in all material respects. 

(b) Each Contributed Corix Entity has paid (or has had paid on its behalf) to the 
appropriate Taxing Authority all material Taxes (whether or not shown as due and payable on any 
Corix Water Tax Return), or, where payment is not yet due, has established (or has had established 
on its behalf and for its sole benefit and recourse) in accordance with Canadian GAAP or GAAP, 
as applicable, an adequate accrual for all material Taxes through the end of the last period for 
which such Contributed Corix Entity ordinarily record items on their respective books. 

(c) Each Contributed Corix Entity has duly and timely withheld all material 
Taxes required to be withheld from any payment or distribution to any Person and such withheld 
Taxes have been or will be duly and timely paid to the appropriate Taxing Authority. 

(d) There is no suit, action, audit, claim, assessment, levy, inquiry, 
investigation, dispute or other administrative or judicial proceeding or investigation now pending 
or, to the Knowledge of Corix, threatened against or with respect to any Contributed Corix Entity 
in respect of any material Taxes. 

(e) No deficiency with respect to material Taxes has been proposed, asserted or 
assessed in writing against any Contributed Corix Entity, which has not been fully paid. 

(f) No Contributed Corix Entity (i) is now or has been a member of an 
affiliated group  as defined in Section 1504 of the Code (or any similar provision of any 

applicable Tax Law), other than an affiliated group  of which a Contributed Corix Entity is the 
common parent or (ii) has any liability for the Taxes of any other Person (other than an Excluded 
Business Entity) under Treasury Regulation Section 1.1502-6 or sections 159 or 160 of the Tax 
Act (or any similar provision of any applicable Law), as a transferee or successor, or by any other 
applicable provision of applicable Law. 

(g) During the preceding two-year period or otherwise as part of a plan (within 
the meaning of Section 355(e) of the Code) that includes the transactions contemplated hereunder, 
no Contributed Corix Entity was a distributing corporation or a controlled corporation in a 
transaction intended to be governed by Section 355 of the Code. 

(h) No Contributed Corix Entity (i) is a party to or bound by, or has any liability 
under any Tax allocation, indemnification, sharing or similar agreement, other than (x) any such 
agreement solely between one or more of the Contributed Corix Entities or (y) customary 
indemnifications for Taxes contained in credit or other commercial agreements the primary 
purposes of which do not relate to Taxes, or (ii) has granted any power of attorney with respect to 
any matters related to Taxes that is currently in force. 

(i) Section 4.8(i) of the Corix Disclosure Letter sets forth the entity 
classification of each Contributed Corix Entity for U.S. federal income tax purposes. 

(j) There are no waivers, extensions or requests for any waivers or extensions 
of any statute of limitations currently in effect with respect to any material Taxes of any 
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Contributed Corix Entity (other than extensions granted in connection with extensions of time to 
file Tax Returns obtained in the ordinary course of business). 

(k) No written claim has been made by any Governmental Entity in a 
jurisdiction where any Contributed Corix Entity does not file Tax Returns that such Contributed 
Corix Entity is or may be subject to taxation by that jurisdiction. 

(l) No Contributed Corix Entity (i) has a permanent establishment (within the 
meaning of an applicable Tax treaty), branch, or other fixed place of business, or (ii) has otherwise 
been, or deemed to be, engaged in a trade or business in any jurisdiction, other than its own country 
of incorporation or formation.  No Contributed Corix Entity currently has or has had nexus (within 
the meaning of the applicable Law of any applicable U.S. state) in any U.S. state where such 
Contributed Corix Entity, as applicable, does not currently, or did not at the applicable time, file 
Tax Returns and pay Taxes. 

(m) There are no Liens for material Taxes upon any property or assets of any 
Contributed Corix Entity, except for Liens for Taxes (x) not yet due and payable or (y) which are 
being contested in good faith by appropriate proceedings and with respect to which adequate 
reserves have been established in accordance with GAAP and Canadian GAAP. 

(n) No Contributed Corix Entity will be required to include material amounts 
in income, or exclude or reduce material items of deduction, in a taxable period for which a Tax 
Return has not yet been filed as a result of any (i) change in or improper use of any method of 
accounting pursuant to Section 481 of the Code (or any corresponding or similar provision of any 
state, local or non-U.S. Tax Law) prior to the Closing Date, (ii) closing agreement  within the 
meaning of Section 7121 of the Code (or any corresponding or similar provision of any state, local 
or non-U.S. Tax Law) executed prior to the Closing, (iii) installment sale or open transaction made 
or entered into prior to the Closing, (iv) any prepaid amount received or deferred revenue accrued 
prior to the Closing, or (v) intercompany transaction consummated or excess loss account existing 
on or prior to the Closing Date, in either case described in the Treasury Regulations under Section 
1502 of the Code (or any corresponding or similar provision of any state, local or non-U.S. Tax 
Law). 

(o) No Contributed Corix Entity is, nor will be, required to include any amount 
in income for a taxable year ending after December 31, 2017, as a result of the application of 
Section 965 of the Code, nor has made an election under Section 965(h) of the Code. 

(p) No Contributed Corix Entity has made a request for an advance tax ruling, 
a request for technical advice, a request for a change of any method of accounting or any similar 
request that is in progress or pending with any Governmental Entity with respect to any material 
Taxes. 

(q) ted 
-

Tax Act as in effect on the date hereof, respectively, excluding any transactions contemplated by 
this Agreement. 
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(r) No Contributed Corix Entity has received any relief, assistance or benefit, 
including any deferral of Taxes, from any Governmental Entity under any COVID-19 Relief 
Legislation. 

(s) There are no circumstances that exist and are expected to result in, or have 
existed and resulted in, the application of any of Sections 17(1), 79, 79.1 or 80 to 80.04, inclusive, 
of the Tax Act to any Contributed Corix Entity. 

(t) Contemporaneous documentation as required under Section 247 of the Tax 
Act substantiating the transfer pricing practices and methodology of the Contributed Corix Entities 
has been executed and maintained. 

(u) Each  Contributed Corix Entity has duly and timely collected from all of its 
past and present customers (or other Persons paying amounts to a Contributed Corix Entity) the 
amount of all Taxes (including goods and services tax, harmonized sales and provincial or 
territorial sales taxes) required to be collected and has timely paid such Taxes when due to the 
appropriate Governmental Entity, in the form required under applicable Laws or made adequate 
provision for the payment of such amounts to the proper receiving authorities.   

(v) 
as defined in subsection 89(1) of the Tax Act in respect of any dividend paid or deemed 

by any provision of the Tax Act to have been paid, on any class of shares of its capital stock. 

(w) No Contributed Corix Entity has made a capital dividend election under 
subsection 83(2) of the Tax Act in an amount which exceeds the amount in its capital dividend 
account at the time of such election. 

(x) No Contributed Corix Entity has taken any action, nor to the Knowledge of 
Corix are there any facts or circumstances, that could reasonably be expected to prevent the 

within the meaning of Section 368(a) of the Code and the Treasury Regulations. 

(y) Notwithstanding anything to the contrary in this Agreement, this 
Section 4.8 (and so much of Section 4.7 and Section 4.9 as each relates to Taxes) are the sole 
representations and warranties given by any Contributed Corix Entity in this Agreement, and no 
other representation or warranty given by any Contributed Corix Entity in this Agreement shall be 
construed or interpreted as containing any representation or warranty, in each case with respect to 
Tax matters.  Nothing in this Agreement (including this Section 4.8) shall be construed as 
providing a representation or warranty with respect to the existence, amount, expiration date or 
limitations on (or availability of) any net operating loss, net capital loss, Tax credit or any other 
Tax attribute of Corix or any Contributed Corix Entity.  Notwithstanding anything to the contrary 
in this Agreement, the representations and warranties made in this Section 4.8 (other than 
Section 4.8(i) and (n)) refer only to the past activities of any Contributed Corix Entity and are not 
intended to serve as representations to, or a guarantee of, nor can they be relied upon with respect 
to, Taxes attributable to any Tax periods (or portions thereof) beginning after, or Tax positions 
taken after, the Closing Date. 
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4.9 Employee Benefits. 

(a) Section 4.9(a) of the Corix Disclosure Letter sets forth a correct and 
complete list of each material Corix Water Benefit Plan.  With respect to each material Corix 
Water Benefit Plan, to the extent applicable, true, correct and complete copies of the following 
have been delivered or made available to IIF Subway by the Corix Parties: (i) the Corix Water 
Benefit Plan, if written (including all amendments and attachments thereto), (ii) a written 
summary, if the Corix Water Benefit Plan is not in writing, (iii) all related trust documents, (iv) all 
insurance contracts or other funding arrangements, (v) the most recent annual report (Form 5500 
or similar) filed with the IRS or similar Governmental Entity, (vi) the most recent determination, 
opinion or advisory letter from the IRS, (vii) the most recent summary plan description and any 
summary of material modifications thereto, (viii) all material filings and communications received 
from or sent to any Governmental Entity with respect to a Corix Water Benefit Plan and (ix) the 
most recent audited financial statement and/or actuarial valuation. 

(b) Each Corix Water Benefit Plan has been established, registered, operated 
and administered in accordance with its terms and the requirements of all applicable Laws, 
including ERISA and the Code, in all material respects.  Contributions required to be made to any 
Corix Water Benefit Plan by applicable Law or by any plan document or other contractual 
undertaking, and all premiums due or payable with respect to insurance policies funding any Corix 
Water Benefit Plan, have been timely made or paid in full in all material respects or, to the extent 
not required to be made or paid on or before the date hereof, have been fully reflected on the books 
and records of Corix to the extent required under Canadian GAAP. There are no pending or, to the 
Knowledge of Corix, threatened material claims (other than routine claims for benefits) by, on 
behalf of or against any of the Corix Water Benefit Plans or any trusts related thereto. 

(c) Section 4.9(c) of the Corix Disclosure Letter identifies each Corix Water 
Benefit Plan that is intended to be qualified under Section 401(a) of the Code (each, a Corix Water 
Qualified Plan ).  The IRS has issued a favorable determination, opinion or advisory letter with 
respect to each Corix Water Qualified Plan and its related trust, or with respect to a prototype Corix 
Water Qualified Plan, the prototype sponsor has received a favorable IRS opinion or advisory 
letter, or the Corix Water Qualified Plan or prototype sponsor has remaining a period of time under 
applicable Code regulations or pronouncements of the IRS in which to apply for such a letter and 
make any amendments necessary to obtain a favorable determination, advisory or opinion as to 
the qualified status of each such Corix Water Qualified Plan, and, if issued, such determination, 
advisory or opinion letter has not been revoked (nor has revocation been threatened), and, to the 
Knowledge of Corix, there are no existing circumstances and no events have occurred that could 
reasonably be expected to adversely affect the qualified status of any Corix Water Qualified Plan 
or the related trust. 

(d) Each Corix Water Benefit Plan that is intended to qualify for tax-preferred 
or tax-exempt treatment under the Tax Act has been duly registered in accordance with applicable 
Laws and to the Knowledge of Corix, there are no existing circumstances and no events have 
occurred that could reasonably be expected to adversely affect the tax or registered status of any 
such Corix Water Benefit Plan. 
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(e) No Corix Water Benefit Plan is subject to Title IV or Section 302 of ERISA 
or Section 412 of the Code.  With respect to each Corix Water Benefit Plan subject to Title IV or 
Section 302 of ERISA or Section 412 of the Code: (i) each such Corix Water Benefit Plan satisfies 
all minimum funding requirements under Sections 412 and 430 of the Code and Sections 302 and 
303 of ERISA, whether or not waived, (ii) no lien in favor of any such Corix Water Benefit Plan 
has arisen under Section 430(k) of the Code or Section 303(k) of ERISA, (iii) such Corix Water 
Benefit Plan is not in at risk status  within the meaning of Section 430(i) of the Code or Section 
303(i) of ERISA, (iv) Corix has delivered or made available to IIF Subway a copy of the most 
recent actuarial valuation report for such Corix Water Benefit Plan and such report is complete 
and accurate in all material respects, (v) the Pension Benefit Guaranty Corporation ( PBGC ) has 
not instituted proceedings to terminate such Corix Water Benefit Plan, and (vi) there has not been 
any reportable event  (as that term is defined in Section 4043 of ERISA) during the last six (6) 
years as to which the 30-day advance notice requirement has not been waived.  In the past six (6) 
years, no material liability (other than for premiums to the PBGC) under Title IV of ERISA has 
been or is expected to be incurred by any of the Contributed Corix Entities or any of their respective 
ERISA Affiliates. 

(f) None of the Contributed Corix Entities or any of their respective ERISA 
Affiliates has maintained, established, contributed to, been obligated to contribute to, or has any 
liability (including a withdrawal liability such as a withdrawal liability  within the meaning of 
Title IV of ERISA) with respect to any plan that is a (i) multiemployer plan  within the meaning 
of Section 4001(a)(3) of ERISA, (ii) multi-employer pension plan as defined in applicable pension 
standards legislation, (iii) multi-employer health benefit plan established as an employee life and 
health trust or health and welfare trust or (iv) plan that has two or more contributing sponsors at 
least two of whom are not under common control within the meaning of Section 4063 of ERISA 
(each of the programs listed in subsection (i), (ii), (iii) and (iv) a Multiemployer Plan ). 

(g) No Contributed Corix Entity sponsors, has sponsored or has any obligation 
with respect to any employee benefit plan that provides for any post-employment or post-
retirement medical or death benefits (whether or not insured) with respect to former or current 
directors or employees, or their respective beneficiaries or dependents, beyond their retirement or 
other separation from service, except as required by Section 4980B of the Code. 

(h) The execution of this Agreement and the consummation of the Business 
Combination will not, either alone or in combination with another event, (i) entitle any current or 
former employee, director, consultant or officer of any of the Contributed Corix Entities to 
severance pay, retention or any other bonus amount or accrued pension benefit or any other 
payment, (ii) accelerate the time of payment or vesting, or increase the amount of compensation 
due any such employee, director, consultant or officer, (iii) trigger any funding obligation under 
any Corix Water Benefit Plan, (iv) result in the forgiveness of Indebtedness for the benefit of any 
such current or former employee, director, consultant or officer or (v) result in any breach or 
violation of, or default under, or limit any Contributed Corix Entity s right to extend, renew, 
replace, amend, modify or terminate, any Corix Water Benefit Plan.  No Corix Water Benefit Plan 
provides for, and no Contributed Corix Entity otherwise has any obligation to provide, a gross-up 
or reimbursement of Taxes imposed under Section 4999 of the Code, Section 409A(a)(1)(B) of 
the Code, or otherwise. 
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(i) To the Knowledge of Corix, each Corix Water Benefit Plan, and any award 
thereunder, that is or forms part of a nonqualified deferred compensation plan  within the 
meaning of Section 409A of the Code has been maintained, in form and operation, in material 
compliance with all applicable requirements of Section 409A of the Code. 

(j) None of the Contributed Corix Entities sponsors, has sponsored or has any 
obligation with respect to a plan or arrangement governed by the Tax Act that is: (i) 

plan that is 
required to be funded under applicable pension standards legislation of Canada or a province; (ii) a 

(iii)  the meaning of subsection 248(1) of the Tax Act; 
or (iv) 
Folio S2-F1-C1.  No Corix Water Benefit Plan governed by the Tax Act is intended to be or has 
ever been found or a
the meaning of subsection 248(1) of the Tax Act. 

4.10 Labor and Employment Matters. 

(a) No Contributed Corix Entity is a party to or bound by any collective 
bargaining agreement or other written Contract with any labor union or other similar organization 
( Collective Bargaining Agreement ) with respect to any Corix Water Personnel.  No Corix Water 
Personnel are represented by any labor union or other similar organization ( Labor Organization ) 
with respect to their employment with a Contributed Corix Entity.  Except for matters that are not 
and would not reasonably be expected to be, individually or in the aggregate, material to the 
Contributed Corix Entities, taken as a whole, (i) there is no, and has not been any, pending or, to 
the Knowledge of Corix, threatened strike, lockout, slowdown, work stoppage or unfair labor 
practice by or with respect to any Corix Water Personnel and (ii) to the Knowledge of Corix, there 
are no, and in the past three (3) years, have not been any, activities or proceedings of any Labor 
Organization to organize any employees of any Contributed Corix Entity and no demand for 
recognition as the exclusive bargaining representative of any such employees has been made by or 
on behalf of any Labor Organization. 

(b) Except for instances of noncompliance that are not and would not 
reasonably be expected to be, individually or in the aggregate, material to the Contributed Corix 
Entities, taken as a whole, the Contributed Corix Entities are, and at all times in the past three (3) 
years have been, in compliance with all applicable Laws relating to labor and employment, 
including those relating to labor management relations, wages, hours, overtime, discrimination, 
sexual harassment, civil rights, affirmative action, work authorization, child labor, immigration, 
safety and health, disability rights or benefits, equal employment, plant closures and layoffs, 
workers  compensation, employee leave issues, unemployment insurance and continuation 
coverage under group health plans. 

(c) Except for instances of noncompliance that are not and would not 
reasonably be expected to be, individually or in the aggregate, material to the Contributed Corix 
Entities, taken as a whole, no Corix Water Personnel is, or has been, in any respect in violation of 
any term of any employment agreement, nondisclosure agreement, common law nondisclosure 
obligation, fiduciary duty, non-competition agreement, restrictive covenant or other obligation: 
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(i) to any Contributed Corix Entity or (ii) to the Knowledge of Corix, to a former employer of any 
such Corix Water Personnel relating (A) to the right of any such Corix Water Personnel to be 
employed by any Contributed Corix Entity or (B) to the knowledge or use of trade secrets or 
proprietary information.  

(d) To the Knowledge of Corix, in the last three (3) years, no allegations of 
sexual harassment or hostile work environment have been made to Corix against any individual in 
such individual s capacity as (i) an officer of a Contributed Corix Entity, (ii) a member of the CIUS 
Board or (iii) an employee of any Contributed Corix Entity at a level of Vice President or above. 

4.11 Litigation.  There is no suit, action or other proceeding pending or, to the 
Knowledge of Corix, threatened against or affecting any Contributed Corix Entity or any of their 
respective properties or assets that is or would reasonably be expected to be, individually or in the 
aggregate, material to the Contributed Corix Entities, taken as a whole, nor is there any Judgment 
outstanding against or, to the Knowledge of Corix, demand or investigation by any Governmental 
Entity involving any Contributed Corix Entity or any of their respective properties or assets that is 
or would reasonably be expected to be, individually or in the aggregate, material to the Contributed 
Corix Entities, taken as a whole. 

4.12 Compliance with Applicable Laws.  The Contributed Corix Entities are in 
compliance with all applicable Laws and the Corix Water Permits in all material respects.  There 
is no demand or investigation by or before any Governmental Entity pending or, to the Knowledge 
of Corix, threatened alleging that any Contributed Corix Entity is not in compliance with any 
applicable Law or Corix Water Permit or which challenges or questions the validity of any rights 
of the holder of any Corix Water Permit.  To the Knowledge of Corix, no material noncompliance 
with any applicable Law or Corix Water Permit exists.  This Section 4.12 does not relate to Tax 
matters, employee benefits matters, labor and employment matters, environmental matters, 
Intellectual Property Rights or privacy and data security matters, which are the subjects of 
Sections 4.8, 4.9, 4.10, 4.15 and 4.19, respectively. 

4.13 Permits.  Each Contributed Corix Entity has all requisite power and authority and 
possesses all governmental franchises, licenses, permits, authorizations, variances, easements, 
exemptions, exceptions, consents, certificates, orders, registrations, permissions, qualifications, 
clearances and other approvals (collectively, Permits ) necessary to enable each Contributed 
Corix Entity to own, lease and operate its respective properties and assets or to develop, produce, 
store, distribute, promote, offer and sell its respective products and services or otherwise to carry 
on the Corix Water Business as it is now being conducted (collectively, the Corix Water 
Permits ), and, as of the date of this Agreement, all such Corix Water Permits are in full force and 
effect and no suspension, revocation, termination, cancellation, non-renewal, or modification not 
requested by Corix of any of the Corix Water Permits is pending or, to the Knowledge of Corix, 
threatened, except where the failure to have such power or authority or to possess the Corix Water 
Permits is not and would not reasonably be expected to be, individually or in the aggregate, 
material to the Contributed Corix Entities, taken as a whole.  The Contributed Corix Entities are 
in compliance in all material respects with the terms of the Corix Water Permits. 

4.14 Water Quality and Water Rights.  The drinking water supplied by the Contributed 
Corix Entities to their respective customers is and has been in material compliance since December 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - California Application - Appendix L 
Page 35 of 176



 

29 

31, 2020, with all applicable federal, state and provincial drinking water standards.  The 
Contributed Corix Entities have all material rights, authorizations, Permits, easements, prescriptive 
rights and rights of way, whether or not of record, which are necessary to extract and deliver water 
to their respective customers in a manner adequate and sufficient for the conduct of its business as 
currently conducted (the Corix Water Rights ).  Except as would not be material to the 
Contributed Corix Entities, taken as a whole, there is not any existing material breach or material 
default by any Contributed Corix Entity under any of the Corix Water Rights which (with or 
without notice, lapse of time or both) would cause any of the Corix Water Rights to be lost, revoked 
or compromised or not be satisfied, and to the Knowledge of Corix, there is no other reason to 
believe that any Corix Water Rights will be lost, revoked or compromised or will not be satisfied. 

4.15 Environmental Matters.  

(a) Each Contributed Corix Entity is, and, except for matters that have been 
resolved, has been in compliance with all Environmental Laws in all material respects, and no 
Contributed Corix Entity has received any written or, to the Knowledge of Corix, oral notice 
alleging that any Contributed Corix Entity is in material violation of, or has any material liability 
under, any Environmental Law. 

(b) Each Contributed Corix Entity possesses and is in material compliance with 
all material Permits required under Environmental Laws ( Environmental Permits ) for the 
conduct of the Corix Water Business as presently conducted and all such Environmental Permits 
are valid and in good standing or, to the extent any such Environmental Permit has expired, have 
timely applied for renewal of such Environmental Permit to allow the continued operation of such 
Contributed Corix Entity s facility in compliance with applicable Environmental Law. 

(c) To the Knowledge of Corix, no act or omission of a Contributed Corix 
Entity (except for an application to renew or modify a material Environmental Permit made in the 
ordinary course of business) provides a basis for any material Environmental Permits to be 
amended, revoked, limited or otherwise conditioned in a manner that would be adverse to the 
Contributed Corix Entities, taken as a whole. 

(d) There are no material Environmental Claims pending or, to the Knowledge 
of Corix, threatened against or affecting any Contributed Corix Entity.  

(e) To the Knowledge of Corix, there has been no Release of or exposure to 
any Materials of Environmental Concern or, to the Knowledge of Corix, other event, fact, incident, 
activity, circumstance or condition that would reasonably be expected to form the basis of any 
material Environmental Claim against any Contributed Corix Entity or result in any material 
liability under Environmental Laws. 

(f) No Contributed Corix Entity has retained or assumed, either contractually 
or by operation of Law, any liabilities or obligations that would reasonably be expected to form 
the basis of any Environmental Claim against any Contributed Corix Entity, except in respects 
that, individually or in the aggregate, have not had and would not reasonably be expected to be 
material to the Contributed Corix Entities, taken as a whole. 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - California Application - Appendix L 
Page 36 of 176



 

30 

(g) Corix has provided or made available to the SWWC Parties true, correct 
and complete copies of all environmental assessments, reports or studies Environmental 
Reports ) prepared since December 31, 2011, that are in the possession of the Contributed Corix 
Entities regarding matters pertaining to the environmental condition of the business and properties 
of the Contributed Corix Entities, and their compliance (or noncompliance) with any 
Environmental Laws to the extent that any such Environmental Reports remain material. 

For all purposes of this Agreement, (i) Environmental Claims  means any and all 
administrative, regulatory or judicial suits, actions, other proceedings, demands, investigations, 
Judgments, directives, Liens or written or oral notices of noncompliance or violation by or from 
any Person alleging liability of any kind or nature (including liability or responsibility for costs, 
fees, expenses, damages, fines, penalties and other losses relating to enforcement proceedings, 
investigations, cleanup, removal, remediation, mitigation, corrective actions, response actions, 
natural resource damages, property damages, personal injuries, medical monitoring, penalties, 
contribution, indemnification and injunctive relief) arising out of, based on or resulting from 
(A) the presence or Release of, or exposure to, any Materials of Environmental Concern at any 
location or (B) the failure to comply with any Environmental Law; (ii) Environmental Law  
means any Law, Judgment, Permit or legally binding agreement issued, promulgated or entered 
into by or with any Governmental Entity relating to pollution, contamination, water quality, natural 
resources, the climate, human health and safety (as it relates to exposure to or handling of Materials 
of Environmental Concern) or the protection or conservation of the environment (including 
ambient and indoor air, surface water, groundwater, land surface or subsurface strata, natural 
resources or endangered or threatened species); (iii) Materials of Environmental Concern  means 
any per- and polyfluoroalkyl substances, petroleum or petroleum products, radioactive materials 
or wastes, asbestos in any form, polychlorinated biphenyls, hazardous or toxic substances and any 
other chemical, material, pollutant, contaminant, substance or waste that is prohibited, limited or 
regulated under any Environmental Law; and (iv) Release  means any actual or threatened 
release, spill, emission, leaking, dumping, injection, pouring, deposit, disposal, discharge, 
dispersal, leaching or migration. 

4.16 Contracts. 

(a) Section 4.16(a) of the Corix Disclosure Letter sets forth, as of the date of 
this Agreement, a true and complete list of the following (excluding any Corix Water Benefit Plan 
and any insurance Contract or policy): 

(i) each non-competition Contract or other Contract containing terms 
that expressly (A) limits or otherwise restricts the Corix Water Business operated by any 
Contributed Corix Entity or (B) would, after the consummation of the Business 
Combination, limit or otherwise restrict CIUS from, in the case of either (A) or (B), 
engaging or competing in any water or wastewater line of business or in any geographic 
area in a manner that would be reasonably likely to be material, to CIUS (excluding 
Contracts regarding the disclosure or use of confidential information entered into in the 
ordinary course of business); 
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(ii) each loan and credit agreement or other Contract pursuant to which 
any Indebtedness of any Contributed Corix Entity is outstanding or may be incurred, other 
than any such Contract between or among the Contributed Corix Entities; 

(iii) each partnership, joint venture or similar agreement, Contract to 
which any Contributed Corix Entity is a party relating to the formation, creation, operation, 
management or control of any partnership or joint venture, in each case material to the 
Contributed Corix Entities, taken as a whole; 

(iv) each Contract Related to the Corix Water Business entered into 
since December 31, 2020, providing for the purchase or other acquisition or sale or other 
disposition (directly or indirectly) by any Contributed Corix Entity of an asset or assets or 
a business or businesses (provided that a disposition resulting from a condemnation process 
shall not be deemed a disposition for the purposes of this Section 4.16(a)) (A) in which the 
aggregate purchase or sale price (regardless of whether the consideration paid or received 
(x) was paid upon closing or paid or to be paid over time, (y) involved an earn-out or other 
contingency (in which case the amount of the consideration subject to any as yet-unrealized 
earn-out or other contingency shall be estimated reasonably and in good faith) and (z) in 
the form of cash, stock, assets, a debt instrument or otherwise) was in excess of 
$10,000,000 and (B) under which any of the Contributed Corix Entities have or are 
reasonably likely to have a payment obligation, including any obligation to make any 
indemnification payment (other than indemnification with respect to directors and officers) 
or any payment under any guarantee or other financial obligation, in each case, involving 
consideration in excess of $2,000,000; 

(v) each Contract relating to or arising from the Corix Water Business, 
including, but not limited to, an operation or management services or a similar agreement, 
pursuant to which a Contributed Corix Entity receives (A) annual revenue in excess of 
$3,000,000 or (B) aggregate consideration in excess of $15,000,000; 

(vi) each material Contract with a Governmental Entity Related to the 
Corix Water Business to which any Contributed Corix Entity is a party, other than such 
Contracts in the ordinary course of business, such as franchise agreements; 

(vii) each Contract regarding the Corix Water Business to which any 
Contributed Corix Entity is a party involving the future disposition or acquisition of assets 
or properties with a fair market value in excess of $5,000,000; and 

(viii) each Contract with any supplier or vendor Related to the Corix 
Water Business under which any Contributed Corix Entity is obligated to purchase 
technology, goods or services involving consideration in excess of $5,000,000 or, in the 
case of purchases of technology, equipment, materials and goods, including related 
capitalized services, Related to the Corix Water Business included in any Contributed 
Corix Entity s capital budget, $20,000,000 (except with respect to the purchase of water or 
wastewater treatment and disposal in the ordinary course of business consistent with past 
practice). 
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Each Contract of the type described in this Section 4.16(a) or Section 4.17 is referred to herein as 
a Corix Water Material Contract   Each Corix Water Material Contract that has been made 
available to the SWWC Parties is a true, correct and complete copy thereof. 

(b) Except for matters which are not and would not reasonably be expected to 
be, individually or in the aggregate, material to the Contributed Corix Entities, taken as a whole, 
(i) each Corix Water Material Contract (including, for purposes of this Section 4.16(b), any 
Contract entered into after the date of this Agreement that would have been a Corix Water Material 
Contract if such Contract existed on the date of this Agreement) is, or after giving effect to the 
Corix Restructuring will be, a valid, binding and legally enforceable obligation of one of the 
Contributed Corix Entities, as the case may be, and, to the Knowledge of Corix, of the other parties 
thereto, except, in each case, as enforcement may be limited by bankruptcy, insolvency, 
reorganization or similar Laws affecting creditors  rights generally and by general principles of 
equity and (ii) each such Corix Water Material Contract is in full force and effect.  No Contributed 
Corix Entity is (with or without notice or lapse of time, or both) in material breach or material 
default under any such Corix Water Material Contract and, to the Knowledge of Corix, no other 
party to any such Corix Water Material Contract is (with or without notice or lapse of time, or 
both) in material breach or material default thereunder.  

4.17 Affiliate Transactions.  Section 4.17 of the Corix Disclosure Letter sets forth a true 
and complete list of the Contracts that are in existence as of the date of this Agreement between, 
on the one hand, any Contributed Corix Entity and, on the other hand, any (x) present executive 
officer or director of any Contributed Corix Entity or any person that has served as an executive 
officer or director of any Contributed Corix Entity within the last five years or any of such officer s 
or director s immediate family members, (y) to the Knowledge of Corix, any Affiliate of any such 
officer or director or (z) Corix or any of its Affiliates (other than any Contributed Corix Entity).  

4.18 Contributed Corix Entities  Real Properties. 

(a) (i) A Contributed Corix Entity has good and valid fee simple title to all 
Material Corix Water Owned Property, in each case, free and clear of all Liens except for Permitted 
Encumbrances, and (ii) except in respects that, individually or in the aggregate, have not had and 
would not reasonably be expected to be material to the Contributed Corix Entities, taken as a 
whole, there is no suit, action or other proceeding pending or, to the Knowledge of Corix, 
threatened against or affecting any Contributed Corix Entity challenging the applicable 
Contributed Corix Entity s fee simple title to the Material Corix Water Owned Property.  

(b) Except in respects that, individually or in the aggregate, have not had and 
would not reasonably be expected to have a Corix Water Material Adverse Effect: (i) a Contributed 
Corix Entity has good and valid title or fee simple title, as applicable, to all Corix Water Owned 
Properties that are not Material Corix Water Owned Properties Non-Material Corix 
Water Owned Property , in each case, free and clear of all Liens, except for Permitted 
Encumbrances and/or Liens that not currently, or would not reasonably be expected to, 
individually or in the aggregate, impair the value of any Non-Material Corix Water Owned 
Property or impair the continued use and operation of any Non-Material Corix Water Owned 
Property, as presently conducted; and (ii) there is no suit, action or other proceeding pending or, 
to the Knowledge of Corix, threatened against or affecting any Contributed Corix Entity 
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challenging the applicable Contributed Corix Entity s fee simple title to any Non-Material Corix 
Water Owned Property. 

(c) (i) The applicable Contributed Corix Entity holds, or after giving effect to 
the Corix Restructuring will hold, good and subsisting leasehold interests in the Corix Water 
Leased Property, free and clear of all Liens, except for Permitted Encumbrances and/or Liens 
which do not, individually or in the aggregate, materially impair and would not reasonably be 
expected to materially impair the continued use and operation of the Corix Water Leased Property, 
as presently conducted, and (ii) (1) all Corix Water Leases are in full force and effect and (2) there 
is not any existing material breach of, or material default under, any Corix Water Lease by any 
Contributed Corix Entity, and there is not any existing circumstance or event which, with or 
without notice, lapse of time or both, would become a material breach or material default by any 
Contributed Corix Entity under the Corix Water Leases. 

For all purposes of this Agreement, (i) Corix Water Owned Property  means the real and 
personal property (other than the Corix Water Rights and the Corix Water Property Easements) 
owned by a Contributed Corix Entity and necessary to conduct the Corix Water Business, (ii) 
Material Corix Water Owned Property  means the Corix Water Owned Property set forth on 

Section 4.18 of the Corix Disclosure Letter, (iii) Corix Water Leased Property  means the real 
property (other than the Corix Water Rights and the Corix Water Property Easements) leased 
pursuant to the Corix Water Leases, (iv) Corix Water Leases  means the leases, subleases, 
licenses or other occupancy agreements for real property material to the Corix Water Business to 
which Corix or any Contributed Corix Entity is a party that are currently in effect, of which any 
copies made available to the SWWC Parties are true, correct and complete and (v) Corix Water 
Property  means the Corix Water Leased Property and the Corix Water Owned Property. 

(d) Corix or the Contributed Corix Entities have fulfilled and performed all of 
their material obligations with respect to any material authorizations, permits, easements, 
prescriptive rights and rights of way pertaining to the Corix Water Property and the Corix Water 
Rights (the Corix Water Property Easements ) in a manner adequate and sufficient for the conduct 
of its business as currently conducted, and to the Knowledge of Corix, no event has occurred that 
would allow, with or without notice or lapse of time or both, revocation or termination thereof or 
would result in any impairment of the rights of any Contributed Corix Entity with respect to any 
Corix Water Property Easements. 

(e) (i) No condemnation, eminent domain, litigation, administrative action, 
zoning or other similar proceeding is pending or, to the Knowledge of Corix, threatened against 
any of the Corix Water Property, (ii) the present use of the land, buildings, structures and 
improvements on the Corix Water Property are in conformity with applicable Law in all material 
respects, (iii) no Contributed Corix Entity has leased or otherwise granted to any other Person, 
except for Permitted Encumbrances, the right to use or occupy any Corix Water Property or any 
portion thereof, (iv) there are no outstanding options, rights of first offer or rights of first refusal 
for any other Person to purchase any Corix Water Property or any portion thereof or interest 
therein, (v) the Corix Water Property and the Corix Water Property Easements, taken as a whole, 
are in all material respects adequate and sufficient for the conduct of the Corix Water Business, as 
currently conducted by the Contributed Corix Entities, and (vi) except in respects that, are not and 
would not reasonably be expected to be, individually or in the aggregate, material to the 
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Contributed Corix Entities, taken as a whole, all of the Corix Water Property is in good condition 
and repair, reasonable wear and tear excepted, and is suitable for the purpose for which it is now 
being used in the conduct of the Corix Water Business by the Contributed Corix Entities. 

4.19 Intellectual Property; Information Technology; Privacy and Data Security.  

(a)  Except for matters that are not and would not reasonably be expected to be, 
individually or in the aggregate, material to the Contributed Corix Entities, taken as a whole 
(i) each Contributed Corix Entity exclusively owns any Intellectual Property Rights owned or 
purported to be owned by it, and, after giving effect to the Corix Restructuring and taking into 
account the services to be provided under the Transition Services Agreement,  is validly licensed 
or otherwise has the right to use and otherwise exploit, all other Intellectual Property Rights used 
or exploited in or otherwise necessary for the conduct of its business as currently conducted, (ii) 
no suits, actions or other proceedings are pending or, to the Knowledge of Corix, threatened that 
any Contributed Corix Entity is infringing, misappropriating or otherwise violating the Intellectual 
Property Rights of any Person, (iii) to the Knowledge of Corix, no Person is infringing, 
misappropriating or otherwise violating any Intellectual Property Rights owned by any 
Contributed Corix Entity, and (iv) to the Knowledge of Corix, the conduct of the business of the 
Contributed Corix Entities as currently conducted, does not infringe, misappropriate or otherwise 
violate, and has not in the past three (3) years, infringed, misappropriated or otherwise violated, 
the Intellectual Property Rights of any other Person. 

(b) The Contributed Corix Entities take commercially reasonable steps to 
maintain the confidentiality of their material trade secrets included in their owned Intellectual 
Property Rights.  To the Knowledge of Corix, there has been no misappropriation, misuse or breach 
of confidentiality of any material trade secrets by any Person, except for matters that are not and 
would not reasonably be expected to be, individually or in the aggregate, material to the 
Contributed Corix Entities, taken as a whole.   

(c) Except for matters that are not and would not reasonably be expected to be, 
individually or in the aggregate, material to Contributed Corix Entities, taken as a whole, and after 
giving effect to the Corix Restructuring and taking into account the services to be provided under 
the Transition Services Agreement, (i) the information technology systems of the Contributed 
Corix Entities are reasonably sufficient for the conduct of their business as currently conducted, 
and (ii) the Contributed Corix Entities have and maintain a business continuity and disaster 
recovery plan for the continuance of their businesses in the event of an unplanned interruption in 
service or unavailability of the information technology systems of any Contributed Corix Entity. 

(d) Except for matters that are not and would not reasonably be expected to be, 
individually or in the aggregate, material to Contributed Corix Entities, taken as a whole, (i) the 
Contributed Corix Entities are in compliance with all applicable data privacy and data security 
Laws; (ii) the Contributed Corix Entities maintain and implement, and have in the past three (3) 
years, maintained and implemented, commercially reasonable administrative, technical and 
physical safeguards designed to protect information technology systems of any Contributed Corix 
Entity and personal data and confidential data stored thereon; (iii) during the past three (3) years, 
to the Knowledge of Corix, there has been no unauthorized access or use of the information 
technology systems of any Contributed Corix Entity in a manner that has resulted or could 
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reasonably be expected to result in any material liability to any Contributed Corix Entity, and 
(iv) during the past three (3) years, to the Knowledge of Corix, none of the Contributed Corix 
Entities has been subject to any breach of security whereby personally identifiable information or 
other personal data in the possession of or under the control of any of the Contributed Corix 
Entities was disclosed or exfiltrated in a manner that requires notice to affected individuals under 
applicable data privacy and data security Laws. 

4.20 Sufficiency of Assets.  After giving effect to the Corix Restructuring and taking 
into account the services to be provided under the Transition Services Agreement, all of the assets 
of the Contributed Corix Entities, together with the other properties of the Contributed Corix 
Entities (and any other assets and properties for which the Contributed Corix Entities have a right 
to use, including pursuant to the Transition Services Agreement and Section 7.11), constitute all 
of the assets and properties that are necessary for the Contributed Corix Entities to conduct the 
Corix Water Business immediately following the Closing as such business was conducted during 
the 12 months prior to the date of this Agreement except as is not and would not reasonably be 
expected to be, individually or in the aggregate, material to the Contributed Corix Entities, taken 
as a whole. 

4.21 Insurance.  Since December 31, 2020, Corix and the Contributed Corix Entities 
have maintained continuous insurance coverage, in each case, in those amounts and covering those 
risks as are in accordance, in all material respects, with normal industry practice for companies of 
the size and financial condition of Corix engaged in businesses similar to those of the Contributed 
Corix Entities, taken as a whole.  All such insurance policies are in full force and effect and all 
premiums due on such insurance policies have been paid, except as is not and would not reasonably 
be expected to be, individually or in the aggregate, material to the Contributed Corix Entities, taken 
as a whole.  No written notice of cancellation or termination has been received by Corix, any 
Contributed Corix Entity or any of their respective Affiliates with respect to any such insurance 
policy.  There is no material claim by Corix, any Contributed Corix Entity or any of their respective 
Affiliates pending under any such insurance policy.  None of Corix, any Contributed Corix Entity 
or any of their respective Affiliates are in default under any of such insurance policies.  Corix, the 
Contributed Corix Entities and their respective Affiliates have reported to their respective insurers 
all known claims under any such insurance policy. 

4.22 Brokers  Fees and Expenses.  No broker, investment banker, financial advisor or 
other Person, other than the Corix Financial Advisor is entitled to any broker s, finder s, financial 
advisor s or other similar fee or commission in connection with the Business Combination or any 
of the other transactions contemplated by this Agreement based upon arrangements made by or on 
behalf of any Contributed Corix Entity.  

4.23 Anti-Corruption; Anti-Money Laundering; Sanctions. 

(a) None of the Contributed Corix Entities nor, to the Knowledge of Corix, any 
of their respective directors, officers, employees or other Persons acting on behalf of any of the 
foregoing, directly or indirectly in relation to the Contributed Corix Entities, has, since the date 
falling five (5) years prior to the date of this Agreement: 
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(i) violated any applicable Anti-Corruption Laws in any material 
respect; 

(ii) made, offered or promised to make, or authorized the payment or 
giving of money, or anything else of value, to any (x) executive, official, employee or 
Person acting in an official capacity for or on behalf of a Governmental Entity, 
(y) Government Official, or (z) any other Person, while knowing or believing that all or 
some portion of the money or value will be offered, given or promised to a Government 
Official or other Person, in the case of clause (x), (y) or (z), for the purposes of obtaining 
or retaining business or securing any improper advantage in violation of any Anti-
Corruption Law or in other circumstances when such offer, payment or promise would be 
unlawful; or  

(iii) been the subject of any suit, action or other proceeding or, to the 
Knowledge of Corix, investigation with regard to any actual or alleged breach of any Anti-
Corruption Law. 

(b) Each of the Contributed Corix Entities, and to the Knowledge of Corix, any 
Person controlling any Contributed Corix Entity (in each case, solely with respect to their 
relationship with such Contributed Corix Entity) is in compliance in all material respects with all 
applicable AML Laws in the jurisdictions in which each Contributed Corix Entity, or any Person 
controlling a Contributed Corix Entity, as applicable, operates.  

(c) No Contributed Corix Entity is a Sanctioned Person.  

(d) No Contributed Corix Entity will use any of the proceeds from any amounts 
received by any Contributed Corix Entity under this Agreement, if any, (i) for the purpose of 
funding, financing or facilitating any activities, business or transaction of or with any Sanctioned 
Person, or in any country or region that is the subject of comprehensive Sanctions, except to the 
extent permitted under applicable Sanctions, or (ii) in any manner that would result in the violation 
of any Sanctions by any Party. 

(e) None of the Contributed Corix Entities, nor, to the Knowledge of Corix, any 
Person controlling any Contributed Corix Entity, is a Senior Foreign Political Figure, an immediate 
family member of a Senior Foreign Political Figure, or a close associate of a Senior Foreign 
Political Figure. 

(f) None of the Contributed Corix Entities, nor, to the Knowledge of Corix, any 
Person controlling any Contributed Corix Entity is a foreign shell bank, as defined in 31 C.F.R. 
§ 1010.605(g).  

4.24 No Additional Representations.  Except for those representations and warranties 
expressly set forth in this Article IV and except as otherwise expressly set forth in this Agreement, 
none of the Contributed Corix Entities or other Person acting on behalf of the Contributed Corix 
Entities has made or makes any representation or warranty of any kind or nature, express or 
implied, with respect to the Contributed Corix Entities or any of their Affiliates or any of their 
respective businesses, operations, assets, liabilities, conditions (financial or otherwise) or 
prospects in connection with this Agreement or the transactions contemplated by this Agreement.  
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In addition, without limiting the generality of the foregoing, none of the Contributed Corix Entities 
or other Person acting on behalf of the Contributed Corix Entities has made or makes any 
representation or warranty with respect to any projections, estimates or budgets made available to 
the SWWC Parties or their respective Affiliates of future revenues, future results of operations (or 
any component thereof), future cash flows or future financial condition (or any component thereof) 
of the Contributed Corix Entities or the future business and operations of CIUS or its future 
Subsidiaries.  

ARTICLE V 
 

REPRESENTATIONS AND WARRANTIES OF IIF SUBWAY 

IIF Subway represents and warrants to the Corix Parties that the statements contained in 
this Article V are true and correct, except as set forth in the disclosure letter delivered by SWWC 
to the Corix Parties prior to the execution and delivery by the SWWC Parties of this Agreement 
(the SWWC Disclosure Letter ). 

5.1 Due Organization and Good Standing.  IIF Subway is duly organized, validly 
existing and in good standing under the laws of the jurisdiction in which it is organized (in the case 
of good standing, to the extent such jurisdiction recognizes such concept), except where the failure 
to be so organized, existing or in good standing, individually or in the aggregate, has not had and 
would not reasonably be expected to materially impair or delay its ability to (a) perform its 
obligations under this Agreement and each Ancillary Agreement to which it is or will be a party 
or (b) to consummate the Business Combination.  

5.2 Authority; Binding Nature of Agreement. 

(a) IIF Subway has all requisite corporate power and authority to execute and 
deliver this Agreement and the other Ancillary Agreements to which it is or will be a party and to 
consummate the Business Combination and the other transactions contemplated by this 
Agreement.  The execution and delivery of this Agreement and the consummation of the Business 
Combination and the transactions contemplated hereby have been duly and validly authorized and 
no other corporate proceedings are necessary to authorize, adopt or approve this Agreement or to 
consummate the Business Combination and the other transactions contemplated by this 
Agreement.  IIF Subway has duly executed and delivered this Agreement and, assuming the due 
authorization, execution and delivery by the other Parties, this Agreement constitutes the legal, 
valid and binding obligation of IIF Subway, enforceable against IIF Subway in accordance with 
its terms, except as enforcement may be limited by bankruptcy, insolvency, reorganization or 
similar Laws affecting creditors  rights generally and by general principles of equity.  

(b) IIF Subway has provided Corix with a true and complete copy of the Bazos 
Letter Agreement (it being understood that the copy of the Bazos Letter Agreement provided to 
Corix has been redacted to remove commercially sensitive information set forth therein that does 
not adversely affect the approval by MR Bazos LP of the Business Combination as set forth 
therein). 

5.3 No Conflicts; Consents. 
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(a) IIF Subway s execution and delivery of this Agreement does not, and IIF 
Subway s performance of its covenants and agreements hereunder and under each Ancillary 
Agreement to which it is or will be a party will not, conflict with, or result in any violation of or 
default (with or without notice or lapse of time, or both) under, or give rise to a right of termination, 
cancelation or acceleration of any obligation, or result in the creation of any Lien upon any of the 
properties or assets of IIF Subway under any provision of, (i) its Organizational Documents, (ii) 
any Contract to which IIF Subway is a party or by which any of its properties or assets is bound 
or (iii) any SWWC Permit, other than in the case of clauses (ii) and (iii) above, any matters that, 
individually or in the aggregate, have not had and would not reasonably be expected to prevent or 
materially impede, interfere with, hinder or delay the consummation of the Business Combination. 

(b) Other than the filings and other matters referred to in Section 6.4(b), no 
Consent of or from, or registration, declaration, notice or filing made to or with, any Governmental 
Entity, is required to be obtained or made by or with respect to IIF Subway, other than any 
Consents that, individually or in the aggregate, have not had and would not reasonably be expected 
to prevent or materially impede, interfere with, hinder or delay the consummation of the Business 
Combination. 

5.4 Title. 

(a) As of the date of this agreement, each of IIF Subway and Bazos has good 
and valid title to its respective Equity Interests in SWMAC, free and clear of all Liens (other than 
restrictions generally imposed on securities under U.S. or Canadian federal, state or provincial or 
foreign securities Laws or utility Laws and restrictions created, directly or indirectly, under this 
Agreement), and after giving effect to the SWMAC Restructuring, SWMAC Holdco will have 
good and valid title to the Equity Interests in SWMAC, free and clear of all Liens (other than 
restrictions generally imposed on securities under U.S. or Canadian federal, state or provincial or 
foreign securities Laws or utility Laws and restrictions created, directly or indirectly, under this 
Agreement).  Except as set forth in SWMAC s Organizational Documents and in this Agreement, 
none of the Equity Interests in SWMAC are subject to any shareholder agreement, investor rights 
agreement, registration rights agreement, voting agreement or trust, proxy or other Contract 
restricting or otherwise relating to the voting, dividend rights or disposition of such Equity 
Interests. 

(b) Upon the consummation of the SWMAC Equity Exchange, CIUS will 
receive good and valid title to the SWMAC Interests, free and clear of all Liens, except for any 
Liens created, directly or indirectly, under this Agreement, and the SWMAC Interests will not be 
subject to any voting or transfer restrictions (other than restrictions generally imposed on securities 
under U.S. federal or state or foreign securities Laws or utility Laws and restrictions created, 
directly or indirectly, under this Agreement).  

5.5 Financing.  IIF Subway has delivered or caused to be delivered to Corix the IIF 
Balancing Payment Commitment Letter, pursuant to which, and on the terms and conditions 
thereof, the IIF Sponsor has agreed and committed to provide or cause to be provided the IIF 
Balancing Payment Commitment as provided therein.  The IIF Balancing Payment Commitment 
Letter is in full force and effect and has not been amended, restated or otherwise modified or 
waived, and the respective commitments contained in the IIF Balancing Payment Commitment 
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Letter have not been withdrawn, modified or rescinded in any respect.  The IIF Balancing Payment 
Commitment Letter contains all of the conditions precedent to the obligations of the IIF Sponsor 
to fund the IIF Balancing Payment Commitment, if applicable.  The IIF Balancing Payment 
Commitment Letter has been duly and validly executed and delivered by IIF Subway and IIF 
Sponsor and is a legal, valid and binding obligation of IIF Subway and the IIF Sponsor enforceable 
against IIF Subway and the IIF Sponsor in accordance with its terms, except as enforcement may 
be limited by bankruptcy, insolvency, reorganization or similar Laws affecting creditors  rights 
generally and by general principles of equity.  The aggregate proceeds of the IIF Balancing 
Payment Commitment shall be sufficient to pay the SHL Balancing Payment and the Estimated 
Adjusted Equity Balancing Payment Amount on the Closing Date, if payable by IIF Subway or 
SWMAC Holdco, and IIF Subway has no reason to believe that any of the conditions precedent to 
the obligations of the IIF Sponsor to fund the IIF Balancing Payment Commitment on the terms 
therein will not be satisfied or that such amount of the IIF Balancing Payment Commitment will 
not be available to IIF Subway or SWMAC Holdco as of the Closing.  Each of IIF Subway and 
the IIF Sponsor has the requisite power and authority to execute and deliver, and to perform its 
covenants, agreements and obligations under, the IIF Balancing Payment Commitment Letter.  The 
execution and delivery of the IIF Balancing Payment Commitment Letter by IIF Subway and the 
IIF Sponsor and the performance by each of IIF Subway and the IIF Sponsor of their respective 
covenants and agreements thereunder have been duly and validly authorized by IIF Subway and 
the IIF Sponsor, respectively.  As of the date hereof, no event has occurred that, with or without 
notice or lapse of time or both, would reasonably be expected to constitute a breach or default of 
any provision of the IIF Balancing Payment Commitment Letter by IIF Subway, constitute or 
assuming satisfaction of the conditions to Closing set forth in Article VIII result in a failure to 
satisfy a condition precedent to or other contingency to be satisfied set forth in the IIF Balancing 
Payment Commitment Letter or otherwise cause any portion of the IIF Balancing Payment 
Commitment to be unavailable. 

5.6 Claims; Orders.  Except as would not reasonably be expected to prevent or 
materially impede, interfere with, hinder or delay the consummation of the Business Combination, 
(a) there is no suit, action or other proceeding pending, or, to the Knowledge of IIF Subway, 
threatened against IIF Subway, Bazos or SWMAC and (b) none of IIF Subway, Bazos or SWMAC 
is subject to any Judgment.  

5.7 Brokers.  Other than CIBC World Markets Corp. (the IIF Subway Financial 
Advisor ), no broker, finder or investment banker is entitled to any brokerage, finder s or other 
similar fee or commission in connection with the transactions contemplated hereby based on 
arrangements made by or on behalf of IIF Subway or its Affiliates. 

5.8 Anti-Corruption; Anti-Money Laundering; Sanctions. 

(a) None of IIF Subway or Bazos (each, solely with respect to its respective 
relationship with SWMAC, SWWC or any SWWC Subsidiary), nor, to the Knowledge of IIF 
Subway, any of their respective directors, officers, employees or other Persons acting on behalf of 
any of the foregoing, directly or indirectly in relation to SWMAC, SWWC or any SWWC 
Subsidiary, has, since the date falling five (5) years prior to the date of this Agreement: 
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(i) violated any applicable Anti-Corruption Laws in any material 
respect; 

(ii) made, offered or promised to make, or authorized the payment or 
giving of money, or anything else of value, to any (x) executive, official, employee or 
Person acting in an official capacity for or on behalf of a Governmental Entity, 
(y) Government Official, or (z) any other Person, while knowing or believing that all or 
some portion of the money or value will be offered, given or promised to a Government 
Official or other Person, in the case of clause (x), (y) or (z), for the purposes of obtaining 
or retaining business or securing any improper advantage in violation of any Anti-
Corruption Law or in other circumstances when such offer, payment or promise would be 
unlawful; or  

(iii) been the subject of any suit, action or other proceeding or, to the 
Knowledge of IIF Subway, investigation with regard to any actual or alleged breach of any 
Anti-Corruption Law. 

(b) Each of IIF Subway, Bazos and any Person controlling IIF Subway or Bazos 
(in each case, solely with respect to their relationship with SWMAC) is in compliance in all 
material respects with all applicable AML Laws in the jurisdictions in which IIF Subway, Bazos 
or any Person controlling IIF Subway, Bazos or SWMAC, as applicable, operates.  

(c) None of IIF Subway, Bazos or any Person controlling IIF Subway or Bazos 
is a Sanctioned Person.  

(d) None of IIF Subway, Bazos or to the Knowledge of IIF Subway, any Person 
controlling IIF Subway or Bazos, will use any amounts received by such Person under this 
Agreement, if any, (i) for the purpose of funding, financing or facilitating any activities, business 
or transaction of or with any Sanctioned Person, or in any country or region that is the subject of 
comprehensive Sanctions, except to the extent permitted under applicable Sanctions, or (ii) in any 
manner that would result in the violation of any Sanctions by any Party. 

(e) None of IIF Subway, Bazos, or any Person controlling IIF Subway or Bazos 
is a Senior Foreign Political Figure, an immediate family member of a Senior Foreign Political 
Figure, or a close associate of a Senior Foreign Political Figure. 

(f) None of IIF Subway, Bazos, or any Person controlling IIF Subway or Bazos 
is a foreign shell bank, as defined in 31 C.F.R. § 1010.605(g). 

5.9 No Additional Representations.  Except for those representations and warranties 
expressly set forth in Articles V and VI and except as otherwise expressly set forth in this 
Agreement, none of IIF Subway or any other Person acting on behalf of IIF Subway, has made or 
makes any representation or warranty of any kind or nature, express or implied, with respect to 
SWMAC, SWWC or any of the SWWC Subsidiaries, their Affiliates or any of their respective 
businesses, operations, assets, liabilities, conditions (financial or otherwise) or prospects in 
connection with this Agreement or the transactions contemplated by this Agreement.  In addition, 
without limiting the generality of the foregoing, IIF Subway has not made and does not make any 
representation or warranty with respect to any projections, estimates or budgets made available to 
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the Corix Parties or their respective Affiliates of future revenues, future results of operations (or 
any component thereof), future cash flows or future financial condition (or any component thereof) 
of SWMAC, SWWC or the SWWC Subsidiaries or the future business and operations of CIUS or 
its future Subsidiaries. 

ARTICLE VI 
 

REPRESENTATIONS AND WARRANTIES ABOUT SWWC AND SWMAC 

The SWWC Parties represent and warrant to the Corix Parties that the statements contained 
in this Article VI are true and correct, except as set forth in the SWWC Disclosure Letter. 

6.1 Organization, Standing and Power.  Each of SWMAC, SWWC and each of its 
Subsidiaries (the SWWC Subsidiaries ) is duly organized, validly existing and in good standing 
under the laws of the jurisdiction in which it is organized (in the case of good standing, to the 
extent such jurisdiction recognizes such concept), except where the failure to be so organized, 
existing or in good standing, individually or in the aggregate, is not and would not reasonably be 
expected to be, individually or in the aggregate, material to SWMAC, SWWC and the SWWC 
Subsidiaries, taken as a whole.  Each of SWMAC, SWWC and each SWWC Subsidiary is duly 
qualified or licensed to do business in each jurisdiction where the nature of its business or the 
ownership, operation or leasing of its properties and assets makes such qualification necessary, 
other than in such jurisdictions where the failure to be so qualified or licensed, individually or in 
the aggregate, has not had and would not reasonably be expected to have an SWWC Material 
Adverse Effect.  IIF Subway has made available to the Corix Parties, prior to execution of this 
Agreement, true, correct and complete copies of the applicable Organizational Documents of 
SWMAC, SWWC and the SWWC Subsidiaries. 

6.2 Capital Structure. 

(a) All the outstanding Equity Interests in SWMAC, SWWC and each SWWC 
Subsidiary have been validly issued and are fully paid and nonassessable and, in the case of 
SWMAC, are wholly owned by IIF Subway and Bazos, and in the case of SWWC and the SWWC 
Subsidiaries, are wholly owned by SWMAC, SWWC, by an SWWC Subsidiary or by SWWC and 
another SWWC Subsidiary, free and clear of all Liens, and free of any other restriction (including 
any restriction on the right to vote, sell or otherwise dispose of such Equity Interests), except for 
restrictions set for
restrictions generally imposed on securities under federal and state securities Laws applicable to 
securities generally or utility Laws.  Except as set forth in SWWC Subsidiary s Organizational 
Documents and in this Agreement or the Ancillary Agreements, none of the Equity Interests in 
SWWC or the SWWC Subsidiaries are subject to any shareholder agreement, investor rights 
agreement, registration rights agreement, voting agreement or trust, proxy or other Contract 
restricting or otherwise relating to the voting, dividend rights or disposition of such Equity 
Interests. 

(b) Section 6.2(b) of the SWWC Disclosure Letter lists the authorized and 
outstanding capitalization of SWMAC, SWWC and each SWWC Subsidiary as of the date hereof.  
Each SWWC Subsidiary holding Equity Interests in any other SWWC Subsidiary, as shown on 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - California Application - Appendix L 
Page 48 of 176



 

42 

Section 6.2(b) of the SWWC Disclosure Letter, has good and valid title to all such Equity Interests 
in such other SWWC Subsidiary, free and clear of any Liens (other than restrictions generally 
imposed on securities under federal and state securities Laws applicable to securities generally or 
utility Laws). 

(c) Except for Equity Interests in SWWC and each SWWC Subsidiary, none of 
SWMAC, SWWC and or any SWWC Subsidiary owns, directly or indirectly, any Equity Interests 
in, or any interest convertible into or exchangeable or exercisable for, any Equity Interests in, any 
firm, corporation, partnership, company, limited liability company, trust, joint venture, association 
or other entity other than ordinary course investments in publicly traded securities constituting one 
percent or less of a class of outstanding securities of any entity.  

(d) There are no outstanding securities convertible into or exchangeable for 
Equity Interests in SWMAC, SWWC or any SWWC Subsidiary or any options, warrants, phantom 
stock, stock appreciation rights, profit participation, purchase rights, subscription rights, 
conversion rights, exchange rights, calls, puts, rights of first refusal or first offer, preemptive rights, 
convertible securities or other Contracts that could require SWMAC, SWWC or any SWWC 
Subsidiary to issue, sell or otherwise cause to become outstanding or to acquire, repurchase or 
redeem Equity Interests in SWMAC, SWWC or any SWWC Subsidiary. 

6.3 Authority; Execution and Delivery; Enforceability.  Each of SWMAC and SWWC 
has all requisite corporate power and authority to execute and deliver this Agreement, to perform 
its respective obligations hereunder and to consummate the Business Combination and the other 
transactions contemplated by this Agreement.  The execution and delivery of this Agreement and 
the consummation of the Business Combination and the transactions contemplated hereby have 
been duly and validly authorized by each of the SWWC Board and the SWMAC Board and no 
other corporate proceedings are necessary to authorize, adopt or approve this Agreement or to 
consummate the Business Combination and the other transactions contemplated by this 
Agreement.  Each of SWMAC and SWWC has duly executed and delivered this Agreement and, 
assuming the due authorization, execution and delivery by the other Parties, this Agreement 
constitutes the legal, valid and binding obligation of SWMAC and SWWC, enforceable against 
each of SWMAC and SWWC in accordance with its terms, except as enforcement may be limited 
by bankruptcy, insolvency, reorganization or similar Laws affecting creditors  rights generally and 
by general principles of equity. 

6.4 No Conflicts; Consents. 

(a) The execution and delivery by each of SWMAC and SWWC of this 
Agreement does not, and the performance by each of SWMAC and SWWC of its obligations 
hereunder and the consummation of the Business Combination and the other transactions 
contemplated by this Agreement will not, conflict with, or result in any violation of or default 
(with or without notice or lapse of time, or both) under, or give rise to a right of termination, 
cancelation or acceleration of any obligation, or result in the creation of any Lien upon any of the 
properties or assets of SWMAC, SWWC or any SWWC Subsidiary under, any provision of (i) the 
Organizational Documents of SWMAC, SWWC or any SWWC Subsidiary, (ii) subject to the 
filings and other matters referred to in Section 6.4(b), any Contract to which SWMAC, SWWC or 
any SWWC Subsidiary is a party or by which any of their respective properties or assets is bound 
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or any SWWC Permit or (iii) subject to the filings and other matters referred to in Section 6.4(b), 
any Judgment or Law, in each case applicable to SWMAC, SWWC or any SWWC Subsidiary or 
their respective properties or assets, other than, in the case of clauses (ii) and (iii) above, any 
matters that, individually or in the aggregate, are not and would not reasonably be expected to be 
material to SWMAC, SWWC and the SWWC Subsidiaries, taken as a whole and would not 
prevent or materially impede, interfere with, hinder or delay the consummation of the Business 
Combination. 

(b) No Consent of or from, or made to or with, any Governmental Entity, is 
required to be obtained or made by or with respect to any SWWC Party or any Affiliate thereof in 
connection with the execution and delivery of this Agreement or its performance of its obligations 
hereunder or the consummation of the Business Combination and the other transactions 
contemplated by this Agreement, other than (i) compliance with and filings under the HSR Act, 
(ii) CFIUS Approval with respect to the Business Combination,  (iii) the Competition Act 
Approval, (iv) the ICA Approval, (v) such Consents required by the applicable Governmental 
Entities with jurisdiction over the SWWC Subsidiaries, and (vi) any pre-approvals of license 
transfers by the Federal Communications Commission (the Consents in (i), (ii), (iii), (iv), (v) and 
(vi) collectively, the SWWC Regulatory Approvals ). 

6.5 Financial Statements; Undisclosed Liabilities. 

(a) True, correct and complete copies of (i) the audited consolidated balance 
sheet of SWWC and the SWWC Subsidiaries for each of the two fiscal years ended December 31, 
2021 and December 31, 2020, and the related audited consolidated statements of operations, 

and cash flows of SWWC and the SWWC Subsidiaries, together 
with all related notes and schedules thereto (collectively, the SWWC Audited Financial 
Statements ) and (ii) the unaudited consolidated balance sheet of SWWC and the SWWC 
Subsidiaries as of the Interim Balance Sheet Date, and the related statements of operations, 

and cash flows of SWWC and the SWWC Subsidiaries for the six 
(6) months then ended (collectively, the SWWC Interim Financial Statements,  and together with 
the SWWC Audited Financial Statements, the SWWC Financial Statements ), have been made 
available to the Corix Parties. 

(b) The SWWC Financial Statements (i) present fairly in all material respects 
the financial condition and results of operations of SWWC and the SWWC Subsidiaries as of the 
dates thereof or for the periods covered thereby, and (ii) have been prepared in accordance with 
GAAP, applied on a basis consistent with the past practices of SWWC, except, with respect to 
clauses (i) and (ii), in the case of the SWWC Interim Financial Statements, for the absence of 
footnote disclosure and normal and recurring year-end adjustments, none of which would be 
material (whether individually or in the aggregate).  

(c) Except as adequately reserved for in the SWWC Interim Financial 
Statements, SWWC and the SWWC Subsidiaries have no liabilities or obligations, contingent or 
otherwise, other than (i) liabilities incurred in the ordinary course of business subsequent to the 
Interim Balance Sheet Date (none of which is a liability resulting from breach of contract, breach 
of warranty, tort, infringement or misappropriation); (ii) obligations under Contracts incurred in 
the ordinary course of business; (iii) liabilities and obligations of a type or nature not required 
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under GAAP to be reflected in financial statements; and (iv) liabilities or obligations that are not 
and would not reasonably be expected to be, individually or in the aggregate, material to SWWC 
and the SWWC Subsidiaries, taken as a whole.  SWWC maintains a standard system of accounting 
established and administered in accordance with GAAP. 

6.6 Regulation as a Utility. 

(a) Each SWWC Subsidiary set forth in Section 6.6(a) of the SWWC 
Disclosure Letter (the Regulated SWWC Subsidiaries ) is a regulated public utility or public 
service company (or similar designation) in the jurisdiction, and by the Governmental Entity, listed 
opposite such SWWC Subsidiary.  Section 6.6(a) of the SWWC Disclosure Letter  sets forth, as 
of the date of this Agreement, a true and complete list of the Regulatory Adjustments, including 
the amount of such adjustment as of the date of the last order by a Governmental Entity having 
jurisdiction over the rates of the Regulated SWWC Subsidiaries, made to or that directly offset the 
amounts represented in the balances of property, plant and equipment at cost, accumulated 
depreciation, contributions in aid of construction (net), and advances in aid of construction as set 
forth in the SWWC Interim Financial Statements.  As of the date of the Interim Balance Sheet 
Date, no amount in excess of $250,000 represented in the balances of property, plant and 
equipment at cost, accumulated depreciation, contributions in aid of construction (net), and 
advances in aid of construction as set forth in the SWWC Interim Financial Statements is required 
to be expensed in accordance with GAAP because of an order by a Governmental Entity having 
jurisdiction over the rates of the SWWC Subsidiaries. 

(b) Since December 31, 2020, SWWC and each SWWC Subsidiary has filed 
with the appropriate Governmental Entities all documents required to be filed by it under 
applicable state utility Laws, except for filings the failure of which are not and would not 
reasonably be expected to be, individually or in the aggregate, material to SWWC and the SWWC 
Subsidiaries, taken as a whole.  All such documents complied in all material respects, as of the 
date so filed, with all applicable requirements of the applicable statute and rules and regulations 
thereunder. 

(c) As of the date hereof, neither SWWC nor any SWWC Subsidiary is subject 
to regulation as a public utility or public service company (or similar designation) by any state in 
the United States or province in Canada, other than the Regulated SWWC Subsidiaries. 

6.7 Absence of Certain Changes or Events.  From December 31, 2021, to the date of 
this Agreement, SWWC and each SWWC Subsidiary has conducted the SWWC Business in the 
ordinary course in all material respects, and during such period there has not occurred: 

(a) any fact, circumstance, effect, change, event or development that, 
individually or in the aggregate, has had or would reasonably be expected to have an SWWC 
Material Adverse Effect; 

(b) any incurrence of material Indebtedness for borrowed money or any 
guarantee of such Indebtedness for another Person that is not SWWC or an SWWC Subsidiary, or 
any issue or sale of debt securities, warrants or other rights to acquire any debt security of SWWC 
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or any SWWC Subsidiary other than draws on existing revolving credit facilities in the ordinary 
course of business; 

(c) any change in financial accounting methods, principles or practices by 
SWWC or any SWWC Subsidiary, except insofar as may have been required by a change in GAAP 
or Law; or 

(d) any material elections or changes thereto with respect to Taxes by SWWC 
or any SWWC Subsidiary or any settlement or compromise by SWWC or any SWWC Subsidiary 
of any material Tax liability or refund, other than in the ordinary course of business. 

6.8 Taxes. 

(a) All income and other material Tax Returns filed or required by applicable 
Law to be filed with any Taxing Authority by, or on behalf of, SWMAC, SWWC or any SWWC 
Subsidiary (each such Tax Return, a SWWC Tax Return ) have been filed when due in 
accordance with all applicable Law (taking into account any extension of time within which to 
file), and all such income and other material SWWC Tax Returns are, or shall be at the time of 
filing, true and complete in all material respects. 

(b) SWMAC, SWWC and each SWWC Subsidiary has paid (or has had paid 
on its behalf) to the appropriate Taxing Authority all material Taxes (whether or not shown as due 
and payable on any SWWC Tax Return), or, where payment is not yet due, has established (or has 
had established on its behalf and for its sole benefit and recourse) in accordance with GAAP an 
adequate accrual for all material Taxes through the end of the last period for which SWMAC, 
SWWC and such SWWC Subsidiary ordinarily record items on their respective books. 

(c) SWMAC, SWWC and each SWWC Subsidiary has duly and timely 
withheld all material Taxes required to be withheld from any payment or distribution to any Person 
and such withheld Taxes have been or will be duly and timely paid to the appropriate Taxing 
Authority. 

(d) There is no suit, action, audit, claim, assessment, levy, inquiry, 
investigation, dispute or other administrative or judicial proceeding or investigation now pending 
or, to the Knowledge of SWMAC or SWWC, threatened against or with respect to SWMAC, 
SWWC or any SWWC Subsidiary in respect of any material Taxes. 

(e) No deficiency with respect to material Taxes has been proposed, asserted or 
assessed in writing against SWMAC, SWWC or any SWWC Subsidiary, which has not been fully 
paid. 

(f) None of SWMAC, SWWC or any SWWC Subsidiary (i) is now or has been 
a member of an affiliated group  as defined in Section 1504 of the Code (or any similar provision 
of any applicable Tax Law), other than an affiliated group  of which SWWC or SWMAC is the 
common parent or (ii) has any liability for the Taxes of any other Person under Treasury Regulation 
Section 1.1502-6 (or any similar provision of any applicable Law), as a transferee or successor, or 
by any other applicable provision of applicable Law. 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - California Application - Appendix L 
Page 52 of 176



 

46 

(g) During the preceding two-year period or otherwise as part of a plan (within 
the meaning of Section 355(e) of the Code) that includes the transactions contemplated hereunder, 
none of SWMAC, SWWC or any SWWC Subsidiary was a distributing corporation or a controlled 
corporation in a transaction intended to be governed by Section 355 of the Code. 

(h) None of SWMAC, SWWC or any of the SWWC Subsidiaries (i) is a party 
to or bound by, or has any liability under any Tax allocation, indemnification, sharing or similar 
agreement, other than (x) any such agreement solely between or among SWMAC, SWWC and/or 
one or more of the SWWC Subsidiaries or (y) customary indemnifications for Taxes contained in 
credit or other commercial agreements the primary purposes of which do not relate to Taxes, or 
(ii) has granted any power of attorney with respect to any matters related to Taxes that is currently 
in force. 

(i) Section 6.8(i) of the SWWC Disclosure Letter sets forth the entity 
classification of each SWWC Subsidiary for U.S. federal income tax purposes. 

(j) There are no waivers, extensions or requests for any waivers or extensions 
of any statute of limitations currently in effect with respect to any material Taxes of SWMAC, 
SWWC or any SWWC Subsidiary (other than extensions granted in connection with extensions of 
time to file Tax Returns obtained in the ordinary course of business). 

(k) No written claim has been made by any Governmental Entity in a 
jurisdiction where SWMAC, SWWC or any SWWC Subsidiary does not file Tax Returns that 
SWMAC, SWWC or such SWWC Subsidiary is or may be subject to taxation by that jurisdiction. 

(l) None of SWMAC, SWWC or any SWWC Subsidiary (i) has a permanent 
establishment (within the meaning of an applicable Tax treaty), branch, or other fixed place of 
business, or (ii) has otherwise been, or deemed to be, engaged in a trade or business in any 
jurisdiction, other than its own country of incorporation or formation.  None of SWMAC, SWWC 
or any SWWC Subsidiary currently has or has had nexus (within the meaning of the applicable 
Law of any applicable U.S. state) in any U.S. state where SWMAC, SWWC or such SWWC 
Subsidiary, as applicable, does not currently, or did not at the applicable time, file Tax Returns 
and pay Taxes. 

(m) There are no Liens for material Taxes upon any property or assets of 
SWMAC, SWWC or any SWWC Subsidiary, except for Liens for Taxes (x) not yet due and 
payable or (y) which are being contested in good faith by appropriate proceedings and with respect 
to which adequate reserves have been established in accordance with GAAP. 

(n) None of SWMAC, SWWC or any SWWC Subsidiary will be required to 
include material amounts in income, or exclude or reduce material items of deduction, in a taxable 
period for which a Tax Return has not yet been filed as a result of any (i) change in or improper 
use of any method of accounting pursuant to Section 481 of the Code (or any corresponding or 
similar provision of any state, local or non-U.S. Tax Law) prior to the Closing Date, (ii) closing 
agreement  within the meaning of Section 7121 of the Code (or any corresponding or similar 
provision of any state, local or non-U.S. Tax Law) executed prior to the Closing, (iii) installment 
sale or open transaction made or entered into prior to the Closing, (iv) any prepaid amount received 
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or deferred revenue accrued prior to the Closing, (v) intercompany transaction consummated or 
excess loss account existing on or prior to the Closing Date, in either case described in the Treasury 
Regulations under Section 1502 of the Code (or any corresponding or similar provision of any 
state, local or non-U.S. Tax Law). 

(o) None of SWMAC, SWWC or any SWWC Subsidiary is, nor will be, 
required to include any amount in income for a taxable year ending after December 31, 2017, as a 
result of the application of Section 965 of the Code, nor has made an election under Section 965(h) 
of the Code. 

(p) None of SWMAC, SWWC or any SWWC Subsidiary has made a request 
for an advance tax ruling, a request for technical advice, a request for a change of any method of 
accounting or any similar request that is in progress or pending with any Governmental Entity with 
respect to any material Taxes. 

(q) None of SWMAC, SWWC or any SWWC Subsidiary has entered into or 
been a party to any listed transaction  within the meaning of Treasury Regulations Section 
1.6011-4(b)(2). 

(r) None of SWMAC, SWWC or any of the SWWC Subsidiaries has received 
any relief, assistance or benefit, including any deferral of Taxes, from any Governmental Entity 
under any COVID-19 Relief Legislation. 

(s) SWMAC, SWWC and each of the SWWC Subsidiaries has duly and timely 
collected from all of its past and present customers (or other Persons paying amounts to SWMAC, 
SWWC or any of the SWWC Subsidiaries) the amount of all Taxes required to be collected and 
has timely paid such Taxes when due to the appropriate Governmental Entity, in the form required 
under applicable Laws or made adequate provision for the payment of such amounts to the proper 
receiving authorities. 

(t) None of SWMAC, SWWC or any of the SWWC Subsidiaries has taken any 
action, nor to the Knowledge of SWMAC or SWWC, are there any facts or circumstances, that 
could reasonably be expected to prevent the SWMAC Equity Exchange and the Merger, taken 

and the Treasury Regulations. 

(u) Notwithstanding anything to the contrary in this Agreement, this 
Section 6.8 (and so much of Section 6.7 and Section 6.9 as each relates to Taxes) are the sole 
representations and warranties given by SWMAC, SWWC or any SWWC Subsidiary in this 
Agreement, and no other representation or warranty given by SWMAC, SWWC or any SWWC 
Subsidiary in this Agreement shall be construed or interpreted as containing any representation or 
warranty, in each case with respect to Tax matters.  Nothing in this Agreement (including this 
Section 6.8) shall be construed as providing a representation or warranty with respect to the 
existence, amount, expiration date or limitations on (or availability of) any net operating loss, net 
capital loss, Tax credit or any other Tax attribute of SWMAC, SWWC or any SWWC Subsidiary.  
Notwithstanding anything to the contrary in this Agreement, the representations and warranties 
made in this Section 6.8 (other than Section 6.8(i) and (n)) refer only to the past activities of 
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SWMAC, SWWC or any SWWC Subsidiary and are not intended to serve as representations to, 
or a guarantee of, nor can they be relied upon with respect to, Taxes attributable to any Tax periods 
(or portions thereof) beginning after, or Tax positions taken after, the Closing Date. 

6.9 Employee Benefits. 

(a) Section 6.9(a) of the SWWC Disclosure Letter sets forth a correct and 
complete list of each material SWWC Benefit Plan.  With respect to each material SWWC Benefit 
Plan, to the extent applicable, true, correct and complete copies of the following have been 
delivered or made available to Corix by the SWWC Parties: (i) the SWWC Benefit Plan, if written 
(including all amendments and attachments thereto), (ii) a written summary, if the SWWC Benefit 
Plan is not in writing, (iii) all related trust documents, (iv) all insurance contracts or other funding 
arrangements, (v) the most recent annual report (Form 5500) filed with the IRS, (vi) the most 
recent determination, opinion or advisory letter from the IRS, (vii) the most recent summary plan 
description and any summary of material modifications thereto, (viii) all material filings and 
communications received from or sent to any Governmental Entity with respect to an SWWC 
Benefit Plan and (ix) the most recent audited financial statement and/or actuarial valuation. 

(b) Each SWWC Benefit Plan has been established, operated and administered 
in accordance with its terms and the requirements of all applicable Laws, including ERISA and 
the Code, in all material respects.  Contributions required to be made to any SWWC Benefit Plan 
by applicable Law or by any plan document or other contractual undertaking, and all premiums 
due or payable with respect to insurance policies funding any SWWC Benefit Plan, have been 
timely made or paid in full in all material respects or, to the extent not required to be made or paid 
on or before the date hereof, have been fully reflected on the books and records of SWWC to the 
extent required under GAAP.  There are no pending or, to the Knowledge SWWC, threatened 
material claims (other than routine claims for benefits) by, on behalf of or against any of the 
SWWC Benefit Plans or any trusts related thereto. 

(c) Section 6.9(c) of the SWWC Disclosure Letter identifies each SWWC 
Benefit Plan that is intended to be qualified under Section 401(a) of the Code (each, a SWWC 
Qualified Plan ).  The IRS has issued a favorable determination, opinion or advisory letter with 
respect to each SWWC Qualified Plan and its related trust, or with respect to a prototype SWWC 
Qualified Plan, the prototype sponsor has received a favorable IRS opinion or advisory letter, or 
the SWWC Qualified Plan or prototype sponsor has remaining a period of time under applicable 
Code regulations or pronouncements of the IRS in which to apply for such a letter and make any 
amendments necessary to obtain a favorable determination, advisory or opinion as to the qualified 
status of each such SWWC Qualified Plan, and, if issued, such determination, advisory or opinion 
letter has not been revoked (nor has revocation been threatened), and, to the Knowledge of SWWC, 
there are no existing circumstances and no events have occurred that could reasonably be expected 
to adversely affect the qualified status of any SWWC Qualified Plan or the related trust. 

(d) No SWWC Benefit Plan is subject to Title IV or Section 302 of ERISA or 
Section 412 of the Code.  With respect to each SWWC Benefit Plan subject to Title IV or Section 
302 of ERISA or Section 412 of the Code: (i) each such SWWC Benefit Plan satisfies all minimum 
funding requirements under Sections 412 and 430 of the Code and Sections 302 and 303 of ERISA, 
whether or not waived, (ii) no lien in favor of any such SWWC Benefit Plan has arisen under 
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Section 430(k) of the Code or Section 303(k) of ERISA, (iii) such SWWC Benefit Plan is not in 
at risk status  within the meaning of Section 430(i) of the Code or Section 303(i) of ERISA, 

(iv) SWWC has delivered or made available to Corix a copy of the most recent actuarial valuation 
report for such SWWC Benefit Plan and such report is complete and accurate in all material 
respects, (v) the PBGC has not instituted proceedings to terminate such SWWC Benefit Plan, and 
(vi) there has not been any reportable event  (as that term is defined in Section 4043 of ERISA) 
during the last six (6) years as to which the 30-day advance notice requirement has not been 
waived.  In the past six (6) years, no material liability (other than for premiums to the PBGC) 
under Title IV of ERISA has been or is expected to be incurred by SWWC or any of the SWWC 
Subsidiaries or any of their respective ERISA Affiliates. 

(e) None of SWMAC, SWWC, any of the SWWC Subsidiaries or any of their 
respective ERISA Affiliates has maintained, established, contributed to, been obligated to 
contribute to, or has any liability (including a withdrawal liability such as a withdrawal liability  
within the meaning of Title IV of ERISA) with respect to any plan that is a Multiemployer Plan. 

(f) None of SWMAC, SWWC or any of the SWWC Subsidiaries sponsors, has 
sponsored or has any obligation with respect to any employee benefit plan that provides for any 
post-employment or post-retirement medical or death benefits (whether or not insured) with 
respect to former or current directors or employees, or their respective beneficiaries or dependents, 
beyond their retirement or other separation from service, except as required by Section 4980B of 
the Code. 

(g) The execution of this Agreement and the consummation of the Business 
Combination will not, either alone or in combination with another event, (i) entitle any current or 
former employee, director, consultant or officer of SWMAC, SWWC or any of the SWWC 
Subsidiaries to severance pay, retention or any other bonus amount or accrued pension benefit or 
any other payment, (ii) accelerate the time of payment or vesting, or increase the amount of 
compensation due any such employee, director, consultant or officer, (iii) trigger any funding 
obligation under any SWWC Benefit Plan, (iv) result in the forgiveness of Indebtedness for the 
benefit of any such current or former employee, director, consultant or officer or (v) result in any 
breach or violation of, or default under, or limit SWWC s or any SWWC Subsidiary s right to 
extend, renew, replace, amend, modify or terminate, any SWWC Benefit Plan.  No SWWC Benefit 
Plan provides for, and neither SWWC nor any of the SWWC Subsidiaries otherwise has any 
obligation to provide, a gross-up or reimbursement of Taxes imposed under Section 4999 of the 
Code, Section 409A(a)(1)(B) of the Code, or otherwise. 

(h) To the Knowledge of SWWC, each SWWC Benefit Plan, and any award 
thereunder, that is or forms part of a nonqualified deferred compensation plan  within the 
meaning of Section 409A of the Code has been maintained, in form and operation, in material 
compliance with all applicable requirements of Section 409A of the Code.  

6.10 Labor and Employment Matters. 

(a) None of SWMAC, SWWC or any SWWC Subsidiary is a party to or bound 
by any Collective Bargaining Agreement with respect to any SWWC Personnel.  No SWWC 
Personnel are represented by a Labor Organization with respect to their employment with SWWC.  
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Except for matters that are not and would not reasonably be expected to be, individually or in the 
aggregate, material to SWWC and the SWWC Subsidiaries, taken as a whole, (i) there is no, and 
has not been any, pending or, to the Knowledge of SWWC, threatened strike, lockout, slowdown, 
work stoppage or unfair labor practice by or with respect to any SWWC Personnel and (ii) to the 
Knowledge of SWWC, there are no, and in the past three (3) years, have not been any, activities 
or proceedings of any Labor Organization to organize any employees of SWWC or any SWWC 
Subsidiary and no demand for recognition as the exclusive bargaining representative of any such 
employees has been made by or on behalf of any Labor Organization. 

(b) Except for instances of noncompliance that are not and would not 
reasonably be expected to be, individually or in the aggregate, material to SWWC and the SWWC 
Subsidiaries, taken as a whole, SWWC and the SWWC Subsidiaries are, and at all times in the 
past three (3) years have been, in compliance with all applicable Laws relating to labor and 
employment, including those relating to labor management relations, wages, hours, overtime, 
discrimination, sexual harassment, civil rights, affirmative action, work authorization, child labor, 
immigration, safety and health, disability rights or benefits, equal employment, plant closures and 
layoffs, workers  compensation, employee leave issues, unemployment insurance and continuation 
coverage under group health plans. 

(c) Except for instances of noncompliance that are not and would not 
reasonably be expected to be, individually or in the aggregate, material to SWWC and the SWWC 
Subsidiaries, taken as a whole, no SWWC Personnel is, or has been, in any respect in violation of 
any term of any employment agreement, nondisclosure agreement, common law nondisclosure 
obligation, fiduciary duty, non-competition agreement, restrictive covenant or other obligation: 
(i) to SWWC or any SWWC Subsidiary or (ii) to the Knowledge of SWWC, to a former employer 
of any such SWWC Personnel relating (A) to the right of any such SWWC Personnel to be 
employed by SWWC or any SWWC Subsidiary or (B) to the knowledge or use of trade secrets or 
proprietary information.  

(d) To the Knowledge of SWMAC or SWWC, in the last three (3) years, no 
allegations of sexual harassment or hostile work environment have been made to SWMAC or 
SWWC against any individual in such individual s capacity as (i) an officer of SWMAC or 
SWWC, (ii) a member of the SWMAC Board or the SWWC Board or (iii) an employee of SWWC 
or any SWWC Subsidiary at a level of Vice President or above. 

6.11 Litigation.  There is no suit, action or other proceeding pending or, to the 
Knowledge of SWMAC or SWWC, threatened against or affecting SWMAC, SWWC or any 
SWWC Subsidiary or any of their respective properties or assets that is or would reasonably be 
expected to be, individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, 
taken as a whole, nor is there any Judgment outstanding against or, to the Knowledge of SWMAC 
or SWWC, demand or investigation by any Governmental Entity involving SWMAC, SWWC or 
any SWWC Subsidiary or any of their respective properties or assets that is or would be reasonably 
expected to be, individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, 
taken as a whole. 

6.12 Compliance with Applicable Laws.  Each of SWMAC, SWWC and the SWWC 
Subsidiaries are in compliance with all applicable Laws and the SWWC Permits in all material 
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respects.  There is no demand or investigation by or before any Governmental Entity pending or, 
to the Knowledge of SWMAC or SWWC, threatened alleging that SWMAC, SWWC or any 
SWWC Subsidiary is not in compliance with any applicable Law or SWWC Permit or which 
challenges or questions the validity of any rights of the holder of any SWWC Permit.  To the 
Knowledge of SWWC, no material noncompliance with any applicable Law or SWWC Permit 
exists.  This Section 6.12 does not relate to Tax matters, employee benefits matters, labor and 
employment matters, environmental matters, Intellectual Property Rights or privacy and data 
security matters, which are the subjects of Sections 6.8, 6.9, 6.10, 6.15 and 6.19, respectively. 

6.13 Permits.  SWWC and each SWWC Subsidiary has all requisite power and authority 
and possesses all Permits necessary to enable SWWC and each SWWC Subsidiary to own, lease 
and operate its respective properties and assets or to develop, produce, store, distribute, promote, 
offer and sell its respective products and services or otherwise to carry on the SWWC Business as 
it is now being conducted (collectively, the SWWC Permits ), and, as of the date of this 
Agreement, all such SWWC Permits are in full force and effect and no suspension, revocation, 
termination, cancellation, non-renewal, or modification not requested by SWWC of any of the 
SWWC Permits is pending or, to the Knowledge of SWWC, threatened, except where the failure 
to have such power or authority or to possess the SWWC Permits is not and would not reasonably 
be expected to be, individually or in the aggregate, material to SWWC and the SWWC 
Subsidiaries, taken as a whole. SWWC and the SWWC Subsidiaries are in compliance in all 
material respects with the terms of the SWWC Permits. 

6.14 Water Quality and Water Rights.  The drinking water supplied by SWWC and the 
SWWC Subsidiaries to their respective customers is and has been in material compliance since 
December 31, 2020, with all applicable federal and state drinking water standards.  SWWC and 
the SWWC Subsidiaries have all material rights, authorizations, Permits, easements, prescriptive 
rights and rights of way, whether or not of record, which are necessary to extract and deliver water 
to their respective customers in a manner adequate and sufficient for the conduct of its business as 
currently conducted (the SWWC Water Rights ).  Except as would not be material to SWWC 
and the SWWC Subsidiaries, taken as a whole, there is not any existing material breach or material 
default by SWWC or any SWWC Subsidiary under any of the SWWC Water Rights which (with 
or without notice, lapse of time or both) would cause any of the SWWC Water Rights to be lost, 
revoked or compromised or not be satisfied, and, to the Knowledge of SWWC, there is no other 
reason to believe that any SWWC Water Rights will be lost, revoked or compromised or will not 
be satisfied. 

6.15 Environmental Matters. 

(a) SWWC and each SWWC Subsidiary is, and except for matters that have 
been resolved, has been in compliance with all Environmental Laws in all material respects, and 
neither SWWC nor any SWWC Subsidiary has received any written or, to the Knowledge of 
SWWC, oral notice alleging that SWWC or any SWWC Subsidiary is in material violation of, or 
has any material liability under, any Environmental Law.  

(b) SWWC and each SWWC Subsidiary possesses and is in material 
compliance with all material Environmental Permits for the conduct of the SWWC Business as 
presently conducted and all such Environmental Permits are valid and in good standing or, to the 
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extent any such Environmental Permit has expired, have timely applied for renewal of such 
Environmental Permit to allow the continued operation of SWWC s or any such SWWC 
Subsidiary s facility in compliance with applicable Environmental Law. 

(c) To the Knowledge of SWWC, no act or omission of SWWC or any SWWC 
Subsidiary (except for an application to renew or modify a material Environmental Permit made 
in the ordinary course of business) provides a basis for any material Environmental Permits to be 
amended, revoked, limited or otherwise conditioned in a manner that would be adverse to SWWC 
and the SWWC Subsidiaries, taken as a whole.  

(d) There are no material Environmental Claims pending or, to the Knowledge 
of SWMAC or SWWC, threatened against or affecting SWMAC, SWWC or any SWWC 
Subsidiary.  

(e) To the Knowledge of SWWC, there has been no Release of or exposure to 
any Materials of Environmental Concern or, to the Knowledge of SWWC, other event, fact, 
incident, activity, circumstance or condition that would reasonably be expected to form the basis 
of any material Environmental Claim against SWWC or any SWWC Subsidiary or result in any 
material liability under Environmental Laws. 

(f) Neither SWWC nor any SWWC Subsidiary has retained or assumed, either 
contractually or by operation of Law, any liabilities or obligations that would reasonably be 
expected to form the basis of any Environmental Claim against SWWC or any SWWC Subsidiary, 
except in respects that, individually or in the aggregate, have not had and would not reasonably be 
expected to be material to SWWC and the SWWC Subsidiaries, taken as a whole.  

(g) SWWC has provided or made available to the Corix Parties true, correct 
and complete copies of all Environmental Reports prepared since December 31, 2011, that are in 
the possession of SWWC and the SWWC Subsidiaries regarding matters pertaining to the 
environmental condition of the business and properties of SWWC and the SWWC Subsidiaries, 
and their compliance (or noncompliance) with any Environmental Laws to the extent that any such 
Environmental Reports remain material.   

6.16 Contracts. 

(a)  Section 6.16(a) of the SWWC Disclosure Letter sets forth, as of the date of 
this Agreement, a true and complete list of the following (excluding any SWWC Benefit Plan and 
any insurance Contract or policy): 

(i) each non-competition Contract or other Contract containing terms 
that expressly (A) limits or otherwise restricts SWMAC, SWWC or any SWWC Subsidiary 
or (B) would, after the consummation of the Business Combination, limit or otherwise 
restrict CIUS from, in the case of either (A) or (B), engaging or competing in any water or 
wastewater line of business or in any geographic area in a manner that would be reasonably 
likely to be material to CIUS (excluding Contracts regarding the disclosure or use of 
confidential information entered into in the ordinary course of business). 
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(ii) each loan and credit agreement or other Contract pursuant to which 
any Indebtedness of SWMAC, SWWC or any SWWC Subsidiary is outstanding or may be 
incurred, other than any such Contract between or among SWMAC, SWWC and the 
SWWC Subsidiaries; 

(iii) each partnership, joint venture or similar agreement, Contract to 
which SWMAC, SWWC or any SWWC Subsidiary is a party relating to the formation, 
creation, operation, management or control of any partnership or joint venture, in each case 
material to SWWC and the SWWC Subsidiaries, taken as a whole; 

(iv) each Contract entered into since December 31, 2020, providing for 
the purchase or other acquisition or sale or other disposition (directly or indirectly) by 
SWMAC, SWWC or any of the SWWC Subsidiaries of an asset or assets or a business or 
businesses (provided that a disposition resulting from a condemnation process shall not be 
deemed a disposition for the purposes of this Section 6.16)) (A) in which the aggregate 
purchase or sale price (regardless of whether the consideration paid or received (x) was 
paid upon closing or paid or to be paid over time, (y) involved an earn-out or other 
contingency (in which case the amount of the consideration subject to any as yet-unrealized 
earn-out or other contingency shall be estimated reasonably and in good faith) and (z) in 
the form of cash, stock, assets, a debt instrument or otherwise) was in excess of 
$10,000,000 and (B) under which SWMAC, SWWC or any of the SWWC Subsidiaries 
have or are reasonably likely to have a payment obligation, including any obligation to 
make any indemnification payment (other than indemnification with respect to directors 
and officers) or any payment under any guarantee or other financial obligation, in each 
case, involving consideration in excess of $2,000,000; 

(v) each Contract relating to or arising from the Core Business, 
including, but not limited to, an operation or management services or a similar agreement, 
pursuant to which SWMAC, SWWC or any SWWC Subsidiary receives (A) annual 
revenue in excess of $3,000,000 or (B) aggregate consideration in excess of $15,000,000; 

(vi) each material Contract with a Governmental Entity to which 
SWMAC, SWWC or any SWWC Subsidiary is a party, other than such Contracts in the 
ordinary course of business, such as franchise agreements; 

(vii) each Contract to which SWMAC, SWWC or any SWWC Subsidiary 
is a party involving the future disposition or acquisition of assets or properties with a fair 
market value in excess of $5,000,000; and 

(viii) each Contract with any supplier or vendor under which SWMAC, 
SWWC or any SWWC Subsidiary is obligated to purchase technology, goods or services 
involving consideration in excess of $5,000,000 or, in the case of purchases of technology, 
equipment, materials and goods, including related capitalized services included in 
SWWC s or any SWWC Subsidiary s capital budget, $20,000,000 (except with respect to 
the purchase of water or wastewater treatment and disposal in the ordinary course of 
business consistent with past practice). 
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Each Contract of the type described in this Section 6.16(a) and 6.17 is referred to herein as a 
SWWC Material Contract   Each SWWC Material Contract that has been made available to the 

Corix Parties is a true, correct and complete copy thereof. 

(b) Except for matters which are not and would not reasonably be expected to 
be, individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, taken as a 
whole, (i) each SWWC Material Contract (including, for purposes of this Section 6.16(b), any 
Contract entered into after the date of this Agreement that would have been an SWWC Material 
Contract if such Contract existed on the date of this Agreement) is a valid, binding and legally 
enforceable obligation of SWMAC, SWWC or one of the SWWC Subsidiaries, as the case may 
be, and, to the Knowledge of SWWC, of the other parties thereto, except, in each case, as 
enforcement may be limited by bankruptcy, insolvency, reorganization or similar Laws affecting 
creditors  rights generally and by general principles of equity and (ii) each such SWWC Material 
Contract is in full force and effect.  None of SWMAC, SWWC or any SWWC Subsidiary is (with 
or without notice or lapse of time, or both) in material breach or material default under any such 
SWWC Material Contract and, to the Knowledge of SWWC, no other party to any such SWWC 
Material Contract is (with or without notice or lapse of time, or both) in material breach or material 
default thereunder. 

6.17 Affiliate Transactions.  Section 6.17 of the SWWC Disclosure Letter sets forth a 
true and complete list of the Contracts that are in existence as of the date of this Agreement 
between, on the one hand, SWMAC, SWWC or any SWWC Subsidiary and, on the other hand, 
any (x) present executive officer or director of SWMAC, SWWC or any SWWC Subsidiary or 
any person that has served as an executive officer or director of SWMAC, SWWC or any SWWC 
Subsidiary within the last five years or any of such officer s or director s immediate family 
members, (y) to the Knowledge of SWMAC or SWWC, any Affiliate of any such officer or 
director or (z) Bazos, IIF Subway or any of their respective Affiliates (other than SWMAC, 
SWWC or any SWWC Subsidiary). 

6.18 SWWC Real Properties. 

(a) (i) SWWC or an SWWC Subsidiary has good and valid fee simple title to 
all Material SWWC Owned Property, in each case, free and clear of all Liens except for Permitted 
Encumbrances, and (ii) except in respects that, individually or in the aggregate, have not had and 
would not reasonably be expected to be material to SWWC and the SWWC Subsidiaries, taken as 
a whole, there is no suit, action or other proceeding pending or, to the Knowledge of SWWC, 
threatened against or affecting SWWC or any SWWC Subsidiary challenging SWWC s or the 
applicable SWWC Subsidiary s fee simple title to the Material SWWC Owned Property. 

(b) Except in respects that, individually or in the aggregate, have not had and 
would not reasonably be expected to have an SWWC Material Adverse Effect: (i) SWWC or an 
SWWC Subsidiary has good and valid title or fee simple title, as applicable, to all SWWC Owned 
Properties that are not Material SWWC Owned Properties Non-Material SWWC Owned 
Property , in each case, free and clear of all Liens, except for Permitted Encumbrances and/or 
Liens that do not currently, or would not reasonably be expected to, individually or in the 
aggregate, impair the value of any Non-Material SWWC Owned Property or impair the continued 
use and operation of any Non-Material SWWC Owned Property, as presently conducted; and (ii) 
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there is no suit, action or other proceeding pending or, to the Knowledge of SWWC, threatened 
against or affecting SWWC or an SWWC Subsidiary challenging SWWC s or an SWWC 
Subsidiary s fee simple title to any Non-Material SWWC Owned Property. 

(c) (i) SWWC or the applicable SWWC Subsidiary holds good and subsisting 
leasehold interests in the SWWC Leased Property, free and clear of all Liens, except for Permitted 
Encumbrances and/or Liens which do not, individually or in the aggregate, materially impair and 
would not reasonably be expected to materially impair the continued use and operation of the 
SWWC Leased Property, as presently conducted, and (ii) (1) all SWWC Leases are in full force 
and effect and (2) there is not any existing material breach of, or material default under, any 
SWWC Lease by SWWC or any SWWC Subsidiary, and there is not any existing circumstance or 
event which, with or without notice, lapse of time or both, would become a material breach or 
material default by SWWC or any SWWC Subsidiary under the SWWC Leases. 

For all purposes of this Agreement, (i) SWWC Owned Property  means the real and 
personal property (other than the SWWC Water Rights and the SWWC Property Easements) 
owned by SWWC or an SWWC Subsidiary, (ii) Material SWWC Owned Property  means the 
SWWC Owned Property set forth on Section 6.18 of the SWWC Disclosure Letter (iii) SWWC 
Leased Property  means the real property (other than the SWWC Water Rights and the SWWC 
Property Easements) leased pursuant to the SWWC Leases, (iv) SWWC Leases  means the 
leases, subleases, licenses or other occupancy agreements for real property material to the SWWC 
Business to which SWWC or any SWWC Subsidiary is a party that are currently in effect, of which 
any copies made available to the Corix Parties are true, correct and complete and (v) SWWC 
Property  means the SWWC Leased Property and the SWWC Owned Property. 

(d) SWWC and the SWWC Subsidiaries have fulfilled and performed all of 
their material obligations with respect to any material authorizations, permits, easements, 
prescriptive rights and rights of way pertaining to the SWWC Property and the SWWC Water 
Rights (the SWWC Property Easements ) in a manner adequate and sufficient for the conduct of 
its business as currently conducted, to the Knowledge of SWWC, no event has occurred that would 
allow, with or without notice or lapse of time or both, revocation or termination thereof or would 
result in any impairment of the rights of SWWC or any SWWC Subsidiary with respect to any 
SWWC Property Easements. 

(e) (i) No condemnation, eminent domain, litigation, administrative action, 
zoning or other similar proceeding is pending or, to the Knowledge of SWWC, threatened against 
any of the SWWC Property, (ii) the present use of the land, buildings, structures and improvements 
on the SWWC Property are in conformity with applicable Law in all material respects, (iii) neither 
SWWC nor any SWWC Subsidiary has leased or otherwise granted to any other Person, except 
for Permitted Encumbrances, the right to use or occupy any SWWC Property or any portion 
thereof, (iv) there are no outstanding options, rights of first offer or rights of first refusal for any 
other Person to purchase any SWWC Property or any portion thereof or interest therein, (v) the 
SWWC Property and the SWWC Property Easements, taken as a whole, are in all material respects 
adequate and sufficient for the conduct of the SWWC Business, as currently conducted by SWWC 
and the SWWC Subsidiaries, and (vi) except in respects that are not and would not reasonably be 
expected to be, individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, 
taken as a whole, all of the SWWC Property is in good condition and repair, reasonable wear and 
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tear excepted, and is suitable for the purpose for which it is now being used in the conduct of the 
SWWC Business by SWWC and the SWWC Subsidiaries. 

6.19 Intellectual Property; Information Technology; Privacy and Data Security. 

(a) Except for matters that are not and would not reasonably be expected to be, 
individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, taken as a whole, 
(i) SWMAC, SWWC and each SWWC Subsidiary exclusively owns any Intellectual Property 
Rights owned or purported to be owned by it, and is validly licensed or otherwise has the right to 
use and otherwise exploit, all other Intellectual Property Rights used or exploited in or otherwise 
necessary for the conduct of its business as currently conducted, (ii) no suits, actions or other 
proceedings are pending or, to the Knowledge of SWMAC or SWWC, threatened that SWMAC, 
SWWC or any SWWC Subsidiary is infringing, misappropriating or otherwise violating the 
Intellectual Property Rights of any Person, (iii) to the Knowledge of SWMAC or SWWC, no 
Person is infringing, misappropriating or otherwise violating any Intellectual Property Rights 
owned by SWMAC, SWWC or any SWWC Subsidiary, and (iv) to the Knowledge of SWMAC 
or SWWC, the conduct of the business of the SWWC and the SWWC Subsidiaries as currently 
conducted, does not infringe, misappropriate or otherwise violate, and has not in the past three (3) 
years, infringed, misappropriated or otherwise violated, the Intellectual Property Rights of any 
other Person. 

(b) SWMAC, SWWC and each SWWC Subsidiary takes commercially 
reasonable steps to maintain the confidentiality of their material trade secrets included in their 
owned Intellectual Property Rights.  To the Knowledge of SWMAC and SWWC, there has been 
no misappropriation, misuse or breach of confidentiality of any material trade secrets by any 
Person, except for matters that are not and would not reasonably be expected to be, individually or 
in the aggregate, material to SWWC and the SWWC Subsidiaries, taken as a whole. 

(c) Except for matters that are not and would not reasonably be expected to be, 
individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, taken as a whole, 
(i) the information technology systems of SWWC and each SWWC Subsidiary are reasonably 
sufficient for the conduct of their business as currently conducted, and (ii) SWWC and each 
SWWC Subsidiary have and maintain a business continuity and disaster recovery plan for the 
continuance of their businesses in the event of an unplanned interruption in service or 
unavailability of the information technology systems of SWWC and each SWWC Subsidiary.  

(d) Except for matters that are not and would not reasonably be expected to be, 
individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, taken as a whole, 
(i) SWMAC, SWWC and each SWWC Subsidiary are in compliance with all applicable data 
privacy and data security Laws; (ii) SWMAC, SWWC and each SWWC Subsidiary maintain and 
implement, and have in the past three (3) years, maintained and implemented, commercially 
reasonable administrative, technical and physical safeguards designed to protect information 
technology systems of SWWC and each SWWC Subsidiary and personal data and confidential 
data stored thereon; (iii) during the past three (3) years, to the Knowledge of SWWC, there has 
been no unauthorized access or use of the information technology systems of SWWC and each 
SWWC Subsidiary in a manner that has resulted or could reasonably be expected to result in any 
material liability to SWWC or any SWWC Subsidiary, and (iv) during the past three (3) years, to 
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the Knowledge of SWMAC or SWWC, none of SWWC or any SWWC Subsidiary has been 
subject to any breach of security whereby personally identifiable information or other personal 
data in the possession of or under the control of any of SWWC or any SWWC Subsidiary was 
disclosed or exfiltrated in a manner that requires notice to affected individuals under applicable 
data privacy and data security Laws. 

6.20 Sufficiency of Assets.  All of the assets of SWWC and the SWWC Subsidiaries, 
together with the other properties of SWWC and the SWWC Subsidiaries (and any other assets 
and properties for which SWWC and the SWWC Subsidiaries have a right to use), constitute all 
of the assets and properties that are necessary for SWWC and the SWWC Subsidiaries to conduct 
their respective businesses immediately following the Closing as such businesses were conducted 
during the 12 months prior to the date of this Agreement, except as is not and would not reasonably 
be expected to be, individually or in the aggregate, material to SWWC and the SWWC 
Subsidiaries, taken as a whole. 

6.21 Insurance.  Since December 31, 2020, SWWC and the SWWC Subsidiaries have 
maintained continuous insurance coverage, in each case, in those amounts and covering those risks 
as are in accordance, in all material respects, with normal industry practice for companies of the 
size and financial condition of SWWC engaged in businesses similar to those of SWWC and the 
SWWC Subsidiaries.  All such insurance policies are in full force and effect and all premiums due 
on such insurance policies have been paid, except as is not and would not reasonably be expected 
to be, individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, taken as 
a whole.  No written notice of cancellation or termination have been received by SWMAC, 
SWWC, any SWWC Subsidiary or any of their respective Affiliates with respect to any such 
insurance policy.  There is no material claim by SWMAC, SWWC, any SWWC Subsidiary or any 
of their respective Affiliates pending under any such insurance policy.  None of SWMAC, SWWC, 
any SWWC Subsidiary or any of their respective Affiliates are in default under any of such 
insurance policies.  SWMAC, SWWC, the SWCC Subsidiaries and their respective Affiliates have 
reported to their respective insurers all known claims under any such insurance policy. 

6.22 Brokers  Fees and Expenses.  No broker, investment banker, financial advisor or 
other Person, other than the IIF Subway Financial Advisor, is entitled to any broker s, finder s, 
financial advisor s or other similar fee or commission in connection with the Business 
Combination or any of the other transactions contemplated by this Agreement based upon 
arrangements made by or on behalf of SWMAC, SWWC or any SWWC Subsidiary. 

6.23 Anti-Corruption; Anti-Money Laundering; Sanctions. 

(a) None of SWMAC, SWWC, the SWWC Subsidiaries, nor, to the Knowledge 
of SWMAC or SWWC, any of their respective directors, officers, employees or other Persons 
acting on behalf of any of the foregoing, directly or indirectly in relation to SWMAC or SWWC, 
has, since the date falling five (5) years prior to the date of this Agreement: 

(i) violated any applicable Anti-Corruption Laws in any material 
respect; 
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(ii) made, offered or promised to make, or authorized the payment or 
giving of money, or anything else of value, to any (x) executive, official, employee or 
Person acting in an official capacity for or on behalf of a Governmental Entity, 
(y) Government Official, or (z) any other Person, while knowing or believing that all or 
some portion of the money or value will be offered, given or promised to a Government 
Official or other Person, in the case of clause (x), (y) or (z), for the purposes of obtaining 
or retaining business or securing any improper advantage in violation of any Anti-
Corruption Law or in other circumstances when such offer, payment or promise would be 
unlawful; or  

(iii) been the subject of any suit, action or other proceeding or, to the 
Knowledge of SWMAC or SWWC, investigation with regard to any actual or alleged 
breach of any Anti-Corruption Law. 

(b) Each of SWMAC, SWWC and the SWWC Subsidiaries, and to the 
Knowledge of SWMAC and SWWC, any Person controlling SWMAC, SWWC or any SWWC 
Subsidiary (in each case, solely with respect to their relationship with SWMAC, SWWC or any 
SWWC Subsidiary) is in compliance in all material respects with all applicable AML Laws in the 
jurisdictions in which each of SWMAC, SWWC or any SWWC Subsidiary or any Person 
controlling SWMAC, SWWC or any SWWC Subsidiary, as applicable, operates.  

(c) None of SWMAC, SWWC nor any SWWC Subsidiary is a Sanctioned 
Person.  

(d) None of SWMAC, SWWC nor any SWWC Subsidiary, will use any 
amounts received by such Person under this Agreement, if any, (i) for the purpose of funding, 
financing or facilitating any activities, business or transaction of or with any Sanctioned Person, 
or in any country or region that is the subject of comprehensive Sanctions, except to the extent 
permitted under applicable Sanctions, or (ii) in any manner that would result in the violation of 
any Sanctions by any Party. 

(e) None of SWMAC, SWWC, the SWWC Subsidiaries, nor, to the Knowledge 
of SWMAC or SWWC, any Person controlling SWMAC, SWWC or any SWWC Subsidiary, is a 
Senior Foreign Political Figure, an immediate family member of a Senior Foreign Political Figure, 
or a close associate of a Senior Foreign Political Figure. 

(f) None of SWMAC, SWWC or any SWWC Subsidiary, nor, to the 
Knowledge of SWMAC or SWWC, any Person controlling SWMAC, SWWC or any SWWC 
Subsidiary, is a foreign shell bank, as defined in 31 C.F.R. § 1010.605(g).  

6.24 No Other Activities. Since its incorporation, SWMAC (a) has not conducted any 
business operations or activities other than exclusively related to its ownership of the Equity 
Interests in SWWC and administrative activities incidental thereto (including the issuance of the 
SWWC Shareholder Loan), (b) has had no employees, and (c) has had no assets or liabilities other 
than its ownership of the Equity Interests in SWWC, liabilities under the SWWC Shareholder Loan 
and other immaterial liabilities that may have arisen in connection with administration activities 
of SWMAC. 
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6.25 No Additional Representations.  Except for those representations and warranties 
expressly set forth in this Article VI and except as otherwise expressly set forth in this Agreement, 
none of SWMAC, SWWC nor any of the SWWC Subsidiaries or other Person acting on behalf of 
SWMAC, SWWC or any of the SWWC Subsidiaries has made or makes any representation or 
warranty of any kind or nature, express or implied, with respect to SWMAC, SWWC, the SWWC 
Subsidiaries or any of their respective Affiliates, or any of their respective businesses, operations, 
assets, liabilities, conditions (financial or otherwise) or prospects in connection with this 
Agreement or the transactions contemplated by this Agreement.  In addition, without limiting the 
generality of the foregoing, none of SWMAC, SWWC nor any of the SWWC Subsidiaries or other 
Person acting on behalf of SWMAC, SWWC or any of the SWWC Subsidiaries has made or makes 
any representation or warranty with respect to any projections, estimates or budgets made available 
to the Corix Parties or their respective Affiliates of future revenues, future results of operations (or 
any component thereof), future cash flows or future financial condition (or any component thereof) 
of SWMAC, SWWC or the SWWC Subsidiaries or the future business and operations of CIUS or 
its future Subsidiaries.  

ARTICLE VII 
 

COVENANTS  

7.1 Conduct of Business. 

(a) Conduct of Business by Corix.  Except for (1) actions taken in connection 
with the Excluded Business or with respect to Corix (and not with respect to any Contributed Corix 
Entity), (2) actions taken in connection with the Corix Restructuring as expressly permitted by and 
in accordance with Section 7.8  or with respect to the BAPA in accordance with and subject to 
Section 9.10, (3) actions taken in accordance with, or otherwise in furtherance of, the Corix 
business plan delivered to IIF Subway prior to the date of this Agreement, a copy of which is set 
forth in Section 7.1(a) of the Corix Corix Business Plan , (4) the matters 
set forth in Section 7.1(a) of the Corix Disclosure Letter or actions otherwise expressly permitted 
or required by this Agreement, or (5) subject to Sections 7.1(a)(iii)(A) and 7.1(a)(iii)(E), actions 
taken with the prior written consent of IIF Subway (which shall not be unreasonably withheld, 
conditioned or delayed) or as required by applicable Law (the exceptions under clauses (1) through 
(5 Corix Conduct of Business Exceptions
Closing Date, Corix shall, and shall cause each Contributed Corix Entity to, (x) conduct the Corix 
Water Business in the ordinary course consistent with past practice in all material respects, (y) use 
commercially reasonable efforts to (A) preserve the goodwill and maintain all material 
relationships of each Contributed Corix Entity with customers, suppliers, Governmental Entities 
and other Persons with which the Contributed Corix Entities have material business dealings 
Related to the Corix Water Business (with respect to 
the Corix Water Business) 
(C) preserve, maintain and protect the assets of the Corix Water Business and the Contributed 
Corix Entities (ordinary wear and tear excepted) and (z) maintain in full force and effect the 
insurance policies currently held by or in effect providing coverage to each Contributed Corix 
Entity.  In addition, and without limiting the generality of the foregoing, subject to the Corix 
Conduct of Business Exceptions, from the date of this Agreement to the Closing Date, Corix shall 
not, and shall not permit any Contributed Corix Entity to, do any of the following: 
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(i) (A) declare, set aside or pay any dividends on, or make any other 
distributions (whether in cash, stock or property or any combination thereof) in respect of, 
any of its Equity Interests, other than any dividends or distributions expressly set forth in 
the Corix Business Plan, or (B) make any payment with respect to the CIUS Shareholder 
Loan, other than payment of interest in accordance with its terms; 

(ii) transfer, issue, deliver, sell, grant, pledge or otherwise encumber or 
subject to any Lien (A) any Equity Interests in any Contributed Corix Entity, (B) any 
securities convertible into or exchangeable or exercisable for any Equity Interests in any 
Contributed Corix Entity or (C) any warrants, calls, options or other rights to acquire any 
Equity Interests in any Contributed Corix Entity; 

(iii) except for actions required pursuant to the terms of any Corix Water 
Benefit Plan or Collective Bargaining Agreement covering any Corix Water Personnel, 
(A) increase compensation or benefits for existing Corix Water Personnel with an annual 
base salary in excess of $200,000, except for (1) increases in annual base salary or wage 

(x) the date of this 
Agreement (in the case of any such increases during calendar year 2022) or (y) as of 
January 1, 2023 or January 1, 2024 (in the case of any such increase during any such 
calendar year) and (2) increases made in connection with promotions that do not exceed 

then-in effect (provided, that with respect to any employee with an annual base salary in 
excess of $200,000 but less than or equal to $300,000, any such increase in compensation 

-
current Chief Executive Officer (which shall not be unreasonably withheld, conditioned or 
delayed)); (B) pay or grant to any Corix Water Personnel any incentive compensation, 
bonus, change in control, or retention pay, except (1) in connection with new hires (to the 
extent permitted under subsection (E)) or promotions in an amount not to exceed $500,000 
in the aggregate, (2) the payment of annual bonuses for completed periods based on actual 
performance in the ordinary course of business consistent with past practice and (3) de 
minimis cash awards paid periodically outside of the annual bonus process consistent with 
past practice; (C) grant or amend any equity or equity-based compensation awards; 
(D) except in connection with new hires  permitted under subsection (E) or in connection 
with promotions, enter into or materially modify any existing Corix Water Benefit Plan; 
(E) terminate (other than for cause) or hire any employee with an annual base salary in 
excess of $200,000, except for the hiring of an employee in replacement of an existing 
member of Corix Water Personnel (other than senior officers of any Contributed Corix 
Entity) whose annual compensation would not exceed 105% of the annual base salary and 
maximum bonus opportunity of the applicable departing employee (provided, that with 
respect to any employee with an annual base salary in excess of $200,000 but less than or 
equal to $300,000, any such termination or hiring as provided above shall only require the 

-current Chief Executive Officer (which shall not be 
unreasonably withheld, conditioned or delayed)); (F) take any action to accelerate the time 
of vesting, funding or payment of any material compensation or benefits under any Corix 
Water Benefit Plan; or (G) except as may be required by GAAP or Canadian GAAP, 
materially change any actuarial or other assumptions used to calculate funding obligations 
with respect to any Corix Water Benefit Plan or materially change the manner in which 
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contributions to such plans are made or the basis on which such contributions are 
determined; 

(iv) make any change in financial accounting methods, principles or 
practices, except insofar as may have been required by a change in Canadian GAAP or 
GAAP, as applicable, after the date of this Agreement; 

(v) directly or indirectly acquire or agree to acquire in any transaction 
(whether by means of merger, share exchange, consolidation, tender offer, asset purchase 
or otherwise) any Equity Interest in or business of any firm, corporation, partnership, 
company, limited liability company, trust, joint venture, association or other entity or 
division thereof or any properties or assets, in each case, (A) outside of the states or 
provinces in which the Contributed Corix Entities currently operate, and (B) if within the 
states or provinces in which the Contributed Corix Entities currently operate, (1) any such 
transaction would result in any Contributed Corix Entity directly or indirectly engaging in 
any new line of business outside of the Core Business or (2) if the amount of the 
consideration paid or payable by the Contributed Corix Entities in connection with any 
such transactions would exceed $20,000,000, individually, or $60,000,000 in the 
aggregate; 

(vi) incur any Indebtedness, other than (A) Indebtedness incurred in the 
ordinary course of business consistent with past practice not to exceed $20,000,000 in the 
aggregate, (B) Indebtedness in replacement of existing Indebtedness; provided that the 
Contracts relating to such Indebtedness meet the requirements of Section 7.1(a)(vii) and 
(C) guarantees by a Contributed Corix Entity of Indebtedness of any other Contributed 
Corix Entity; 

(vii) enter into, extend, renew, replace, amend or modify any material 
Contract to the extent consummation of the Business Combination or compliance by any 
Contributed Corix Entity with the provisions of this Agreement would reasonably be 
expected to (A) conflict with such Contract or (B) result in any violation of or default (with 
or without notice or lapse of time, or both) under such Contract; 

(viii) enter into or materially amend any Collective Bargaining 
Agreement applicable to any Corix Water Personnel, other than pursuant to the terms of 
any such Collective Bargaining Agreement; 

(ix) make any capital expenditure except (A) in accordance with the 
capital budget for the relevant fiscal year as set forth in the Corix Business Plan, plus a 
10% variance with respect to the aggregate capital budget set forth therein, (B) capital 
expenditures related to operational emergencies, equipment failures or outages and 
(C) capital expenditures required by prudent industry practices; 

(x) voluntarily recognize or certify any Labor Organization as the 
bargaining representative for any Corix Water Personnel;  

(xi) other than in the ordinary course of business consistent with past 
practice or with respect to a Contract that otherwise would be permitted pursuant to another 
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subsection of this Section 7.1(a), either (A) extend, renew, replace, amend, modify or 
terminate any Corix Water Material Contract or (B) enter into, extend, renew, replace, 
amend, modify or terminate any Contract that would have been a Corix Water Material 
Contract if it had been entered into prior to the date of this Agreement (except as permitted 
by Section 7.8(c)); 

(xii) enter into any new line of business outside of its existing business; 

(xiii) dissolve, liquidate, restructure, reorganize, otherwise wind up or 
make any voluntary bankruptcy or insolvency filing (or consent to any such involuntary 
filing) as to any Contributed Corix Entity; 

(xiv) take any actions or omit to take any actions that would reasonably 
be expected to result in new or additional material required approvals from any 
Governmental Entity in connection with the Business Combination or other transactions 
contemplated by this Agreement; 

(xv) (A) make (other than in the ordinary course of business), change or 
rescind any material Tax election, material method of Tax accounting or any annual Tax 
accounting period, (B) make a request for a Tax ruling or enter into a closing agreement, 
or settle or compromise any audit, assessment, Tax claim or other controversy, in each case 
relating to material Taxes, (C) file any material amended Tax Return, (D) surrender any 
material right to claim a refund or offset of any Taxes, (E) extend or waive, or agree to 
extend or waive, any statute of limitation with respect to the assessment, determination or 
collection of material Taxes (other than pursuant to extensions of time to file Tax Returns 
obtained in the ordinary course of business), or (F) file any Tax Return other than one 
prepared in a manner consistent with past practice;  

(xvi) initiate, settle or compromise any examination, investigation, claim, 
suit, action or other proceeding involving an amount equal to or in excess of $2,500,000, 
or waive, release or assign any material rights or claims thereunder, excluding, in each 
case, any such examination, investigation, claim, suit, action or other proceeding that are 
solely with the control of an insurer; provided, however, that this Section 7.1(a)(xvi) shall 
not prevent a Contributed Corix Entity from initiating any proceeding to change or 
establish any rate charged by such entity before a Governmental Entity that regulates such 
entity; or 

(xvii) authorize, or commit or agree to take, any of the foregoing actions. 

(b) Conduct of Business by SWWC.  Except for (1) actions taken in accordance 
with, or otherwise in furtherance of, the SWWC business plan delivered to the Corix Parties prior 
to the date of this Agreement, a copy of which is set forth in Section 7.1(b) of the SWWC 

SWWC Business Plan , (2) the matters set forth in Section 7.1(b) of the 
SWWC Disclosure Letter or actions otherwise expressly permitted or required by this Agreement 
or (3) subject to Sections 7.1(b)(iii)(A) and 7.1(b)(iii)(E), actions taken with the prior written 
consent of Corix (which shall not be unreasonably withheld, conditioned or delayed) or as required 
by applicable Law (the exceptions under clauses (1) through (3) above, the SWWC Conduct of 
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Business Exceptions ), from the date of this Agreement to the Closing Date, SWMAC and SWWC 
shall, and shall cause each SWWC Subsidiary to, (x) conduct its business in the ordinary course 
consistent with past practice in all material respects, (y) use commercially reasonable efforts to 
(A) preserve the goodwill and maintain all material relationships of SWWC and each SWWC 
Subsidiary with customers, suppliers, Governmental Entities and other Persons with which 
SWWC and/or each SWWC Subsidiary have material business dealings, (B) keep available the 
services of SWWC s and each SWWC Subsidiary s officers and key employees and (C) preserve, 
maintain and protect the assets of SWWC and each SWWC Subsidiary (ordinary wear and tear 
excepted) and (z) maintain in full force and effect the insurance policies currently held by or in 
effect providing coverage to SWWC and/or each SWWC Subsidiary.  In addition, and without 
limiting the generality of the foregoing, subject to the SWWC Conduct of Business Exceptions, 
from the date of this Agreement to the Closing Date, SWMAC and SWWC shall not, and shall not 
permit any SWWC Subsidiary to, do any of the following: 

(i) (A) declare, set aside or pay any dividends on, or make any other 
distributions (whether in cash, stock or property or any combination thereof) in respect of, 
any of its Equity Interests, other than any dividends or distributions expressly set forth in 
the SWWC Business Plan, or (B) make any payment with respect to the SWWC 
Shareholder Loan, other than payment of interest in accordance with its terms; 

(ii) transfer, issue, deliver, sell, grant, pledge or otherwise encumber or 
subject to any Lien (A) any Equity Interests in SWMAC, SWWC or any SWWC 
Subsidiary, (B) any securities convertible into or exchangeable or exercisable for any 
Equity Interests in, SWMAC, SWWC or any SWWC Subsidiary or (C) any warrants, calls, 
options or other rights to acquire any Equity Interests in, SWMAC, SWWC or any SWWC 
Subsidiary;  

(iii) except for actions required pursuant to the terms of any SWWC 
Benefit Plan or Collective Bargaining Agreement covering any SWWC Personnel, 
(A) increase compensation or benefits for existing SWWC Personnel with an annual base 
salary in excess of $200,000, except for (1) increases in annual base salary or wage rate 

Agreement (in the case of any such increases during calendar year 2022) or (y) as of 
January 1, 2023 or January 1, 2024 (in the case of any such increase during any such 
calendar year) and (2) increases made in connection with promotions that do not exceed 

um bonus opportunity 
then-in effect (provided, that with respect to any employee with an annual base salary in 
excess of $200,000 but less than or equal to $300,000, any such increase in compensation 
or benefits as provided above shall only require the pri -
current Chief Executive Officer (which shall not be unreasonably withheld, conditioned or 
delayed)); (B) pay or grant to any SWWC Personnel any incentive compensation, bonus, 
change in control, or retention pay, except (1) in connection with new hires (to the extent 
permitted under subsection (E)) or promotions in an amount not to exceed $500,000 in the 
aggregate, (2) the payment of annual bonuses for completed periods based on actual 
performance in the ordinary course of business consistent with past practice and (3) de 
minimis cash awards paid periodically outside of the annual bonus process consistent with 
past practice; (C) grant or amend any equity or equity-based compensation awards; 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - California Application - Appendix L 
Page 70 of 176



 

64 

(D) except in connection with new hires  permitted under subsection (E) or in connection 
with promotions, enter into or materially modify any existing SWWC Benefit Plan; 
(E) terminate (other than for cause) or hire any employee with an annual base salary in 
excess of $200,000, except for the hiring of an employee in replacement of an existing 
member of SWWC Personnel (other than senior officers of SWMAC, SWWC or any 
SWWC Subsidiary) whose annual compensation would not exceed 105% of the annual 
base salary and maximum bonus opportunity of the applicable departing employee 
(provided, that with respect to any employee with an annual base salary in excess of 
$200,000 but less than or equal to $300,000, any such termination or hiring as provided 
above shall only require the prior written consent -current Chief Executive 
Officer (which shall not be unreasonably withheld, conditioned or delayed)); (F) take any 
action to accelerate the time of vesting, funding or payment of any material compensation 
or benefits under any SWWC Benefit Plan; or (G) except as may be required by GAAP, 
materially change any actuarial or other assumptions used to calculate funding obligations 
with respect to any SWWC Benefit Plan or materially change the manner in which 
contributions to such plans are made or the basis on which such contributions are 
determined;  

(iv) make any change in financial accounting methods, principles or 
practices, except insofar as may have been required by a change in GAAP after the date of 
this Agreement; 

(v) directly or indirectly acquire or agree to acquire in any transaction 
(whether by means of merger, share exchange, consolidation, tender offer, asset purchase 
or otherwise) any Equity Interest in or business of any firm, corporation, partnership, 
company, limited liability company, trust, joint venture, association or other entity or 
division thereof or any properties or assets, in each case, (A) outside of the states in which 
SWWC and the SWWC Subsidiaries currently operate, and (B) if within the states in which 
SWWC or any of the SWWC Subsidiaries currently operate, (1) any such transaction 
would result in SWWC or any of the SWWC Subsidiaries directly or indirectly engaging 
in any new line of business outside of the Core Business or (2) if the amount of the 
consideration paid or payable by SWWC and the SWWC Subsidiaries in connection with 
any such transactions would exceed $20,000,000, individually, or $60,000,000 in the 
aggregate; 

(vi) incur any Indebtedness, other than (A) Indebtedness incurred in the 
ordinary course of business consistent with past practice not to exceed $20,000,000 in the 
aggregate, (B) Indebtedness in replacement of existing Indebtedness; provided that the 
Contracts relating to such Indebtedness meet the requirements of Section 7.1(b)(vii) and 
(C) guarantees by SWWC of Indebtedness of any wholly owned SWWC Subsidiary and 
guarantees by any SWWC Subsidiary of Indebtedness of SWWC or any other wholly 
owned SWWC Subsidiary; 

(vii) enter into, extend, renew, replace, amend or modify any material 
Contract to the extent consummation of the Business Combination or compliance by 
SWMAC, SWWC or any SWWC Subsidiary with the provisions of this Agreement would 
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reasonably be expected to (A) conflict with such Contract or (B) result in any violation of 
or default (with or without notice or lapse of time, or both) under such Contract; 

(viii) enter into or materially amend any Collective Bargaining 
Agreement applicable to any SWWC Personnel, other than pursuant to the terms of any 
such Collective Bargaining Agreement; 

(ix) make any capital expenditure except (A) in accordance with the 
capital budget for the relevant fiscal year as set forth in the SWWC Business Plan, plus a 
10% variance with respect to the aggregate capital budget set forth therein, (B) capital 
expenditures related to operational emergencies, equipment failures or outages and 
(C) capital expenditures required by prudent industry practices; 

(x) voluntarily recognize or certify any Labor Organization as the 
bargaining representative for any SWWC Personnel;  

(xi) other than in the ordinary course of business consistent with past 
practice or with respect to a Contract that otherwise would be permitted pursuant to another 
subsection of this Section 7.1(b), either (A) extend, renew, replace, amend, modify or 
terminate any SWWC Material Contract or (B) enter into, extend, renew, replace, amend, 
modify or terminate any Contract that would have been an SWWC Material Contract if it 
had been entered into prior to the date of this Agreement; 

(xii) enter into any new line of business outside of its existing business; 

(xiii) dissolve, liquidate, restructure, reorganize, otherwise wind up or 
make any voluntary bankruptcy or insolvency filing (or consent to any such involuntary 
filing) as to any SWWC Subsidiary; 

(xiv) take any actions or omit to take any actions that would reasonably 
be expected to result in new or additional material required approvals from any 
Governmental Entity in connection with the Business Combination or other transactions 
contemplated by this Agreement; 

(xv) (A) make (other than in the ordinary course of business), change or 
rescind any material Tax election, material method of Tax accounting or any annual Tax 
accounting period, (B) make a request for a Tax ruling or enter into a closing agreement, 
or settle or compromise any audit, assessment, Tax claim or other controversy, in each case 
relating to material Taxes, (C) file any material amended Tax Return, (D) surrender any 
material right to claim a refund or offset of any Taxes, (E) extend or waive, or agree to 
extend or waive, any statute of limitation with respect to the assessment, determination or 
collection of material Taxes (other than pursuant to extensions of time to file Tax Returns 
obtained in the ordinary course of business), or (F) file any Tax Return other than one 
prepared in a manner consistent with past practice;  

(xvi) initiate, settle or compromise any examination, investigation, claim, 
suit, action or other proceeding involving an amount equal to or in excess of $2,500,000, 
or waive, release or assign any material rights or claims thereunder, excluding, in each 
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case, any such examination, investigation, claim, suit, action or other proceeding that are 
solely with the control of an insurer provided, however, that this Section 7.1(b)(xvi) shall 
not prevent SWWC or any SWWC Subsidiary from initiating any proceeding to change or 
establish any rate charged by such entity before a Governmental Entity that regulates such 
entity; or 

(xvii) authorize, or commit or agree to take, any of the foregoing actions. 

(c) No Control of SWWC s Business.  Corix acknowledges and agrees that 
(i) nothing contained in this Agreement is intended to give Corix, directly or indirectly, the right 
to control or direct the operations of SWMAC, SWWC or any SWWC Subsidiary prior to the 
consummation of the Business Combination and (ii) prior to the consummation of the Business 
Combination, SWMAC shall exercise, consistent with the terms and conditions of this Agreement, 
complete control and supervision over SWWC and the SWWC Subsidiaries  respective operations. 

(d) No Control of Corix s Business.  IIF Subway acknowledges and agrees that 
(i) nothing contained in this Agreement is intended to give IIF Subway, directly or indirectly, the 
right to control or direct the operations of any Contributed Corix Entity prior to the consummation 
of the Business Combination and (ii) prior to the consummation of the Business Combination, 
Corix shall exercise, consistent with the terms and conditions of this Agreement, complete control 
and supervision over its and the Contributed Corix Entities  respective operations. 

7.2 Required Actions. 

(a) As promptly as reasonably advisable following the date of this Agreement: 

(i) the Parties shall file with the United States Federal Trade 
Commission (the FTC ) and the Antitrust Division of the United States Department of 
Justice (the DOJ ) Notification and Report Forms relating to the transactions 
contemplated herein required by the HSR Act.  Without limitation of Section 7.2(b) below, 
each Party shall, as promptly as reasonably practicable, (A) supply the other Parties with 
any information which may be required in order to effectuate such filings and (B) supply 
any additional information which reasonably may be required by the FTC or the DOJ; and 

(ii) the Parties shall file a request for an advance ruling certificate under 
section 102 of the Competition Act (an Advance Ruling Certificate ) or, in the alternative, 
confirmation that the Commissioner of Competition appointed under the Competition Act 
(including any person designated by the Commissioner on his behalf) (the 
Commissioner ) does not, at that time, intend to make an application under section 92 of 

the Competition Act (a No Action Letter ) along with a waiver of the notification 
obligation under section 113(c) of the Competition Act. If mutually agreed between the 
Parties, each Party will prepare and submit, within ten (10) Business Days of such 
agreement, the notification and information required under subsection 114(1) of the 
Competition Act. The Parties shall use reasonable best efforts to obtain the Competition 
Act Approval in respect of the Business Combination and will supply as promptly as 
reasonably practicable any additional information and documentary material that may be 
reasonably requested by the Commissioner to obtain the Competition Act Approval, as 
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soon as reasonably practicable and they will respond to any requests for additional 
information made by the Commissioner in order to cause the waiting periods under the 
Competition Act to terminate, expire or be waived, at the earliest possible date.  Without 
limiting the foregoing, each Party shall, as promptly as reasonably practicable, (A) supply 
the other Parties with any information which may be required in order to effectuate such 
filings and (B) supply any additional information which reasonably may be required by the 
Commissioner. 

(b) The Parties shall use reasonable best efforts to prepare and file, or cause to 
be prepared and filed, as promptly as reasonably practicable after the date of this Agreement but 
in no event more than sixty (60) Business Days or by such other time as is mutually agreed to by 
Corix and IIF Subway, (i) all filings, submissions and registrations required or advisable to be 
made to CFIUS, and to all applicable Governmental Entities, (ii) in the case of the SWWC Parties, 
a notification under section 12 of the ICA and (iii) all other applications, notices, registrations, 
filings, reports and other documents required to be filed with any Governmental Entity with respect 
to the Business Combination and the other transactions contemplated by this Agreement, including 
all Corix Regulatory Approvals and all SWWC Regulatory Approvals except for any filings in 
connection with the HSR Act and the Competition Act which shall be prepared and filed in 
accordance with Section 7.2(a).  Each Party shall, as promptly as reasonably practicable, 
(A) supply the other Parties with any information which reasonably may be required in order to 
effectuate such filings, except, with respect to the CFIUS process, any exhibits to such 
communications providing the personal identifying information required by 31 C.F.R. 
§800.502(c)(6)(vi), information otherwise requested by CFIUS to remain confidential or 
information reasonably determined by the Parties to be business confidential information, (B) 
supply any additional information which reasonably may be required by a Governmental Entity of 
any jurisdiction and which the Parties may reasonably deem appropriate and (C) subject to 
applicable Law and the instructions of any Governmental Entity, keep each other apprised of the 
status of matters relating to the completion of the transactions contemplated thereby, including 
promptly furnishing the other with copies of notices or other communications received by a Party 
or any of their respective Subsidiaries, from any third party and/or any Governmental Entity with 
respect to such transactions.  Other than with respect to the Excluded Business Carveout (solely to 
the extent any such meeting or substantive conversation is reasonably anticipated to be wholly 
unrelated to the SWWC Parties, the Corix Water Business and the Business Combination), no 
Party shall independently participate in any meeting, or engage in any substantive conversation, 
with any Governmental Entity in respect to any such filings, investigation or other inquiry without 
using reasonable best efforts to give (to the extent feasible and appropriate) the other Parties prior 
notice of the meeting or conversation and, unless prohibited by such Governmental Entity, a 
reasonable opportunity to attend or participate.  Subject to applicable Law and the instructions of 
any Governmental Entity, the Parties will consult and cooperate with one another and permit the 
other Party or its counsel to review in advance, and consider in good faith the views of the other 
in connection with, any proposed written or oral communication by such Party to any 
Governmental Entity in connection with any analyses, appearances, presentations, memoranda, 
briefs, arguments, opinions and proposals made or submitted by or on behalf of any Party in 
connection with proceedings under or relating to the HSR Act, the Competition Act, other antitrust 
Laws, Investment Canada, DPA or any applicable state Laws in connection with the Business 
Combination and the other transactions contemplated by this Agreement (other than with respect 
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to the Excluded Business Carveout (solely to the extent any such written or oral communication is 
wholly unrelated to the SWWC Parties, the Corix Water Business and the Business Combination)). 

(c) The Corix Parties and the SWWC Parties each shall, and shall cause their 
Subsidiaries to, (i) use reasonable best efforts to obtain, and to maintain in full force and effect 
once obtained, any approval, consent, ratification, permission, waiver or authorization required to 
be obtained from any Governmental Entity with respect to the Business Combination and the other 
transactions contemplated by this Agreement, including all Corix Regulatory Approvals and all 
SWWC Regulatory Approvals, prior to the Closing, and (ii) reasonably cooperate with the other 
in connection therewith.  Notwithstanding anything contained in this Agreement (including the 
immediately preceding sentence and the obligations set forth in Sections 7.2(a) and 7.2(b)), 
(i) none of the Corix Parties nor any of their respective Affiliates shall be required to, and none of 
Corix nor any of the Contributed Corix Entities shall be permitted to without IIF Subway s prior 
written approval, in connection with obtaining any Corix Regulatory Approvals, agree or consent 
to or accept any terms, conditions, liabilities, obligations, commitments, sanctions or undertakings 
(including settlements, stipulations, operational restrictions, hold separate orders, divestitures or 
otherwise) as a condition to obtaining the Corix Regulatory Approvals that would, individually or 
in the aggregate, have or reasonably be expected to have a Corix Burdensome Effect and 
(ii) neither the SWWC Parties nor any of their respective Subsidiaries shall be required to, and 
neither the SWWC Parties nor any of their respective Subsidiaries shall be permitted to without 
Corix s prior written approval, in connection with obtaining any SWWC Regulatory Approvals, 
agree or consent to or accept any terms, conditions, liabilities, obligations, commitments, sanctions 
or undertakings (including settlements, stipulations, operational restrictions, hold separate orders, 
divestitures or otherwise) as a condition to obtaining the SWWC Regulatory Approvals that would, 
individually or in the aggregate, have or reasonably be expected to have an SWWC Burdensome 
Effect.  Nothing contained in this Agreement (including the obligations set forth in the first 
sentence of this Section 7.2(c) and Sections 7.2(a) and 7.2(b)) shall require (x) the Corix Parties 
or any of their respective Affiliates to agree or consent to or accept any terms, conditions, 
liabilities, obligations, commitments, sanctions or undertakings (including settlements, 
stipulations, operational restrictions, hold separate orders, divestitures or otherwise) in connection 
with obtaining the Corix Regulatory Approvals to take any action or agree to any commitment that 
is not conditioned on the Closing or (y) the SWWC Parties or any of their respective Subsidiaries 
to agree or consent to or accept any terms, conditions, liabilities, obligations, commitments, 
sanctions or undertakings (including settlements, stipulations, operational restrictions, hold 
separate orders, divestitures or otherwise) in connection with obtaining the SWWC Regulatory 
Approvals to take any action or agree to any commitment that is not conditioned on the Closing. 

(d) The Corix Parties and the SWWC Parties shall each (i) give the other 
prompt notice of the commencement or threat of commencement of any legal proceeding by or 
before any Governmental Entity with respect to the Business Combination or any of the other 
transactions contemplated by this Agreement, (ii) keep the other informed as to the status of any 
such legal proceeding or threat, and (iii) cooperate in all material respects with each other with 
respect to any such action or proceeding.  Notwithstanding anything to the contrary contained in 
this Agreement (including the obligations set forth under this Section 7.2), the Parties acknowledge 
and agree that absent its prior written consent, neither the Corix Parties nor the SWWC Parties 
shall have any obligation to initiate or defend any such action or proceeding, whether judicial or 
administrative, challenging the Business Combination or any of the other transactions 
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contemplated by this Agreement, including any obligation to seek to have any stay or temporary 
restraining order entered by any court or other Governmental Entity vacated or reversed. 

(e) The Corix Parties and the SWWC Parties each shall, and shall cause their 
Subsidiaries to, (i) use reasonable best efforts to obtain, and to maintain in full force and effect 
once obtained, any approval, consent, ratification, permission, waiver or authorization required to 
be obtained from any party to any Corix Water Material Contract identified on Section 7.2(e)(i) of 
the Corix Disclosure Letter or SWWC Material Contract identified on Section 7.2(e)(ii) of the 
SWWC Disclosure Letter (collectively, the Required Third-Party Consents ) prior to the Closing, 
and (ii) reasonably cooperate with the other in connection therewith; provided, however, that the 
Corix Parties and the SWWC Parties (and each of their respective Subsidiaries) shall not be 
required to (x) take an action unless the effectiveness of such action is contingent upon the 
consummation of the Business Combination or (y) make any payments or incur any Loss to obtain 
any consents of third parties contemplated by this Section 7.2(e).  Unless prohibited by Law, each 
Party shall promptly notify the other of any notice or other communication from any Person 
alleging that such Person s approval, authorization, consent or Permit is or may be required in 
connection with the Business Combination. 

(f) The Corix Parties and the SWWC Parties shall each reasonably cooperate 
with the other, execute and deliver such further documents, certificates, agreements and 
instruments and take such other actions as may be reasonably requested by the other to evidence 
or reflect the transactions contemplated by this Agreement (including the execution and delivery 
of all documents, certificates, agreements and instruments reasonably necessary for all filings 
hereunder). 

7.3 Access to Information; Confidentiality; Non-Solicit. 

(a) Subject to applicable Law, each of Corix and SWWC shall, and shall cause 
each Contributed Corix Entity and each SWWC Subsidiary (as applicable) to, afford to the other 
Parties and to the Representatives of such other Parties reasonable access during the period from 
the date of this Agreement to the earlier of the consummation of the Business Combination or the 
earlier termination of this Agreement pursuant to Article X, to all their respective properties 
(including for purposes of conducting environmental site assessments; provided that no subsurface 
sampling or invasive testing shall be conducted as part of any such assessment), books, contracts, 
commitments, personnel and records and, during such period, each of Corix and SWWC shall, and 
shall cause each Contributed Corix Entity and each SWWC Subsidiary (as applicable) to, furnish 
promptly to the other Parties all other information concerning its business, properties and 
personnel as such other Party may reasonably request; provided, however, that any Party may 
withhold any document or information (x) that is subject to the terms of a confidentiality 
agreement with a third party (provided that the withholding Party shall use its reasonable best 
efforts to obtain the required consent of such third party to such access or disclosure), (y) subject 
to any attorney-client privilege or protections, including attorney work-product protections and 
confidentiality protections (provided that the withholding Party shall use its reasonable best efforts 
to allow for such access or disclosure (or as much of it as possible) in a manner that does not result 
in a loss of attorney-client privilege or protections), or (z) if the sharing of such document or 
information would result in a violation of applicable Law, and provided, further, however, that 
Corix may withhold any document, information or access to properties or personnel to the extent 
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related solely to the Excluded Business.  If any material is withheld by such Party pursuant to the 
first proviso to the preceding sentence, such Party shall inform the other Parties as to the general 
nature of what is being withheld.  The terms and existence of this Agreement, the Ancillary 
Agreements, and all information exchanged pursuant to this Section 7.3 shall be deemed 
Confidential Information (as defined in the Confidentiality Agreement) and be subject to the 
confidentiality and non-use obligations (including all permitted uses and exceptions, but excluding 
any obligation to destroy Confidential Information) as set forth in the Confidentiality Agreement 
(collectively, the Confidentiality Terms ) which are incorporated herein; provided that, 
notwithstanding the expiration of the Confidentiality Agreement or the termination of this 
Agreement, the Parties shall remain subject to the Confidentiality Terms until the earlier of (i) the 
Closing or (ii) twenty-four (24) months after the date that this Agreement is terminated in 
accordance with Article X. 

(b) Until the earlier of (i) the Closing or (ii) twelve (12) months after the date 
that this Agreement is terminated in accordance with Article X, without the prior written consent 
of SWWC, Corix shall not, and shall cause its Subsidiaries (each, a Corix Restricted Person ) not 
to, whether directly or indirectly, for itself or on behalf of another Person (i) solicit for employment 
or otherwise induce, influence, or encourage any employee of SWWC or any of the SWWC 
Subsidiaries with whom the Corix Restricted Persons had contact or who became known to the 
Corix Restricted Persons in connection with the Parties  evaluation of the Business Combination 
(each, an SWWC Covered Employee ) to terminate their employment with SWWC or any of the 
SWWC Subsidiaries, or (ii) employ or engage as an independent contractor, any SWWC Covered 
Employee, except (x) pursuant to a general solicitation through the media or by a search firm, in 
either case, that is not directed specifically to any employees of SWWC or any of the SWWC 
Subsidiaries, unless such solicitation is undertaken as a means to circumvent the restrictions 
contained in or conceal a violation of this Section 7.3(b) or (y) if SWWC or any of the SWWC 
Subsidiaries terminated the employment of such SWWC Covered Employee before the Corix 
Restricted Person solicited or otherwise contacted such SWWC Covered Employee or discussed 
the employment or other engagement of the SWWC Covered Employee. 

(c) Until the earlier of (i) the Closing or (ii) twelve (12) months after the date 
that this Agreement is terminated in accordance with Article X, without the prior written consent 
of Corix, neither SWMAC nor SWWC shall, nor cause its Subsidiaries (each, an SWWC 
Restricted Person ) to, whether directly or indirectly, for itself or on behalf of another Person (i) 
solicit for employment or otherwise induce, influence, or encourage any employee of Corix or any 
of its Subsidiaries with whom the SWWC Restricted Person had contact or who became known to 
the SWWC Restricted Person in connection with the Parties  evaluation of the Business 
Combination (each, a Corix Covered Employee ) to terminate their employment with Corix or 
any of its Subsidiaries, or (ii) employ or engage as an independent contractor, any Corix Covered 
Employee, except (x) pursuant to a general solicitation through the media or by a search firm, in 
either case, that is not directed specifically to any employees of Corix or any of its Subsidiaries, 
unless such solicitation is undertaken as a means to circumvent the restrictions contained in or 
conceal a violation of this Section 7.3(c) or (y) if Corix or any of its Subsidiaries terminated the 
employment of such Corix Covered Employee before the SWWC Restricted Person solicited or 
otherwise contacted such Corix Covered Employee or discussed the employment or other 
engagement of the Corix Covered Employee. 
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(d) Each of Corix, the Corix Parties, SWCC and the SWWC Parties agrees to 
(i) provide any information or documentation to the other Parties upon reasonable request that such 
other Parties, in their reasonable discretion, upon the advice of legal counsel, deems necessary to 
comply with applicable AML Laws and (ii) notify the other Parties promptly if there is any change 
with respect to the representations and warranties provided in any of Sections 3.8, 4.23, 5.8 or 
6.23, as applicable, so long as permitted by applicable Law.  Each Party s receipt of information 
pursuant to this Section 7.3(c) shall not operate as a waiver of or otherwise affect any 
representation, warranty or agreement given or made by any Party in this Agreement or and the 
Ancillary Agreements and shall not be deemed to amend or supplement the applicable Disclosure 
Letter.  

(e) Each Party shall promptly, and in no event later than sixty (60) days 
following the Closing, deliver to CIUS copies of all books and records of or relating to the 
Contributed Corix Entities, SWMAC, SWWC and the SWWC Subsidiaries (whether in hard copy 
or electronic format, and wherever located) that are in the possession or control of such Party or 
any of its Affiliates and are not otherwise in the possession or control of the Contributed Corix 
Entities, SWMAC, SWWC and the SWWC Subsidiaries as of the Closing Date. 

7.4 Public Disclosures.  The initial press releases issued by any Party announcing the 
transactions contemplated by this Agreement shall be in a form that is mutually acceptable to 
Corix, IIF Subway and SWWC.  Thereafter, Corix, IIF Subway and SWWC shall consult with one 
another before issuing any press release or otherwise making any public announcement with 
respect to the Business Combination and the other transactions contemplated by this Agreement 
and the Ancillary Agreements that does not simply repeat the information provided in the initial 
press release, and except as may be required by applicable Laws, shall not issue any such press 
release or make any such announcement prior to such consultation, except that Corix, IIF Subway 
and SWWC shall agree on the content of the first announcement made to Corix Water Personnel 
and SWWC Personnel regarding the execution of this Agreement and the transactions 
contemplated in this Agreement and the Ancillary Agreements.  Nothing in this Section 7.4 or in 
Section 7.3 is intended to restrict a Party from disclosing the terms of this Agreement, the Ancillary 
Agreements or information relating to the transactions contemplated hereby and thereby to its 
Representatives, actual or potential financing parties, or direct or indirect investors or potential 
investors, and no press release made by the Corix Parties or the SWWC Parties in accordance with 
this Section 7.4 shall be deemed a breach of the confidentiality obligations set forth in (a) 
Section 7.3 or (b) the Confidentiality Agreement. 

7.5 Indemnification of Officers and Directors. 

(a) The Parties agree that all rights to indemnification, exculpation or 
advancement of expenses now existing in favor of, and all limitations on the personal liability of 
each present and former director, officer, employee, or agent of SWMAC, SWWC or any of the 
SWWC Subsidiaries, or any of the Contributed Corix Entities provided for in their respective 
Organizational Documents or policies adopted by the respective Boards of Directors of Corix, 
CIUS or SWWC in effect as of the date hereof, shall continue to be honored and in full force and 
effect for a period of six (6) years after the Closing Date; provided, however, that all rights to 
indemnification in respect of any claims asserted or made within such period shall continue until 
the disposition of such claim.  The CIUS Shareholders Agreement will contain provisions with 
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respect to indemnification, exculpation from liability and advancement of expenses that are at least 
as favorable as those currently in the Organizational Documents of SWMAC, SWWC, the SWWC 
Subsidiaries, Corix and the Contributed Corix Entities, as applicable, and, during such six (6) year 
period following the Closing Date, IIF Subway and Corix shall not and shall cause CIUS not to 
amend, repeal or otherwise modify such provisions in any manner that would materially and 
adversely affect the rights thereunder of individuals who at any time prior to the Closing Date was 
a director, officer, employee, or agent of SWMAC, SWWC, an SWWC Subsidiary or a 
Contributed Corix Entity (as applicable) in respect of actions or omissions occurring at or prior to 
the Closing Date, unless such modification is required by applicable Laws.  From and after the 
Closing Date, IIF Subway and Corix also agree, to cause CIUS to indemnify and hold harmless 
the present and former officers, directors, employees, and agents of SWMAC, SWWC, the SWWC 
Subsidiaries and the Contributed Corix Entities (as applicable) in respect of acts or omissions 
occurring prior to the Closing Date to the extent (i) provided in any written indemnification 
agreements with such individuals in effect as of the date hereof or (ii) required by the 
Organizational Documents of SWMAC, SWWC, the SWWC Subsidiaries or the Contributed 
Corix Entities, in each case as in effect immediately prior to the Closing Date. 

7.6 CIUS Shareholders Agreement.  Within 90 days after the date of this Agreement, 
IIF Subway and Corix shall cooperate in good faith and shall each use commercially reasonable 
efforts to negotiate and finalize the CIUS Shareholders Agreement in accordance with the terms 
set forth on Exhibit A.  

7.7 Transition Services Agreement. Within 120 days after the date of this Agreement, 
IIF Subway and Corix shall cooperate in good faith and shall each use commercially reasonable 
efforts to negotiate and finalize the Transition Services Agreement in accordance with the terms 
set forth on Exhibit B TSA Terms any 
portion of the Excluded Business as of the Closing Date, the Corix Parties shall cause Corix, CIUS 
or the applicable Contributed Corix Entities and Remainco to execute and deliver the form of the 
Transition Services Agreement that is mutually agreed between the Parties. To the extent that the 
consummation of the sale of any portion of the Excluded Business to an entity that is not an 

Excluded Business Purchaser
Date and such Excluded Business Purchaser requests transition services in connection with such 
sale, Corix may cause CIUS or the applicable Contributed Corix Entities to execute and deliver a 
Transition Services Agreement in accordance with the TSA Terms with respect to such portion of 
the Excluded Business. To the extent that the consummation of the sale of any portion of the 
Excluded Business to an Excluded Business Purchaser occurs after the Closing, the Transition 
Services Agreement shall be assignable to such Excluded Business Purchaser. 

7.8 Corix Restructuring. 

(a) No later than immediately prior to the Closing, the Corix Parties shall 
(i) take or cause to be taken the actions set forth on Exhibit C, substantially in the form described 
thereon, to distribute, assign and transfer the Excluded Business Entities and the Canadian Water 
Entities; provided that the Corix Parties may make, or cause to be made, any modifications to such 
actions so long as such modifications, individually or in the aggregate, would not reasonably be 
expected to be material and adverse to any Contributed Corix Entity or any SWWC Party, and (ii) 
use their reasonable best efforts to complete any additional actions necessary to separate the 
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Excluded Business from the Contributed Corix Entities in connection with the Excluded Business 
Carveout and complete the Canadian Business Restructuring.  The Corix Parties shall keep the 
SWWC Parties apprised, in reasonable detail, of the status of the Corix Restructuring prior to the 
Closing; provided, however, that the Corix Parties shall be permitted to enter into and may 
consummate a sale of the Excluded Business prior to the Closing, which transaction shall not 
require the consent of the SWWC Parties provided it does not impact the allocation of liabilities 
as between the Parties with respect to the Excluded Business Carveout under this Agreement. 

(b) From and after completion of the Excluded Business Carveout, Corix and 
Remainco, or their Affiliates or assignees (other than the Contributed Corix Entities), shall: 

(i)  retain all rights, title and interest in and to, and there shall be 
excluded from the transfer, conveyance, assignment and delivery to CIUS of the Corix 
Water Business, and the Corix Water Business shall not include, any of the Excluded 
Business Assets; and  

(ii) retain and remain responsible for and satisfy, discharge and perform 
when due, and CIUS and its Affiliates (including the Contributed Corix Entities) shall have 
no obligation with respect to, any of the Excluded Business Liabilities. 

(c) CIUS and Corix shall be permitted to take such ancillary actions as may be 
necessary or advisable to effectuate the purpose of the Excluded Business Carveout, including 
entering into, or causing a Contributed Corix Entity to enter into, an assignable service agreement 
with Remainco or a third-party acquirer or acquirers of the Excluded Business, in each case 
consistent with the terms set forth in Exhibit C, without the consent of the other Parties, and Corix 
shall be permitted to make such modifications to the Excluded Business Carveout, so long as any 
such modifications, individually or in the aggregate, would not reasonably be expected to be 
material and adverse to any Contributed Corix Entity or any SWWC Party.  Any such services 
agreement as described in the prior sentence shall be deemed to be a Transition Services 
Agreement for purposes of Section 7.7.  

(d) No later than immediately prior to the Closing, the Corix Parties shall use 
reasonable best efforts to take or cause to be taken such actions as may be necessary to obtain all 
Consents required to be obtained from any third party that are necessary to, and to, transfer and 
assign to one or more of the Contributed Corix Entities any Contributed Corix Water Assets that 
is held by Corix (or an Affiliate thereof other than a Contributed Corix Entity) as of the Closing 
Date.  

(e) No later than immediately prior to the Closing, the Corix Parties shall use 
reasonable best efforts to take or cause to be taken such actions as may be necessary to transfer the 
employment of the Corix Water Personnel employed by Corix and any Excluded Business Entity 
as at the time of such transfer (the employees who have been offered such transfer of employment, 

Transferred Corix Employees or any Excluded Business Entity to one or more 
of the Contributed Corix Entities. For the avoidance of doubt, such reasonable best efforts shall 
not require the Corix Parties to make any payments or take any actions that are not contemplated 
under any Corix Water Benefit Plan that is applicable to such Transferred Corix Employees. 
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(f) Unless otherwise expressly indicated, references herein to CIUS or any of 
its current or future Subsidiaries, including references throughout the representations and 
warranties, shall be deemed to mean CIUS or the current or future Subsidiary, as applicable, as it 
shall be constituted after consummation of the Corix Restructuring.  

7.9 Misallocated Assets.  

(a) Prior to the Closing and until such time as the following assignments, 
amendments or separations are obtained, the Corix Parties shall use commercially reasonable 
efforts to take such actions as may be reasonably necessary to assign, amend or separate any 
contracts to which a Contributed Corix Entity is a party that relate to the Excluded Business (the 
Excluded Business Contracts ) to, effective (or retroactive) upon the Closing, (i) remove each 

Contributed Corix Entity as a party thereto, and to assign or amend to Remainco or its transferee 
the rights and obligations of the applicable Contributed Corix Entity under such Excluded Business 
Contract, or (ii) to the extent such Excluded Business Contract relates both to the Excluded 
Business and the Corix Water Business, otherwise separate the applicable Excluded Business 
Contract such that the rights and obligations pertaining to the Corix Water Business are held by a 
Contributed Corix Entity and the rights and obligations pertaining to the Excluded Business are 
held by Remainco or its transferee (or its Affiliates).  In the event the counterparties to any 
Excluded Business Contract do not consent or agree to such assignment, amendment or separation 
at or prior to the Closing, or any Contributed Corix Entity remains party to any Excluded Business 
Contract for any other reason, from all times after the Closing (x) CIUS and each of Contributed 
Corix Entities that are a party to such Excluded Business Contract shall continue to perform and 
discharge their respective obligations under such Excluded Business Contract and (y) without the 
prior consent of the Corix Parties (such consent not to be unreasonably withheld, delayed or 
conditioned), CIUS and its Affiliates shall take no action (or fail to take any action) under, or in 
connection with, such Excluded Business Contract if such action (or failure to take any action) 
would reasonably be expected to result in any costs, expenses, other liability to, or additional 
obligation of, Remainco or its transferee or its Affiliates that are a party to such Excluded Business 
Contract.  The SWWC Parties shall, and shall cause their Affiliates to, cooperate with the Corix 
Parties and Remainco or its transferee with respect to obtaining the assignments and amendments 
contemplated by this Section 7.9(a).  For the avoidance of doubt, the proviso in Section 7.2(e)(y) 
shall apply to the Corix Parties  (and their respective Subsidiaries ) obligations under this Section 
7.9(a). 

(b) Prior to the Closing and until such time as the following assignments, 
amendments or separations are obtained, the Corix Parties and the Contributed Corix Entities shall 
use commercially reasonable efforts to take such actions as may be reasonably necessary to assign, 
amend or separate any Contracts to which Corix or an Affiliate thereof other than a Contributed 
Corix Entity is a party that comprise the Contributed Corix Water Assets (the Contributed Corix 
Water Contracts ) to, effective (or retroactive) upon the Closing, (i) remove Corix (and any 
Affiliate thereof other than a Contributed Corix Entity) as a party thereto, and to assign or amend 
to a Contributed Corix Entity the rights and obligations of Corix (and any Affiliate thereof other 
than a Contributed Corix Entity) under such Contributed Corix Water Contract, or (ii) to the extent 
such Contributed Corix Water Contract relates both to the Excluded Business and the Corix Water 
Business, otherwise separate the applicable Contributed Corix Water Contract such that the rights 
and obligations pertaining to the Corix Water Business are held by a Contributed Corix Entity and 
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the rights and obligations pertaining to the Excluded Business are held by Corix or Remainco or 
its transferee (or its Affiliates other than any Contributed Corix Entity).  In the event the 
counterparties to any Contributed Corix Water Contract do not consent or agree to such 
assignment, amendment or separation at or prior to the Closing, or Corix or any of its Affiliates 
other than any Contributed Corix Entity remains party to any Contributed Corix Water Contract 
for any other reason, from all times after the Closing (x) Corix and each of its Affiliates other than 
any Contributed Corix Entities that are a party to such Contributed Corix Water Contract shall 
continue to perform and discharge their respective obligations under such Contributed Corix Water 
Contract and (y) without the prior consent of CIUS (such consent not to be unreasonably withheld, 
delayed or conditioned), Corix and its Affiliates shall take no action (or fail to take any action) 
under, or in connection with, such Contributed Corix Water Contract if such action (or failure to 
take any action) would reasonably be expected to result in any costs, expenses, other liability to, 
or additional obligation of, CIUS or its transferee or its Affiliates that are a party to such 
Contributed Corix Water Contract.  The SWWC Parties shall, and shall cause their Affiliates to, 
cooperate with the Corix Parties and Remainco or its transferee with respect to obtaining the 
assignments and amendments contemplated by this Section 7.9(b).  For the avoidance of doubt, 
the proviso in Section 7.2(e)(y) shall apply to the Corix Parties  (and their respective Subsidiaries ) 
obligations under this Section 7.9(b). 

(c) Subject to Section 7.8, following the Closing, in the event that any Party 
becomes aware that (i) record or beneficial ownership or possession of any asset that is an 
Excluded Business Asset or Contributed Corix Water Asset has not been contributed, assigned, 
transferred, conveyed or delivered by the applicable Contributed Corix Entity to Remainco, or by 
Corix or any of its Affiliates to a Contributed Corix Entity, as applicable, prior to the Closing, or 
(ii) any Excluded Business Liability has been erroneously assumed by CIUS or any of its Affiliates, 
then it shall promptly notify the applicable Party and the Parties shall thereafter reasonably 
cooperate to, as promptly as practicable, contribute, assign, transfer, convey or deliver (or cause 
to be contributed, assigned, transferred, conveyed or delivered), as applicable, without 
consideration the relevant asset to the relevant entity or assignee or cause the relevant liability to 
be assumed by the relevant entity or assignee in furtherance of the terms of this Agreement. 

7.10 Exclusive Dealing.  Prior to the Closing, except in connection with the Excluded 
Business Carveout to the extent consistent with the terms set forth in Exhibit C, none of the Parties 
shall take, or permit any controlled Affiliate thereof to take, any action to encourage, initiate or 
engage in, or permit to exist or continue, any discussions or negotiations with, or provide any 
information to, any Person (other than the Parties hereto and their Affiliates), or enter into any 
Contract with any Person (other than the Parties hereto and their Affiliates), concerning (a) any 
purchase, acquisition, issuance or disposition of any Equity Interest in any of the Contributed Corix 
Entities, SWMAC, SWWC or the SWWC Subsidiaries, (b) any merger, business combination, 
recapitalization or similar transaction involving any of the Contributed Corix Entities, SWMAC, 
SWWC or the SWWC Subsidiaries, or (c) any sale, assignment, transfer, lease, license or other 
disposition of any material portion of the assets of the Contributed Corix Entities, SWMAC, 
SWWC or the SWWC Subsidiaries (except to the extent otherwise permitted by Section 7.1). 

7.11 Transition from Corix Marks. 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - California Application - Appendix L 
Page 82 of 176



 

76 

(a) In order to facilitate the phase-out of use of the Corix Marks by CIUS and 
its Affiliates (including the Contributed Corix Entities), Corix or Remainco (or their applicable 
Affiliates), as applicable, hereby grants (without any representation, warranty or recourse to CIUS 
or its Affiliates) a non-exclusive, non-sublicensable, non-transferable, royalty-free license to CIUS 
and its Affiliates to use the Corix Marks in the ordinary course of operating the Corix Water 
Business, solely to the extent used in the Corix Water Business immediately prior to the Closing 
Date, and solely during the period from the Closing Date to one (1) year after the Closing Date 
(the Cessation Date ), to facilitate the transition by CIUS and its Affiliates from use of the Corix 
Marks to use of new names and marks in respect of the Corix Water Business, subject at all times 
to CIUS  and its Affiliates  continued compliance with the terms of this Section 7.11.  With respect 
to such use of the Corix Marks prior to the Cessation Date, CIUS and its Affiliates shall only use 
the Corix Marks in substantially the same form and manner used, and with standards of quality in 
effect for such Corix Marks and any products or services provided thereunder, as of the Closing 
Date.  By no later than the Cessation Date, CIUS shall (and shall cause its Affiliates to) cease any 
and all use, licensing or other exploitation of the Corix Marks.  In furtherance of the foregoing, 
prior to the Cessation Date, CIUS shall (and shall cause its Affiliates to) remove, strike over, or 
otherwise obliterate all Corix Marks from all assets and other materials owned or controlled by 
CIUS or any of its Affiliates, including any stationery, packaging materials, displays, signs, 
promotional materials, manuals, forms, websites and other materials and systems.  CIUS shall not 
(and shall cause its Affiliates to not) use the Corix Marks in a manner that may reflect negatively 
on such Corix Marks or on Corix, Remainco or their respective Affiliates.  Corix or Remainco (or 
their applicable Affiliates), as applicable, shall have the right to terminate the foregoing license 
and right, effective immediately, if CIUS or any of its Affiliates fail to comply with the terms and 
conditions of this Section 7.11.  CIUS shall indemnify and hold harmless Corix, Remainco and 
their respective Affiliates for any claims, actions, suits, proceedings, liabilities, judgments, 
penalties, losses, costs, damages, and expenses (including attorneys  fees and costs) arising from 
or relating to the use by CIUS or any of its Affiliates of the Corix Marks pursuant to this 
Section 7.11.  All goodwill associated with the Corix Marks generated by  or its Affiliates  
use of the Corix Marks pursuant to this Section 7.11 shall inure solely to the benefit of Corix, 
Remainco and their applicable Affiliates. 

(b) Without limiting the foregoing, no later than twenty (20) Business Days 
following the Closing Date, CIUS shall cause the Contributed Corix Entities to change their names 
and cause their respective Organizational Documents to be amended to remove any reference to 
any Corix Mark. 

7.12 Employee Matters. 

(a) Except as may be mutually agreed to otherwise by the Parties, for a period 
Continuation Period

Subsidiaries following the Closing Date, as applicable, shall cause to be provided to each Corix 
Water Personnel and SWWC Personnel who is or becomes employed by CIUS or one of its 

Combined Business 
Employees
during the Continuation Period, with (i) an annual base salary or wage rate and, if applicable, 
annual bonus opportunity, that is no less favorable than the base salary or wage rate and, if 
applicable, annual bonus opportunity, provided to such employee immediately prior to the Closing 
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Date, (ii) subject to subclause (i), full recognition 
applied immediately prior to the Closing Date, and (iii) other terms and conditions of employment, 
including compensation and benefits (excluding equity compensation, retention bonuses, and 
transaction-based compensation, and also excluding any defined benefit pension plan, non-
qualified deferred compensation benefits, or retiree medical benefits), that are substantially 
comparable in the aggregate to those provided to such employees immediately prior to the Closing 
Date.   

(b) CIUS will honor the terms of all individual employment, consulting, 
severance, retention, change in control, incentive and other compensation agreements and 
arrangements applicable to the Combined Business Employees as in effect immediately prior to 
the Closing Date. 

(c) With respect to employee benefit plans, programs, policies and 
arrangements that are established or maintained for Combined Business Employees by CIUS or 

Combined Business Benefit Plans
CIUS shall take or cause to be taken commercially reasonable efforts to provide that: (i) Combined 
Business Employees (and their eligible dependents) shall be given credit for their service with the 
Corix Water Business or SWWC, as applicable, for all purposes, including eligibility to participate, 
vesting and benefit accrual (but not benefit accrual under a defined benefit pension or retiree 
medical plan), to the same extent such service was taken into account by Corix or SWWC, as 
applicable, under a corresponding benefit arrangement of Corix or SWWC, as applicable, 
immediately prior to the Closing Date, (ii) any waiting periods, evidence of insurability 
requirements, or the application of any pre-existing condition limitations shall be waived for 
Combined Business Employees (and their eligible dependents) as of the Closing Date or as soon 
as reasonably practicable thereafter, and (iii) to the extent a Combined Business Employee 
commences participation in a Combined Business Benefit Plan during an ongoing plan year, such 
Combined Business Employees (and their eligible dependents) shall be given credit for amounts 
paid under a corresponding benefit arrangement of Corix or SWWC, as applicable, during the 
same period for purposes of applying deductibles, copayments and out of pocket maximums as 
though such amounts had been paid in accordance with the terms and conditions of the applicable 
Combined Business Benefit Plan. Notwithstanding the foregoing provisions of this Section 7.12, 
service credit and other amounts shall not be credited to Combined Business Employees (or their 
eligible dependents) to the extent the crediting of such service or other amounts would result in 
the duplication of benefits. 

(d) Notwithstanding anything in this Section 7.12 to the contrary, the 
compensation and terms of employment applicable to any Combined Business Employee covered 
by a Collective Bargaining Agreement shall be governed solely by the terms of the applicable 
Collective Bargaining Agreement.  Further, to the extent the local laws applicable to any non-U.S. 
Combined Business Employee would require a more favorable treatment than is set forth herein, 
such more favorable treatment shall apply to such Combined Business Employee. 

(e) Following the date of this Agreement, the Parties shall work in good faith 
to determine an appropriate plan of human resources integration to be applicable to the Combined 
Business Employees, including with respect to payroll mechanics and the establishment and/or 
continuation of Combined Business Benefit Plans, which integration plan shall be substantially 
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final no later than sixty (60) days prior to the Closing Date or within such other timeline as may 
be mutually agreed to by the Parties following the date of this Agreement.  In connection with 
developing such integration plan and following good faith consultation with SWWC, Corix may, 
or may cause an Affiliate to, amend, assign or establish any Corix Water Benefit Plan, to the extent 
deemed necessary or appropriate following good faith consultation with SWWC, to (i) cause such 
plan (and any corresponding asset(s)) to be sponsored or maintained by CIUS (or a subsidiary 
thereof) prior to the consummation of the Business Combination for purposes of making post-
closing coverage available to certain (or all) Combined Business Employees to the extent 
consistent with the integration plan and/or (ii) provide that, from and after the consummation of 
the Business Combination, individuals who are employed by an Excluded Business no longer 
actively participate in a Corix Water Benefit Plan to the extent it becomes sponsored or maintained 
by CIUS (or a Subsidiary thereof). 

(f) Nothing contained in this Agreement (including this Section 7.12), express 
or implied (i) shall be construed to establish, amend, or modify any employee benefit plan, 
program, agreement or arrangement, (ii) subject to Section 7.12(a), shall alter or limit the ability 
of CIUS to amend, modify or terminate any employee benefit or employment plan, program, 
agreement, or arrangement after the Closing Date, (iii) is intended to guarantee any current or 
former employee any right to employment or continued employment for any period of time, or (iv) 
is intended to confer or shall confer upon any individual or any legal representative of any 
individual (including employee, retirees, or dependents or benefits of employees or retirees) any 
right as a third-party beneficiary of this Agreement. 

7.13 Section 280G.  Following the date of this Agreement, the Parties and their 
respective counsel shall work in good faith to determine (i) whether the consummation of the 

Section 280G of the Code of either Corix or SWWC, and (ii) whether and to what extent any 
payments or benefits that are required or proposed to be made to any SWWC Personnel or Corix 
Water Personnel, as applicable, in connection with the consummation of the Business Combination 

Section 280G Payments
Disqualified Individuals

280G Entity
Parachute Payment Waiver

Waived Benefits
to the extent necessary so that all remaining payments and benefits applicable to such Disqualified 
Individual shall not be deemed a parachute payment.  No later than ten (10) Business Days prior 
to the Closing Date, the 280G Entity shall submit the Waived Benefits, if any, of each Disqualified 
Individual who executed a Parachute Payment Waiver for approval of the applicable equityholders 

right to 
receive the Waived Benefits shall be conditioned upon receipt of the requisite approval by the 
equityholders of the 280G Entity entitled to vote on such matter in a manner that is intended to 
comply with Section 280G(b)(5)(B) of the Code and the Treasury Regulations.  Prior to obtaining 
the Parachute Payment Waivers and seeking the equityholder approval described in this Section 
7.13
analysis under Section 280G of the Code, true, correct and complete copies of the duly executed 
Parachute Payment Waivers, and the disclosure statement and equityholder solicitation materials 
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contemplated by this Section 7.13 and provide at least five (5) Business Days to review the same, 
and the 280G Entity shall consider in good faith incorporating any changes reasonably requested 
by the other Party or their counsel. 

ARTICLE VIII 
 

CONDITIONS PRECEDENT 

8.1 Conditions to Each Party s Obligation to Effect the Business Combination.  The 
respective obligations of the Parties to effect the Business Combination are subject to the 
satisfaction or, to the extent permitted by Law, the waiver by Corix and IIF Subway on or prior to 
the Closing Date of each of the following conditions: 

(a) Governmental Approvals.  All Required Consents (including, in each case, 
the expiration or termination of the waiting periods (and any extensions thereof) applicable to the 
Business Combination and the transactions contemplated by this Agreement, including the 
Excluded Business Carveout) shall have been obtained and shall have become Final Orders and 
such Final Orders shall not impose terms or conditions that, individually or in the aggregate, could 
reasonably be expected to have a Regulatory Material Adverse Effect.  As used in this Agreement, 
a Final Order  means an action by the relevant Governmental Entity that has not been reversed, 
stayed, enjoined, set aside, annulled or suspended, with respect to which any waiting period 
prescribed by Law before the transactions contemplated hereby may be consummated has expired, 
and as to which all conditions (other than any conditions that are within the control of Corix or 
SWWC, respectively, to satisfy) to the consummation of such transactions prescribed by 
applicable Law or order have been satisfied. 

(b) No Legal Restraints.  No Law and no Judgment, preliminary, temporary or 
permanent, issued by any court or tribunal of competent jurisdiction (collectively, Legal 
Restraints ) shall be in effect, and no suit, action or other proceeding that has been initiated by a 
Governmental Entity having jurisdiction over any Contributed Corix Entity, SWWC or the SWWC 
Subsidiaries shall be pending, in which such Governmental Entity seeks to impose, or has imposed, 
any Legal Restraint, in each case that, prevents, makes illegal or prohibits the consummation of 
the Business Combination or the other transactions contemplated by this Agreement. 

(c) Consents.  All Required Third-Party Consents shall have been received and 
in full force and effect at the Closing. 

8.2 Conditions to Obligations of the Corix Parties.  The respective obligations of the 
Corix Parties to consummate the Business Combination is further subject to the satisfaction or, to 
the extent permitted by Law, the waiver by Corix on or prior to the Closing Date of each of the 
following conditions: 

(a) Representations and Warranties. 

(i) Each of the representations and warranties of the SWWC Parties 
contained in this Agreement except for (x) the representations and warranties contained in 
Sections 5.2, 5.4, 5.7, 5.8, 6.1, 6.2, 6.3, 6.22 and 6.23 (the SWWC Designated 
Representations ) and (y) the representations and warranties set forth in Section 6.7(a), 
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shall be true and correct (without giving effect to any limitation as to materiality  or 
SWWC Material Adverse Effect  set forth therein) as of the date of this Agreement and 

as of the Closing as if made at and as of such date and time (except to the extent expressly 
made as of an earlier date, in which case as of such earlier date), except where the failure 
of such representations and warranties to be true and correct (without giving effect to any 
limitation as to materiality  or SWWC Material Adverse Effect  set forth therein), has 
not had or would not reasonably be expected to have, individually or in the aggregate, an 
SWWC Material Adverse Effect. 

(ii) Each of the representations and warranties contained in 
Sections 5.8, 6.1, 6.3 and 6.23, in each case disregarding all qualifications and exceptions 
set forth herein relating to materiality  or SWWC Material Adverse Effect  shall be true 
and correct in all material respects as of the date of this Agreement and as of the Closing 
(provided that, to the extent that any such representation and warranty is made as of an 
earlier date, such representation and warranty shall be true and correct in all respects as of 
such earlier date). 

(iii) Each of the representations and warranties contained in 
Sections 5.2, 5.4, 5.7, 6.2 and 6.22 in each case disregarding all qualifications and 
exceptions set forth herein relating to materiality  or SWWC Material Adverse Effect  
shall be true and correct in all respects as of the date of this Agreement and as of the Closing 
(provided that, to the extent that any such representation and warranty is made as of an 
earlier date, such representation and warranty shall be true and correct in all respects as of 
such earlier date), in each case, except for any failure to be so true and correct that has only 
a de minimis impact on the SWWC Business and SWWC and the SWWC Subsidiaries, 
taken as a whole. 

(iv) The representations and warranties set forth in Section 6.7(a) shall 
be true and correct in all respects as of the date of this Agreement and as of the Closing as 
if made at and as of such date and time (provided, however, that this clause (iv) shall be 
deemed to be satisfied if any such SWWC Material Adverse Effect that arose during the 
period from December 31, 2021 through the date of this Agreement has been ameliorated 
or cured such that an SWWC Material Adverse Effect no longer exists). 

(b) Performance of Obligations of the SWWC Parties.  The SWWC Parties 
shall have performed in all material respects all obligations required to be performed by them 
under this Agreement at or prior to the Closing. 

(c) Absence of SWWC Material Adverse Effect.  Since the date of this 
Agreement, there shall not have occurred any fact, circumstance, effect, change, event or 
development that, individually or in the aggregate, has had or would reasonably be expected to 
have an SWWC Material Adverse Effect that has not been ameliorated or cured such that an 
SWWC Material Adverse Effect no longer exists. 

(d) The conditions in this Section 8.2 are for the sole benefit of the Corix Parties 
and may, subject to the terms of this Agreement, be waived by Corix, in whole or in part at any 
time and from time to time, in the sole discretion of Corix.  The failure by Corix at any time to 
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exercise any of the foregoing rights shall not be deemed a waiver of any such right and each such 
right shall be deemed an ongoing right which may be asserted at any time and from time to time 
prior to the Closing Date. 

8.3 Conditions to Obligations of the SWWC Parties.  The respective obligations of the 
SWWC Parties to consummate the Business Combination is further subject to the satisfaction or, 
to the extent permitted by Law, the waiver by IIF Subway on or prior to the Closing Date of each 
of the following conditions:  

(a) Representations and Warranties. 

(i) Each of the representations and warranties of the Corix Parties 
contained in this Agreement except for (x) the representations and warranties contained in 
Sections 3.2, 3.4 3.7, 3.8, 4.1, 4.2, 4.3, 4.22 and Section 4.23 (the Corix Designated 
Representations ) and (y) the representations and warranties set forth in Section 4.7(a), 
shall be true and correct (without giving effect to any limitation as to materiality  or 
Corix Water Material Adverse Effect  set forth therein) as of the date of this Agreement 

and as of the Closing as if made at and as of such date and time (except to the extent 
expressly made as of an earlier date, in which case as of such earlier date), except where 
the failure of such representations and warranties to be true and correct (without giving 
effect to any limitation as to materiality  or Corix Water Material Adverse Effect  set 
forth therein), has not had or would not reasonably be expected to have, individually or in 
the aggregate, a Corix Water Material Adverse Effect. 

(ii) Each of the representations and warranties contained in 
Sections 3.8, 4.1, 4.3 and 4.23, in each case disregarding all qualifications and exceptions 
set forth herein relating to materiality  or Corix Water Material Adverse Effect  shall 
be true and correct in all material respects as of the date of this Agreement and as of the 
Closing (provided that, to the extent that any such representation and warranty is made as 
of an earlier date, such representation and warranty shall be true and correct in all respects 
as of such earlier date). 

(iii) Each of the representations and warranties contained in 
Sections 3.2, 3.4 3.7, 4.2 and 4.22, in each case disregarding all qualifications and 
exceptions set forth herein relating to materiality  or Corix Water Material Adverse 
Effect  shall be true and correct in all respects as of the date of this Agreement and as of 
the Closing (provided that, to the extent that any such representation and warranty is made 
as of an earlier date, such representation and warranty shall be true and correct in all 
respects as of such earlier date), in each case, except for any failure to be so true and correct 
that has only a de minimis impact on the Corix Water Business and the Contributed Corix 
Entities, taken as a whole. 

(iv) The representations and warranties set forth in Section 4.7(a) shall 
be true and correct in all respects as of the date of this Agreement and as of the Closing as 
if made at and as of such date and time (provided, however, that this clause (iv) shall be 
deemed to be satisfied if any such Corix Water Material Adverse Effect that arose during 
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the period from December 31, 2021 through the date of this Agreement has been 
ameliorated or cured such that a Corix Water Material Adverse Effect no longer exists). 

(b) Performance of Obligations of the Corix Parties.  The Corix Parties shall 
have performed in all material respects all obligations required to be performed by them under this 
Agreement at or prior to the Closing; provided that the Corix Parties shall have substantially 
performed all obligations of the Corix Parties with respect to the Excluded Business Carveout in 
accordance with Section 7.8 at or prior to the Closing. 

(c) Absence of Corix Water Material Adverse Effect.  Since the date of this 
Agreement, there shall not have occurred any fact, circumstance, effect, change, event or 
development that, individually or in the aggregate, has had or would reasonably be expected to 
have a Corix Water Material Adverse Effect that has not been ameliorated or cured such that a 
Corix Water Material Adverse Effect no longer exists. 

(d) The conditions in this Section 8.3 are for the sole benefit of the SWWC 
Parties and may, subject to the terms of this Agreement, be waived by IIF Subway, in whole or in 
part at any time and from time to time, in the sole discretion of IIF Subway.  The failure by IIF 
Subway at any time to exercise any of the foregoing rights shall not be deemed a waiver of any 
such right and each such right shall be deemed an ongoing right which may be asserted at any time 
and from time to time prior to the Closing Date. 

8.4 Frustration of Closing Conditions.  No Party may rely, either as a basis for not 
consummating the Business Combination or terminating this Agreement and abandoning the 
Business Combination, on the failure of any condition set forth in Sections 8.1, 8.2 or 8.3, as the 
case may be, to be satisfied if such failure was caused by such Party s material breach of any 
material provision of this Agreement or failure to use its reasonable best efforts to consummate 
the Business Combination and the other transactions contemplated hereby, as required by and 
subject to Section 7.2. 

ARTICLE IX 
 

TAX MATTERS 

9.1 Allocation of Taxes and Indemnification. 

(a) From and after the Closing Date, IIF Subway shall, or shall cause SWMAC 
Holdco to, indemnify, defend, save and hold harmless, CIUS, Corix, their respective Affiliates and 
each of their respective Representatives, successors and assigns (collectively, the CIUS-Corix 
Indemnified Parties ) from and against any and all (i) Taxes imposed on or payable by IIF Subway, 
Bazos, SWMAC Holdco or any of their respective Affiliates for any taxable period (including, for 
the avoidance of doubt, any Taxes required to be deducted or withheld and any Taxes, including 
all Transfer Taxes, with respect to the SWMAC Restructuring); (ii) Taxes that are attributable to, 
or otherwise imposed on or payable by, SWMAC, SWWC or any SWWC Subsidiary with respect 
to any taxable period ending on or before the Closing Date, and for the portion of any Straddle 
Period ending on (and including) the Closing Date (as determined under Section 9.1(c)); (iii) 
Losses and Taxes based upon, attributable to or resulting from any failure or failures to be true of, 
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or inaccuracy in, any representation or warranty made in Section 6.8; (iv) Taxes arising from or 
attributable to any breach or non-fulfillment of any covenant or agreement made by IIF Subway, 
SWMAC Holdco or any of their respective Affiliates (including, prior to the Closing, SWMAC 
and SWWC) in this Agreement; (v) Taxes imposed on CIUS or any of its Subsidiaries as a result 
of being a transferee or successor to IIF Subway, Bazos, SWMAC Holdco or any of their respective 
Affiliates pursuant to applicable Law; (vi) amounts required to be paid by or imposed on CIUS or 
any of its Subsidiaries pursuant to any Tax allocation, Tax sharing, Tax indemnification or similar 
agreement or arrangement (other than (A) indemnification or reimbursement provisions in any 
such agreement or arrangement entered into in the ordinary course of business, the principal 
subject of which does not relate to Taxes, and (B) Tax allocation, Tax sharing, Tax indemnification 
or similar agreement or arrangements solely between or among any of SWMAC, SWWC and the 
SWWC Subsidiaries) to which SWMAC, SWWC or any SWWC Subsidiary is a party or is 
otherwise subject, in either case, on or prior to the Closing Date; (vii) any Taxes imposed pursuant 
to U.S. Treasury Regulation Section 1.1502-6 (or any comparable provision under state, local or 
non-U.S. Law or regulation imposing joint or several liability upon members of a consolidated, 
combined, affiliated, unitary or other group for Tax purposes) for which SWMAC, SWWC or any 
SWWC Subsidiary may be liable because of membership in any affiliated group, within the 
meaning of Section 1504(a) of the Code, or any consolidated group, combined, affiliated or unitary 
group, at any time on or prior to the Closing Date; and (viii) any costs and expenses, including 
reasonable out-of-pocket investigatory, legal or accounting fees and expenses, losses, damages, 
assessments, settlements or judgments arising out of, incident to the imposition, assessment or 
assertion of, or attributable to any item described in (i) to (vii) (including, subject to Section 9.1(e), 
the contest of any Tax liability in connection therewith); provided, however, that IIF Subway and 
SWMAC Holdco shall not be liable, and the CIUS-Corix Indemnified Parties shall not seek 
indemnification, for any Taxes or Losses to the extent recovery for such Taxes or Losses would 
be duplicative of amounts recovered as an adjustment to (or otherwise taken into account in 
determining) the Equity Balancing Payment pursuant to Article II.  For the avoidance of doubt, (x) 
in the event of a Loss suffered directly or indirectly by CIUS after the Closing resulting from or 
arising out of an indemnifiable matter under this Section 9.1(a), IIF Subway shall, or shall cause 
SWMAC Holdco to, be obligated to contribute (or cause to be contributed) to CIUS an amount 
equal to the amount of such Loss, and no Equity Interests, or other rights or value with respect to 
such contribution, shall be issued to SWMAC Holdco or any other Person in exchange for such 
contribution, and (y) in the event of a Loss suffered by any of the other CIUS-Corix Indemnified 
Parties not addressed by clause (x) immediately above resulting from or arising out of an 
indemnifiable matter under this Section 9.1(a), IIF Subway shall, or shall cause SWMAC Holdco 
to, be obligated to make a direct payment to the applicable CIUS-Corix Indemnified Party in an 
amount equal to the amount of such Loss (and the calculation of such Loss shall take into account 
the equity ownership in CIUS by the applicable CIUS-Corix Indemnified Party and the Equity 
Balancing Payment and SHL Balancing Payment paid under this Agreement). 

(b) From and after the Closing Date, Corix shall indemnify, defend, save and 
hold harmless, CIUS, SWMAC Holdco, their respective Affiliates and each of their respective 
Representatives, successors and assigns (collectively, the CIUS-SWMAC Indemnified Parties ) 
from and against any and all (i) Taxes imposed on or payable by Corix or any of its Affiliates, or 
with respect to any Excluded Business Entity or the Excluded Business (including all Taxes, 
including Transfer Taxes, with respect to the Excluded Business Carveout, and all Taxes, 
excluding Transfer Taxes, with respect to the remainder of the Corix Restructuring), for any 
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taxable period (including, for the avoidance of doubt, any Taxes required to be deducted or 
withheld); (ii) Taxes that are attributable to, or otherwise imposed on or payable by, any 
Contributed Corix Entity with respect to any taxable period ending on or before the Closing Date, 
and for the portion of any Straddle Period ending on (and including) the Closing Date (as 
determined under Section 9.1(c)); (iii) Losses and Taxes based upon, attributable to or resulting 
from any failure or failures to be true of, or inaccuracy in, any representation or warranty made in 
Section 4.8; (iv) Taxes arising from or attributable to any breach or non-fulfillment of any 
covenant or agreement made by any of the Corix Parties in this Agreement; (v) Taxes imposed on 
CIUS or any of its Subsidiaries as a result of being a transferee or successor to Corix or any of its 
Affiliates pursuant to applicable Law; (vi) amounts required to be paid by or imposed on CIUS or 
any of its Subsidiaries pursuant to any Tax allocation, Tax sharing, Tax indemnification or similar 
agreement or arrangement (other than (A) indemnification or reimbursement provisions in any 
such agreement or arrangement entered into in the ordinary course of business, the principal 
subject of which does not relate to Taxes, and (B) Tax allocation, Tax sharing, Tax indemnification 
or similar agreement or arrangements solely between the Contributed Corix Entities) to which any 
Contributed Corix Entity is a party or is otherwise subject, in either case, on or prior to the Closing 
Date; (vii) any Taxes imposed pursuant to U.S. Treasury Regulation Section 1.1502-6 (or any 
comparable provision under state, local or non-U.S. Law or regulation imposing joint or several 
liability upon members of a consolidated, combined, affiliated, unitary or other group for Tax 
purposes) for which any Contributed Corix Entity may be liable because of membership in any 
affiliated group, within the meaning of Section 1504(a) of the Code, or any consolidated group, 
combined, affiliated or unitary group, at any time on or prior to the Closing Date; and (viii) any 
costs and expenses, including reasonable out-of-pocket investigatory, legal or accounting fees and 
expenses, losses, damages, assessments, settlements or judgments arising out of, incident to the 
imposition, assessment or assertion of, or attributable to any item described in (i) to (vii) 
(including, subject to Section 9.1(e), the contest of any Tax liability in connection therewith); 
provided, however, that Corix shall not be liable, and the CIUS-SWMAC Indemnified Parties shall 
not seek indemnification, for any Taxes or Losses to the extent recovery for such Taxes or Losses 
would be duplicative of amounts recovered as an adjustment to (or otherwise taken into account 
in determining) the Equity Balancing Payment pursuant to Article II.  For the avoidance of doubt, 
(x) in the event of a Loss suffered directly or indirectly by CIUS after the Closing resulting from 
or arising out of an indemnifiable matter under this Section 9.1(b), Corix shall be obligated to 
contribute (or cause to be contributed) to CIUS an amount equal to the amount of such Loss, and 
no Equity Interests, or other rights or value with respect to such contribution, shall be issued to 
Corix or any other Person in exchange for such contribution, and (y) in the event of a Loss suffered 
by any of the other CIUS-SWMAC Indemnified Parties not addressed by clause (x) immediately 
above resulting from or arising out of an indemnifiable matter under this Section 9.1(b), Corix 
shall be obligated to make a direct payment to the applicable CIUS-SWMAC Indemnified Party 
in an amount equal to the amount of such Loss (and the calculation of such Loss shall take into 
account the equity ownership in CIUS by the applicable CIUS-SWMAC Indemnified Party and 
the Equity Balancing Payment and the SHL Balancing Payment paid under this Agreement).  

(c) Straddle Period Tax Allocation.  For purposes of this Article IX, in the case 
of Taxes that are payable with respect to a taxable period that begins on or before the Closing Date 
and ends after the Closing Date (a Straddle Period ), the portion of any such Tax that is allocable 
to the portion of the period ending on and including the Closing Date shall be: 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - California Application - Appendix L 
Page 91 of 176



 

85 

(i) in the case of Taxes other than those described in clauses (ii) and 
(iii) (including income, capital gains, and similar Taxes), deemed equal to the amount that 
would be payable if the taxable year ended with (and included) the Closing Date; provided 
that depreciation and amortization deductions shall be allocated between the period ending 
on (and including) the Closing Date and the period beginning on the day following the 
Closing Date in proportion to the number of days in each period to which such deduction 
is applicable; 

(ii) in the case of property Taxes and other Taxes similarly imposed on 
a periodic basis, deemed to be the amount of such Taxes for the entire period (or, in the 
case of such Taxes determined on an arrears basis, the amount of such Taxes for the 
immediately preceding period), multiplied by a fraction the numerator of which is the 
number of calendar days in the period ending on and including the Closing Date and the 
denominator of which is the number of calendar days in the entire period; provided that in 
the event that such Taxes are attributable to any property which is revalued or re-assessed 
on or after the Closing Date and as a result of the transactions contemplated under this 
Agreement, the portion of such Taxes allocated to the taxable period that is deemed to end 
on (and include) the Closing Date shall be determined without taking into account such 
revaluation or re-assessment; and 

(iii) in the case of Taxes in the form of interest or penalties, all such 
Taxes to the extent relating to a Tax for a taxable period ending on or before the Closing 
Date whether such items are incurred, accrued, assessed or similarly charged on, before or 
after the Closing Date. 

(d) Whenever in accordance with this Article IX any Party is required to make 
a payment, such payment shall be made by the later of (i) thirty (30) days after such payments are 
requested or (ii) five (5) days before the requesting Party is required to pay the related Tax liability 
under applicable Law.  

(e) Tax Controversies. 

(i) If a claim for Taxes, including notice of a pending audit, shall be 
made by any Governmental Entity in writing, which, if successful, might result in an 
indemnity payment pursuant to this Section 9.1 (a Tax Claim ), the Party receiving such 
notice shall notify any other Parties that may have an indemnification obligation with 
respect thereto promptly in writing of the Tax Claim.  Such notice shall specify in 
reasonable detail the basis for such Tax Claim and shall include a copy of the relevant 
portion of any correspondence received from the Governmental Entity.  Failure by the 
Party seeking indemnification to give prompt notice of a Tax Claim shall not relieve any 
other Party of liability under this Agreement except to the extent that such other Party 
demonstrates that its position is materially prejudiced as a result thereof (as determined by 
a court of competent jurisdiction). 

(ii) Subject to Section 9.1(e)(iv), the Parties that would be liable to 
indemnify another Party with respect to such Tax Claim (each a Tax Indemnifying Party ) 
pursuant to this Section 9.1 shall have the right to control the defense of any Tax Claim.  
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Notwithstanding the foregoing, in the event that no Tax Indemnifying Party has assumed 
the defense of any Tax Claim which it is entitled to control pursuant to the preceding 
sentence by providing written notice of its intent to assume the defense of such claim to 
the other Parties within thirty (30) days after the receipt of the notice required under 
Section 9.1(e)(i), CIUS may defend, or cause to be defended, the same in such manner as 
it may deem appropriate (acting reasonably and in good faith as if it were the only party in 
interest in connection with such Tax Claim), including settling such Tax Claim; provided 
that CIUS shall not settle (or allow any Subsidiary to settle) such Tax Claim without the 
prior written consent of the Tax Indemnifying Party, which consent shall not be 
unreasonably withheld, delayed or conditioned.  For the avoidance of doubt, the Tax 
Indemnifying Party shall be responsible, in accordance with Section 9.1(a) or 
Section 9.1(b), as applicable, for any costs and expenses, including reasonable out of 
pocket legal and accounting fees and expenses, incurred by CIUS or any of its Affiliates in 
defending a Tax Claim that the Tax Indemnifying Party does not control pursuant to this 
Section 9.1(e)(ii). 

(iii) Subject to Section 9.1(e)(iv), with respect to any Tax Claim for a 
Straddle Period, (A) each Party may participate, at its expense, in the Tax Claim, (B) such 
Tax Claim shall be contested and defended by the Party (the Straddle Controlling Party ) 
which would bear the burden of the greater portion of the sum of any adjustment and any 
corresponding adjustments that reasonably may be anticipated (as determined under 
Section 9.1(c)).  Notwithstanding the foregoing, in the event that the Straddle Controlling 
Party has not assumed the defense of any Tax Claim which it is entitled to control pursuant 
to the preceding sentence by providing written notice of its intent to assume the defense of 
such claim to the other Parties within thirty (30) days after the receipt of the notice required 
under Section 9.1(e)(i), CIUS may defend the same in such manner as it may deem 
appropriate (acting reasonably and in good faith as if it were the only party in interest in 
connection with such Tax Claim), including settling such Tax Claim (regardless of whether 
the Straddle Controlling Party or CIUS is controlling such Tax Claim); provided that with 
respect to any such Tax Claim described in this Section 9.1(e)(iii), such Tax Claim shall 
not be settled without the prior written consent of the Straddle Controlling Party and the 
other Party, which consent shall not be unreasonably withheld, delayed or conditioned. 

(iv) The Party that is controlling the Tax Claim pursuant to 
Section 9.1(e)(ii) or Section 9.1(e)(iii) (the Controlling Party ) shall (A) provide the other 
Party (the Non-Controlling Party ) with notice reasonably in advance of, and the Non-
Controlling Party shall have the right, at its expense, to participate in such Tax Claim to 
the extent allowed pursuant to applicable Law including the right to attend any meetings 
with a Governmental Entity (including meetings with examiners) or hearings or 
proceedings before any Governmental Entity to the extent they relate to such Tax Claim, 
and (B) reasonably consult with the Non-Controlling Party before taking any significant 
action (including submitting written materials) in connection with such Tax Claim, 
including giving the Non-Controlling Party the opportunity to comment on such written 
materials prior to their submission. 

9.2 Tax Returns and Refunds. 
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(a) SWWC Tax Returns.  CIUS shall, in accordance with IIF 
direction, prepare or cause to be prepared all Tax Returns required to be filed by or with respect to 
SWMAC, SWWC and each SWWC Subsidiary for any taxable period which ends on or before the 
Closing Date that are due after the Closing Date (giving effect to any valid extensions of the due 
date for filing any such Tax Returns); provided that CIUS shall prepare or cause to be prepared 
and make all elections with respect to all such Tax Returns, to the extent permitted by applicable 
Law, in a manner consistent with past practice.  CIUS shall timely file or cause to be timely filed 
any Tax Return required to be filed by or with respect to SWMAC, SWWC or any SWWC 
Subsidiary after the Closing Date that is prepared pursuant to the preceding sentence.  CIUS shall 
prepare or cause to be prepared and timely file or cause to be filed all Tax Returns required to be 
filed by or with respect to SWMAC, SWWC or any SWWC Subsidiary for taxable periods ending 
after the Closing Date.  All such Tax Returns that relate to Straddle Periods shall be prepared and 
all elections with respect to such Tax Returns that relate to Straddle Periods shall be made, to the 
extent permitted by applicable Law, in a manner consistent with past practice.  Before filing any 
Tax Return with respect to any taxable period ending on or before the Closing Date or any Straddle 
Period, CIUS shall provide IIF Subway or SWMAC Holdco with a copy of such Tax Return at 
least ten (10) days prior to the last date for timely filing such Tax Return (giving effect to any valid 
extensions thereof) accompanied by a statement calculating in reasonable detail IIF Subway s 
indemnification obligation, if any, pursuant to Section 9.1(a).  To the extent that SWMAC, its 
Affiliates, SWWC or any SWWC Subsidiary has paid prior to the Closing Date to a Governmental 
Entity an amount in excess of IIF Subway s share of Taxes for a Straddle Period pursuant to 
Section 9.1(a), CIUS shall pay to IIF Subway or SWMAC Holdco the amount of such excess 
within ten (10) days of filing such Straddle Period Tax Return net of any Taxes required to be 
deducted or withheld under Section 2.3(f).  If for any reason IIF Subway does not agree with  
calculation of IIF Subway s indemnification obligation, IIF Subway and CIUS shall consult and 
cooperate to resolve in good faith any such disagreements.  In the event the Parties are unable to 
resolve any dispute within sixty (60) days following CIUS making a claim for indemnification to 
IIF Subway or SWMAC Holdco, the Parties shall consult and cooperate to resolve their dispute 
by submitting such dispute to the Accountant, which shall attempt to resolve any issue before the 
due date of a Tax Return, in order that such Tax Return may be timely filed.  The scope of the 
Accountant s review shall be limited to disputed items.  If the Accountant does not resolve any 
differences between IIF Subway and CIUS with respect to a Tax Return at least five (5) days prior 
to the due date therefor, such Tax Return shall be filed as prepared by CIUS, and CIUS shall 
subsequently amend the Tax Return to reflect the Accountant s resolution within ten (10) days of 
the date of such resolution.  Each of CIUS and IIF Subway shall bear the fees and expenses of the 
Accountant in inverse proportion as they may prevail on the matters resolved by the Accountant, 
which proportionate allocation will also be determined by the Accountant and included in the 
Accountant s report.  For the avoidance of doubt, the preparation and filing of any Tax Return of 
SWMAC, SWWC or any SWWC Subsidiary that does not relate to a taxable period ending on or 
before the Closing Date or a Straddle Period shall be exclusively within the control of CIUS.  
Without the prior written consent of IIF Subway or SWMAC Holdco (which consent shall not be 
unreasonably withheld, delayed or conditioned), CIUS shall not, and shall not permit any of its 
Affiliates to, except to the extent required by applicable Law, amend any Tax Returns or make or 
change any Tax elections or accounting methods, in each case with respect to SWMAC, SWWC 
or any SWWC Subsidiary and relating to a taxable period ending on or before the Closing Date or 
the portion of any Straddle Period ending on (and including) the Closing Date (as determined under 
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Section 9.1(c)), to the extent such amendment or change would reasonably be expected to increase 
the liability of IIF Subway under Section 2.4 or Section 9.1(a) or reduce IIF Subway s entitlement 
to any payment under Section 2.4 or Section 9.1. 

(b) Corix Water Tax Returns.  CIUS shall  
prepare or cause to be prepared all Tax Returns required to be filed by or with respect to each 
Contributed Corix Entity for any taxable period which ends on or before the Closing Date that are 
due after the Closing Date (giving effect to any valid extensions of the due date for filing any such 
Tax Returns); provided that CIUS shall prepare or cause to be prepared and make all elections 
with respect to all such Tax Returns, to the extent permitted by applicable Law, in a manner 
consistent with past practice.  CIUS shall timely file or cause to be timely filed any Tax Return 
required to be filed by or with respect to any Contributed Corix Entity after the Closing Date that 
is prepared pursuant to the preceding sentence.  CIUS shall prepare or cause to be prepared and 
timely file or cause to be filed all Tax Returns required to be filed by or with respect to any 
Contributed Corix Entity for taxable periods ending after the Closing Date.  All such Tax Returns 
that relate to Straddle Periods shall be prepared and all elections with respect to such Tax Returns 
that relate to Straddle Periods shall be made, to the extent permitted by applicable Law, in a manner 
consistent with past practice.  Before filing any Tax Return with respect to any taxable period 
ending on or before the Closing Date or any Straddle Period, CIUS shall provide Corix with a copy 
of such Tax Return at least ten (10) days prior to the last date for timely filing such Tax Return 
(giving effect to any valid extensions thereof) accompanied by a statement calculating in 
reasonable detail Corix s indemnification obligation, if any, pursuant to Section 9.1(b).  To the 
extent that Corix, its Affiliates, or any Contributed Corix Entity has paid prior to the Closing Date 
to a Governmental Entity an amount in excess of Corix s  share of Taxes for a Straddle Period 
pursuant to Section 9.1(b), CIUS shall pay to Corix the amount of such excess within ten (10) days 
of filing such Straddle Period Tax Return net of any Taxes required to be deducted or withheld 
under Section 2.3(f).  If for any reason Corix does not agree with  calculation of Corix s 
indemnification obligation, Corix and CIUS shall consult and cooperate to resolve in good faith 
any such disagreements.  In the event the Parties are unable to resolve any dispute within sixty 
(60) days following CIUS making a claim for indemnification to Corix, the Parties shall consult 
and cooperate to resolve their dispute by submitting such dispute to the Accountant, which shall 
attempt to resolve any issue before the due date of a Tax Return, in order that such Tax Return 
may be timely filed.  The scope of the Accountant s review shall be limited to disputed items.  If 
the Accountant does not resolve any differences between Corix and CIUS with respect to a Tax 
Return at least five (5) days prior to the due date therefor, such Tax Return shall be filed as prepared 
by CIUS, and CIUS shall subsequently amend the Tax Return to reflect the Accountant s 
resolution within ten (10) days of the date of such resolution.  Each of CIUS, on the one hand, and 
Corix, on the other hand, shall bear the fees and expenses of the Accountant in inverse proportion 
as they may prevail on the matters resolved by the Accountant, which proportionate allocation will 
also be determined by the Accountant and included in the Accountant s report.  For the avoidance 
of doubt, the preparation and filing of any Tax Return of any Contributed Corix Entity that does 
not relate to a taxable period ending on or before the Closing Date or a Straddle Period shall be 
exclusively within the control of CIUS.  Without the prior written consent of Corix (which consent 
shall not be unreasonably withheld, delayed or conditioned), CIUS shall not, and shall not permit 
any of its Affiliates to, except to the extent required by applicable Law, amend any Tax Returns 
or make or change any Tax elections or accounting methods, in each case with respect to any 
Contributed Corix Entity and relating to a taxable period ending on or before the Closing Date or 
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the portion of any Straddle Period ending on (and including) the Closing Date (as determined under 
Section 9.1(c)), to the extent such amendment or change would reasonably be expected to increase 
the liability of Corix under Section 2.4 or Section 9.1(b) or reduce Corix s entitlement to any 
payment under Section 2.4 or Section 9.1. 

(c) SWMAC Holdco Refunds.  Any refunds or credits of Taxes of SWMAC, 
SWWC or any SWWC Subsidiary plus any interest received with respect thereto from the 
applicable Governmental Entity, in each case for any taxable period ending on or before the 
Closing Date (including refunds or credits arising by reason of amended Tax Returns filed after 
the Closing Date) shall be for the account of SWMAC Holdco and shall be paid by CIUS or any 
of its Affiliates, net of all out-of-pocket expenses (including any Taxes) incurred by CIUS or any 
of its Affiliates in obtaining such refund or credit and, for the avoidance of doubt, net of any Taxes 
required to be deducted or withheld under Section 2.3(f), to SWMAC Holdco within ten (10) days 
after CIUS or any of its Affiliates receives such refund or after the relevant Tax Return is filed in 
which the credit is applied against  or any of its Affiliates  liability for Taxes (other than 
any refund or credit that is payable to another Person pursuant to any contract to which SWMAC, 
SWWC or any SWWC Subsidiary is a party as of the Closing); provided, however, that SWMAC 
Holdco shall not be entitled to any such refund or credit to the extent payment to SWMAC Holdco 
of such refund or credit would be duplicative amounts included as an adjustment to (or otherwise 
taken into account in determining) the Equity Balancing Payment pursuant to Article II.  
Notwithstanding the foregoing, any refunds or credits of Taxes of SWMAC, SWWC or any 
SWWC Subsidiary for any taxable period ending on or before the Closing Date that are attributable 
to carrybacks of losses or credits from a taxable period beginning after the Closing Date shall be 
for the account of CIUS.  In the event a refund of or credit for Taxes paid by CIUS to SWMAC 
Holdco, including any amounts included as an adjustment to (or otherwise taken into accounting 
in determining) the Equity Balancing Payment pursuant to Article II, is subsequently denied by a 
Governmental Entity, IIF Subway shall, or shall cause SWMAC Holdco to, promptly repay such 
refund or an amount equal to such credit (including interest) to CIUS.  Any refunds or credits of 
Taxes of SWMAC, SWWC or any SWWC Subsidiary plus any interest received with respect 
thereto from the applicable Governmental Entity, in each case for any taxable period beginning 
after the Closing Date (including, for the avoidance of doubt, those that are attributable to 
carryforwards of losses or credits from a taxable period ending on or before the Closing Date) shall 
be for the account of CIUS.  Any refunds or credits of Taxes of SWMAC, SWWC or any SWWC 
Subsidiary for any Straddle Period shall be apportioned between CIUS and SWMAC Holdco in 
the same manner as the liability for such Taxes is apportioned pursuant to Section 9.1.  For 
purposes of this Section 9.2(c), any reduction in Tax liability for a period beginning after the 
Closing Date that is subject to the terms of this Section 9.2(c) shall be treated as a refund for a 
taxable period ending on or before the Closing Date if such Tax reduction is provided in lieu of 
such a refund. 

(d) Corix Refunds.  Any refunds or credits of Taxes of any Contributed Corix 
Entity plus any interest received with respect thereto from the applicable Governmental Entity, in 
each case for any taxable period ending on or before the Closing Date (including refunds or credits 
arising by reason of amended Tax Returns filed after the Closing Date) shall be for the account of 
Corix and shall be paid by CIUS or any of its Affiliates, net of all out-of-pocket expenses 
(including any Taxes) incurred by CIUS or any of its Affiliates in obtaining such refund or credit 
and, for the avoidance of doubt, net of any Taxes required to be deducted or withheld under 
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Section 2.3(f), to Corix within ten (10) days after CIUS or any of its Affiliates receives such refund 
or after the relevant Tax Return is filed in which the credit is applied against  or any of its 
Affiliates  liability for Taxes (other than any refund or credit that is payable to another Person 
pursuant to any contract to which any Contributed Corix Entity is a party as of the Closing); 
provided, however, that Corix shall not be entitled to any such refund or credit to the extent 
payment to Corix of such refund or credit would be duplicative of amounts included as an 
adjustment to (or otherwise taken into account in determining) the Equity Balancing Payment 
pursuant to Article II.  Notwithstanding the foregoing, any refunds or credits of Taxes of any 
Contributed Corix Entity for any taxable period ending on or before the Closing Date that are 
attributable to carrybacks of losses or credits from a taxable period beginning after the Closing 
Date shall be for the account of CIUS.  In the event a refund of or credit for Taxes paid by CIUS 
to Corix, including any amounts included as an adjustment to (or otherwise taken into accounting 
in determining) the Equity Balancing Payment pursuant to Article II, is subsequently denied by a 
Governmental Entity, Corix shall promptly repay such refund or an amount equal to such credit 
(including interest) to CIUS.  Any refunds or credits of Taxes of any Contributed Corix Entity plus 
any interest received with respect thereto from the applicable Governmental Entity, in each case 
for any taxable period beginning after the Closing Date (including, for the avoidance of doubt, 
those that are attributable to carryforwards of losses or credits from a taxable period ending on or 
before the Closing Date) shall be for the account of CIUS.  Any refunds or credits of Taxes of any 
Contributed Corix Entity for any Straddle Period shall be apportioned between CIUS, on the one 
hand, and Corix, on the other hand, in the same manner as the liability for such Taxes is 
apportioned pursuant to Section 9.1.  For purposes of this Section 9.2(d), any reduction in Tax 
liability for a period beginning after the Closing Date shall be treated as a refund for a taxable 
period ending on or before the Closing Date that is subject to the terms of this Section 9.2(d) if 
such Tax reduction is provided in lieu of such a refund. 

(e) Refund Request Procedures.  At any Party s reasonable request and 
expense, CIUS shall, or shall cause its relevant Affiliates to, file for and obtain any refunds or 
credits to which such requesting Party is entitled under this Article IX.  In connection therewith, 
(i) CIUS shall permit such requesting Party to control the prosecution of any such refund claim 
that relates to refunds or credits to which such Party or any of its Affiliates is entitled under this 
Article IX and, shall, or shall cause its relevant Affiliates to, authorize by appropriate powers of 
attorney such Persons as such requesting Party shall designate to represent such Affiliates with 
respect to such refund claim and (ii) CIUS shall, or shall cause its relevant Affiliates to, forward 
to such requesting Party any such refund within ten (10) days after the refund is received (or 
reimburse such requesting Party and any of its Affiliates for any such credit within ten (10) days 
after the relevant Tax Return is filed in which the credit is applied against any of such relevant 
Affiliates  liability for Taxes), for the avoidance of doubt, net of any Taxes required to be deducted 
or withheld under Section 2.3(f).  In the event such refund of or credit for Taxes is subsequently 
denied by a Governmental Entity, such requesting Party shall promptly repay such refund or an 
amount equal to such credit (including interest) to CIUS. 

9.3 Transfer Taxes.  Other than (i) any such amounts that are imposed on or in 
connection with the Excluded Business Carveout, which shall be for the account of Corix in 
accordance with Section 9.1(b), and (ii) any such amounts that are imposed on or in connection 
with the SWMAC Restructuring, which shall be for the account of IIF Subway in accordance with 
Section 9.1(a), CIUS shall be responsible for and shall pay one hundred percent (100%) of all 
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documentary, sales, use, registration, value added, transfer, stamp and similar Taxes, fees and costs 
(including interest, penalties and additions to any such Taxes) imposed on or payable in connection 
with the transactions contemplated under this Agreement ( Transfer Taxes ).  CIUS shall prepare 
and timely file, or cause to be prepared and timely filed, any Tax Returns and other necessary 
documentation required to be filed with respect to any such Transfer Taxes (other than with respect 
to the Excluded Business Carveout), and shall timely pay or cause to be timely paid all Transfer 
Taxes shown as due thereon.  CIUS shall provide to Corix and to SWMAC Holdco a true copy of 
each such Tax Return as filed and evidence of the timely filing thereof.  CIUS, Corix and IIF 
Subway shall, and shall cause their respective Affiliates to, reasonably cooperate in reducing the 
amount of any Transfer Taxes or obtaining exemptions therefrom.  

9.4 Tax Sharing Agreements. 

(a) Any and all existing agreements relating to the allocation or sharing of 
Taxes, other than this Agreement and any such contract or agreement entered into in the ordinary 
course of business and for which Taxes are not the principal subject matter ( Tax Sharing 
Agreements ) between or among SWWC, any SWWC Subsidiary, SWMAC, IIF Subway or any 
of their respective Affiliates (other than those solely between or among, SWMAC, SWWC and/or 
any SWWC Subsidiary), shall, in each case, be terminated as of the Closing Date solely with 
respect to SWMAC, SWWC and any SWWC Subsidiary.  After the Closing Date, none of 
SWMAC, SWWC or any SWWC Subsidiary shall have any further rights or obligations under any 
such Tax Sharing Agreement. 

(b) Any and all existing Tax Sharing Agreements between or among Corix, any 
Contributed Corix Entity, or any of their respective Affiliates (other than those solely between or 
among any Contributed Corix Entity), shall, in each case, be terminated as of the Closing Date 
solely with respect to any Contributed Corix Entity.  After the Closing Date, no Contributed Corix 
Entity shall have any further rights or obligations under any such Tax Sharing Agreement. 

9.5 Characterization of Indemnification Payments.  To the extent permitted pursuant to 
applicable Law, any payments made pursuant to Section 2.4 and any indemnification payments 
made under this Article IX or Article XI shall be treated for all Tax purposes, (a) in the case of a 
payment related to the value of either the SWWC Shareholder Loan or the CIUS Shareholder Loan, 
as an adjustment to the SHL Balancing Payment; (b) in the case of a payment by IIF Subway, 
SWMAC Holdco or Corix to CIUS, as a contribution to the capital of CIUS; (c) in the case of a 
payment by Corix to IIF Subway or SWMAC Holdco, first, as a reduction of the Equity Balancing 
Payment (to the extent IIF Subway paid the Equity Balancing Payment), and then, if the Equity 
Balancing Payment shall have been reduced to zero (taking into account any payments made under 
Section 2.4), as additional consideration for the disposition by IIF Subway or SWMAC Holdco of 
the SWMAC Interests, and (d) in the case of a payment by IIF Subway or SWMAC Holdco to 
Corix, first, as a reduction of the Equity Balancing Payment (to the extent Corix paid an Equity 
Balancing Payment), and then, if the Equity Balancing Payment shall have been reduced to zero 
(taking into account any payments made under Section 2.4), as consideration for the disposition 
by Corix of CIUS Common Stock. 

9.6 Resolution of All Tax Related Disputes.  Except as otherwise provided in this 
Article IX, with respect to any dispute or disagreement between the Parties relating to Taxes, the 
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Parties shall cooperate in good faith to resolve such dispute between them; but if the Parties are 
unable to resolve such dispute, the Parties shall submit the dispute to the Accountant for resolution, 
which resolution shall be final, conclusive and binding on the Parties.  Notwithstanding anything 
in this Agreement to the contrary, the fees and expenses relating to any dispute as to the amount 
of Taxes owed by either of the Parties shall be paid by Corix, IIF Subway (or SWMAC Holdco), 
and CIUS, in proportion to each Party s respective liability for the portion of the Taxes in dispute, 
as determined by the Accountant. 

9.7 Cooperation, Exchange of Information and Record Retention. 

(a) (i) Each of Corix and IIF Subway shall provide to CIUS, and shall cause 
their respective Affiliates and Representatives to provide to CIUS, and (ii) CIUS shall provide to 
Corix and IIF Subway, and shall cause its Affiliates and Representatives to provide to Corix and 
IIF Subway, with such cooperation and information relating to Taxes (including cooperation with 
respect to any audit), as any of them reasonably may request, including in (A) preparing and filing 
any Tax Return, amended Tax Return or claim for refund, including maintaining and making 
available to each other all records necessary in connection with Taxes; (B) resolving all disputes 
and audits with respect to all taxable periods relating to Taxes; (C) contesting or compromising 
any Tax Claim; (D) determining a Tax liability or a right to a refund of Taxes; (E) participating in 
or conducting any audit or other proceeding in respect of Taxes; and (F) connection with all other 
matters covered in this Article IX.  Each such Party shall make its employees available on a 
mutually convenient basis to provide explanations of any documents or information provided 
hereunder.  

(b) The Parties agree that from and after the Closing Date, CIUS and its 
Affiliates shall (i) retain and maintain all such records including all Tax Returns, schedules and 
work papers, records and other documents in their possession relating to Tax matters of Corix, 
each Contributed Corix Entity, SWMAC, SWWC, and each SWWC Subsidiary for taxable periods 
ending on or prior to the Closing Date and for each Straddle Period for the longer of (A) the seven-
year period beginning on the Closing Date or (B) the full period of the applicable statute of 
limitations, excluding any extension thereof and (ii) allow the Representatives of IIF Subway, 
SWMAC Holdco, Corix, and their respective Affiliates, upon reasonable notice and at mutually 
convenient times to inspect, review and make copies of such records (at the expense of the 
requesting Party) as IIF Subway, SWMAC Holdco, Corix, and CIUS may deem reasonably 
necessary or appropriate from time to time.  Any information obtained under this Section 9.7(b) 
shall be kept confidential except as may be otherwise necessary in connection with the filing of 
Tax Returns or claims for refund or in conducting an audit or other proceeding.  

9.8 Survival of Tax Provisions.  Any claim to be made pursuant to this Article IX must 
be made before, and the representations and warranties in Section 4.8 and Section 6.8 shall each 
survive until, sixty (60) days after the expiration (giving effect to any valid extensions, waivers 
and tolling periods) of the applicable statutes of limitations relating to the Taxes at issue or, solely 
with respect to a claim for a refund or credit of Taxes (or an adjustment with respect thereto), the 
later of (a) sixty (60) days after the expiration (giving effect to any valid extensions, waivers and 
tolling periods) of the applicable statute of limitations relating to the Taxes at issue or (b) one year 
after the Party making the claim becomes aware of sufficient facts relating to such refund or credit 
or adjustment to seek indemnification or reimbursement under this Article IX. 
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9.9 Tax Characterization of Business Combination.  

(a) The Parties intend that, for U.S. federal income tax purposes, the SWMAC 
Equity Exchange and the Merger, taken together, 
meaning of Section 368(a) of the Code and the Treasury Regulations promulgated thereunder (the 
Intended Tax Treatment ) to which each of CIUS and SWMAC are parties under Section 368(b) 

of the Code and the Treasury Regulations, and this Agreement is intended to be, and is adopted as, 
a plan of reorganization for purposes of Sections 354, 361 and 368 of the Code and within the 
meaning of Treasury Regulations Sections 1.368-2(g) and 1.368-3(a). None of the Parties knows 
of any fact or circumstance, or has taken or will take any action (nor will they permit any of their 
Affiliates to take any action), if such fact, circumstance or action would be reasonably expected to 
cause the Business Combination to fail to qualify for the Intended Tax Treatment. The Parties shall 
use their respective reasonable best efforts to cause the Business Combination to qualify for the 
Intended Tax Treatment. Each Party shall promptly notify the other Party in writing if, before the 
Closing Date, such Party knows or has reason to believe that the SWMAC Equity Exchange and 
the Merger, taken together, may not qualify for the Intended Tax Treatment (and whether the terms 
of this Agreement could be reasonably amended in order to facilitate such qualification). 

(b) To the extent permitted pursuant to applicable Law, the Parties shall report 
the SWMAC Equity Exchange and the Merger for all Tax purposes in accordance with the 
Intended Tax Treatment, unless otherwise required by a Taxing Authority as a result of a 

(or any similar provision of 
any applicable Law). The Parties shall reasonably cooperate with each other and their respective 
counsel to document and support the Intended Tax Treatment, and each Party shall use its 
reasonable best efforts to execute and deliver to counsel for each other Party letters of 
representation customary for transactions of this type and reasonably satisfactory to such counsel 
at such time and times as such counsel shall reasonably request. For the avoidance of doubt, any 
tax opinion to be delivered in connection with the transactions contemplated by this Agreement 
shall not be a condition to the Closing.  

9.10 BAPA. CIUS and Corix shall be entitled, and, if not completed prior to the Closing, 
following the Closing the SWWC Parties (including SWMAC Holdco) shall use commercially 
reasonable efforts to cooperate with CIUS and Corix as may be necessary or helpful to allow CIUS 
and Corix, to submit to and finalize with the IRS and the Canada Revenue Agency a Bilateral 
Advance Pricing Agreement relating to certain transfer pricing methodologies utilized by Corix, 
CIUS and their respective Affiliates (the BAPA ); provided that no actions shall be permitted 
pursuant to this Section 9.10 
withheld, conditioned or delayed) that could reasonably be expected to (i) have an adverse impact 
on any SWWC Party (including SWMAC Holdco) or (ii) have an adverse impact on CIUS or any 
of its Affiliates, in each case, taking into account any indemnity or cost reimbursement provided 
by Corix. 

9.11 Reportable Transactions and Notifiable Transactions. If any Party determines (upon 
advice of counsel), after the date hereof, that any transaction contemplated by this Agreement 
(including any transaction contemplated as part of the Corix Restructuring or the Business 
Combination) is more likely than not to constitute a 
tran
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Parties shall use commercially reasonable efforts to coordinate to make any necessary filing to a 
Taxing Authority in a consistent manner. 

9.12 Exclusivity.  Notwithstanding anything to the contrary in this Agreement, this 
Article IX shall govern (a) the retention of records with respect to IIF Subway, SWMAC Holdco, 
Corix, any Contributed Corix Entity, SWMAC, SWWC, and any SWWC Subsidiary and 
(b) indemnification claims, in each case with respect to Taxes and the procedures relating thereto.  
For the avoidance of doubt, except as expressly provided in this Article IX, the provisions of 
Article XI (other than Section 11.8) shall not apply. 

ARTICLE X 
 

TERMINATION, AMENDMENT AND WAIVER 

10.1 Termination.  This Agreement may be terminated at any time prior to the Closing 
Date (unless otherwise specified in this Section 10.1), as follows: 

(a) by mutual written consent of Corix and IIF Subway; 

(b) by either Corix or IIF Subway: 

(i) if the Business Combination is not consummated on or before 
November 26, 2023 (the End Date ); provided that if, as of 5:00 p.m. New York time on 
the End Date, all of the conditions to the Closing set forth in Article VIII other than the 
Required Consents have been satisfied or waived, as applicable, or shall then be capable of 
being satisfied (except for those conditions that by their nature are to be satisfied at the 
Closing), the End Date shall be extended automatically to May 26, 2024 (and such date, as 
so extended, shall be the End Date ); provided, further, that the right to terminate this 
Agreement under this Section 10.1(b)(i) shall not be available to any Party if such failure 
of the Business Combination to occur on or before the End Date is the result of a material 
breach of any representation, warranty, covenant or agreement of this Agreement by such 
Party; or 

(ii) if the condition set forth in Section 8.1(b) is not satisfied and the 
Legal Restraint giving rise to such non-satisfaction shall have become final and non-
appealable; provided, however, that the right to terminate this Agreement under this 
Section 10.1(b)(ii) shall not be available to any Party if such failure to satisfy the condition 
set forth in Section 8.1(b) is the result of the failure of such Party to have complied with 
any of its obligations under Section 7.2. 

(c) by Corix, if the SWWC Parties breach or fail to perform any of their 
respective obligations under this Agreement, or if any of the representations or warranties of the 
SWWC Parties contained herein fails to be true and correct, (i) such that the conditions set forth 
in Section 8.2(a), 8.2(b) or 8.2(c) would not be satisfied and (ii) which breach or failure is not 
reasonably capable of being cured by the SWWC Parties by the End Date or is not cured by the 
SWWC Parties within the earlier of (A) 45 days after receiving written notice from Corix and (B) 
three (3) Business Days prior to the End Date (provided, however, that the right to terminate this 
Agreement under this Section 10.1(c) is not available to Corix if any of the Corix Parties are then 
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in breach of any covenant or agreement contained in this Agreement or any representation or 
warranty of the Corix Parties contained in this Agreement fails to be true and correct, in each case 
such that the conditions set forth in Sections 8.3(a), 8.3(b) or 8.3(c) could not then be satisfied); 
and 

(d) by IIF Subway, if any of the Corix Parties breach or fail to perform any of 
their respective obligations under this Agreement, or if any of the representations or warranties of 
the Corix Parties contained herein fails to be true and correct, (i) such that the conditions set forth 
in Sections 8.3(a), 8.3(b) or 8.3(c) would not be satisfied and (ii) which breach or failure is not 
reasonably capable of being cured by the Corix Parties by the End Date or is not cured by the Corix 
Parties within the earlier of (A) 45 days after receiving written notice from IIF Subway and (B) 
three (3) Business Days prior to the End Date (provided, however, that the right to terminate this 
Agreement under this Section 10.1(d) is not available to IIF Subway if any of the SWWC Parties 
is then in breach of any covenant or agreement contained in this Agreement or any representation 
or warranty of the SWWC Parties contained in this Agreement fails to be true and correct, in each 
case such that the conditions set forth in Sections 8.2(a), 8.2(b) or 8.2(c) could not then be 
satisfied). 

(e) The Party desiring to terminate this Agreement pursuant to this Section 10.1 
(other than clause (a)) shall give written notice of such termination to the other Parties in 
accordance with Section 12.1, specifying the provision of this Agreement pursuant to which such 
termination is effected. 

10.2 Effect of Termination. 

(a) In the event of termination of this Agreement by Corix or IIF Subway as 
provided in Section 10.1, this Agreement shall forthwith become void and have no effect, without 
any liability or obligation on the part of the Parties, other than the last sentence of Section 7.3(a), 
Section 7.3(b), Section 7.3(c), this Section 10.2 and Article XII, which provisions shall survive 
such termination and remain valid and binding obligations of the Parties in accordance with their 
terms.  Notwithstanding the foregoing, no termination of this Agreement shall relieve any Party 
from any liability for money damages resulting from any willful or material breach by such Party 
of this Agreement prior to such termination or Fraud.  

(b) In the event of termination of this Agreement by Corix as provided in 
Section 10.1(c), IIF Subway shall pay, or cause to be paid, to Corix all of the documented out-of-
pocket fees and expenses incurred by Corix and its Affiliates in connection with this Agreement, 
the Business Combination and the other transactions contemplated by this Agreement up to a 
maximum of $15,000,000 (the Corix Expense Reimbursement ).  Any Corix Expense 
Reimbursement due under this Section 10.2(b) shall be paid by wire transfer of same day funds on 
the later of (x) the Business Day immediately following the date of termination of this Agreement 
and (y) thirty (30) days after IIF Subway s receipt of a written statement setting forth the amount 
of such Corix Expense Reimbursement and attaching any applicable documentation.  For the 
avoidance of doubt, all fees and expenses incurred by Corix and its Affiliates not directly related 
to the Business Combination and the other transactions contemplated by this Agreement (e.g., any 
fees and expenses associated with Corix s and its Affiliates  general evaluation of a merger, 
consolidation, sale, disposition of all or substantially all of Corix s assets, or other strategic 
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transaction, not involving the SWWC Parties) Unrelated Corix Expenses shall be 
borne solely by Corix and its Affiliates and shall not be covered under the Corix Expense 
Reimbursement. 

(c) In the event of termination of this Agreement by IIF Subway as provided in 
Section 10.1(d), Corix shall pay to IIF Subway all of the documented out-of-pocket fees and 
expenses incurred by IIF Subway and its Affiliates in connection with this Agreement, the 
Business Combination and the other transactions contemplated by this Agreement up to a 
maximum of $15,000,000 (the SWWC Expense Reimbursement ).  Any SWWC Expense 
Reimbursement due under this Section 10.2(c) shall be paid by wire transfer of same day funds on 
the later of (x) the Business Day immediately following the date of termination of this Agreement 
and (y) thirty (30) days after Corix s receipt of a written statement setting forth the amount of such 
SWWC Expense Reimbursement and attaching any applicable documentation. 

10.3 Amendment.  This Agreement may not be amended except by an instrument in 
writing signed by each Party. 

10.4 Extension; Waiver.  At any time prior to the Closing Date, the Parties may 
(a) extend the time for the performance of any of the obligations or other acts of the other Parties, 
(b) waive any inaccuracies in the representations and warranties made by the other Parties 
contained in this Agreement or in any document delivered pursuant to this Agreement, (c) waive 
compliance with any covenants and agreements of the other Parties contained in this Agreement 
or (d) waive the satisfaction of any of the conditions of the applicable Party contained in this 
Agreement.  Any agreement on the part of a Party to any such extension or waiver shall be valid 
only if set forth in an instrument in writing signed on behalf of such Party.  The failure of any Party 
to assert any of its rights under this Agreement or otherwise shall not constitute a waiver of such 
rights.  

ARTICLE XI 
 

INDEMNIFICATION 

11.1 Survival of Representations and Warranties and Covenants. 

(a) Except for (i) the representations and warranties in Section 4.8 and 
Section 6.8, the survival of which is governed exclusively by Section 9.8 and (ii) the Designated 
Representations which shall survive until the date that is four (4) years following the Closing Date, 
all other representations and warranties set forth in this Agreement and the right to commence any 
claim with respect thereto shall survive until the date that is 18 months following the Closing Date.  
Any covenant, agreement or obligation set forth in this Agreement that (i) by its terms is to be 
performed prior to or at the Closing shall survive until the date that is one (1) year following the 
Closing Date, and (ii) by its terms contemplates performance, in whole or in part, following the 
Closing shall survive the Closing and remain in full force and effect in accordance with its terms 
as provided in this Agreement, or if no term as to survival is provided for, indefinitely or the longer 
period of time permitted by applicable Law.  However, in the event written notice of any claim for 
indemnification under Section 11.2 or Section 11.3 shall have been given in accordance herewith 
within the applicable survival period setting forth in reasonable detail the nature of such claim 
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(including a reasonable specification of the legal and factual basis for such claim), the 
representations and warranties or covenants that are the subject of such indemnification claim shall 
survive with respect to such claim until such time as such claim is fully and finally resolved. 

(b) This Section 11.1 shall not limit any covenant or agreement of the Parties 
contained in this Agreement which by its terms contemplates performance after the Closing, which 
shall survive in accordance with its terms and shall not extend the applicability of any covenant or 
agreement of the Parties contained in this Agreement which by its terms relates only to a period 
between the date hereof and the Closing; provided that nothing herein shall restrict a Party s right 
to commence any claim with respect to such covenant or agreement following the Closing, subject 
to the limitations set forth in Section 11.1(a). 

11.2 Indemnification of Corix by SWMAC Holdco.  Subject to the terms of Article IX 
and this Article XI, from and after the Closing, IIF Subway shall, or shall cause SWMAC Holdco 
to, indemnify, defend, save and hold harmless, Corix, its Affiliates (which for the avoidance of 
doubt, shall not include the SWWC Parties) and each of their respective Representatives, 
successors and assigns (collectively, the Corix Indemnified Parties ), from and against any and 
all: 

(a) Losses to the extent resulting from or arising out of any breach by the 
SWWC Parties of any representation or warranty in this Agreement or any certificate related 
thereto; and 

(b) Losses to the extent resulting from or arising out of the failure by the 
SWWC Parties to perform any of their respective covenants or agreements contained in this 
Agreement. 

For the purposes of this Article XI, subject to the other terms and limitations set forth in this 
Article XI, (i) in the event of a Loss suffered directly or indirectly by CIUS after the Closing 
resulting from or arising out of an indemnifiable matter under this Section 11.2, IIF Subway shall 
be obligated to contribute (or cause to be contributed by SWMAC Holdco) to CIUS an amount 
equal to the amount of such Loss, and no Equity Interests shall be issued by CIUS to SWMAC 
Holdco or any other Person in exchange for such contribution, and (ii) in the event of a Loss 
suffered by any of the other Corix Indemnified Parties not addressed by clause (i) immediately 
above resulting from or arising out of an indemnifiable matter under this Section 11.2, IIF Subway 
shall be obligated to (or cause SWMAC Holdco to) make a direct payment to the applicable Corix 
Indemnified Party in an amount equal to the amount of such Loss (and the calculation of such Loss 
shall take into account the equity ownership in CIUS by the applicable Corix Indemnified Party 
and the Equity Balancing Payment and the SHL Balancing Payment paid under this Agreement).  

11.3 Indemnification of SWMAC Holdco by Corix.  Subject to the terms of Article IX 
and this Article XI, from and after the Closing, Corix shall indemnify, defend, save and hold 
harmless IIF Subway, SWMAC Holdco, its Affiliates (which for the avoidance of doubt, shall not 
include the Corix Parties) and each of their respective Representatives, successors and assigns 
(collectively, the SWMAC Indemnified Parties  and together with the Corix Indemnified Parties, 
the Indemnified Parties,  and each an Indemnified Party ), from and against any and all: 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - California Application - Appendix L 
Page 104 of 176



 

98 

(a) Losses to the extent resulting from or arising out of any breach by the Corix 
Parties of any representation or warranty in this Agreement or any certificate related thereto; and 

(b) Losses to the extent resulting from or arising out of the failure by the Corix 
Parties to perform any of their respective covenants or agreements contained in this Agreement; 
and 

(c) Losses attributable to the Excluded Business Assets or the Excluded 
Business Liabilities. 

For the purposes of this Article XI, subject to the other terms and limitations set forth in this 
Article XI, (i) in the event of a Loss suffered directly or indirectly by CIUS after the Closing 
resulting from or arising out of an indemnifiable matter under this Section 11.3, Corix shall be 
obligated to contribute (or cause to be contributed) to CIUS an amount equal to the amount of such 
Loss, and no Equity Interests shall be issued by CIUS to Corix or any other Person in exchange 
for such contribution, and (ii) in the event of a Loss suffered by any of the other SWMAC 
Indemnified Parties not addressed by clause (i) immediately above resulting from or arising out of 
an indemnifiable matter under this Section 11.3, Corix shall be obligated to make (or cause to be 
made) a direct payment to the applicable SWMAC Indemnified Party in an amount equal to the 
amount of such Loss (and the calculation of such Loss shall take into account the equity ownership 
in CIUS by the applicable SWMAC Indemnified Party and the Equity Balancing Payment and the 
SHL Balancing Payment paid under this Agreement). 

11.4 Indemnification of Corix by CIUS. From and after the Closing, CIUS shall 
indemnify, defend, save and hold harmless the Corix Indemnified Parties from and against any 
and all Losses incurred by the Corix Indemnified Parties (solely in their capacities as current or 
former owners of the Excluded Business but not in their capacities as equityholders of CIUS) 
attributable to (a) the Contributed Corix Water Assets, (b) the Transferred Corix Employees that 
accept and commence employment with a Contributed Corix Entity or (c) any Transferred Corix 
Employee that declines a substantially comparable offer of employment from a Contributed Corix 
Entity and ceases employment with Corix or an Affiliate thereof prior to the date that is two weeks 
after the Closing, in each case, except to the extent that any such Loss is subject to indemnification 
under Section 11.3(a) (without regard to limitations imposed by Section 11.6(a)).  

11.5 Claims. 

(a) Third-Party Claims.  Upon receipt by an Indemnified Party of notice of any 
action, suit, proceedings, claim, demand or assessment made or brought by an unaffiliated third 
party (a Third-Party Claim ) with respect to a matter for which such Indemnified Party is 
indemnified under this Article XI which has or is reasonably expected to give rise to a claim for 
Losses, the Indemnified Party shall as soon as practicable, in the case of a Corix Indemnified Party, 
notify SWMAC Holdco or CIUS, as applicable, and in the case of an SWMAC Indemnified Party, 
notify Corix, as the case may be (the Indemnifying Party ), in writing, indicating the nature of 
such Third-Party Claim and the basis therefor; provided, however, that any delay or failure by the 
Indemnified Party to give notice to the Indemnifying Party shall relieve the Indemnifying Party of 
its obligations hereunder only to the extent, if at all, that it is prejudiced by reason of such delay 
or failure.  Such written notice shall (i) describe such Third-Party Claim in reasonable detail 
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including the sections of this Agreement which form the basis for such Third-Party Claim; 
provided that the failure to identify a particular section in such notice shall not preclude the 
Indemnified Party from subsequently identifying such section as a basis for such claim, (ii) attach 
copies of all substantive written evidence thereof and (iii) if possible, set forth an estimate of the 
amount of Losses that have been or may be sustained by an Indemnified Party; provided that such 
estimate shall not be binding or used in place of the actual amount of Losses subject to this 
Article XI.  The Indemnifying Party shall have sixty (60) days after receipt of notice to elect, at its 
option, to assume and control the defense of, at its own expense and by its own counsel, any such 
Third-Party Claim and shall be entitled to assert any and all defenses available to the Indemnified 
Party to the fullest extent permitted under applicable Law.  If the Indemnifying Party shall 
undertake to defend any such Third-Party Claim, it shall promptly, but in any event within sixty 
(60) days after the receipt of notice from the Indemnified Party of such Third-Party Claim, notify 
the Indemnified Party of its intention to do so, and the Indemnified Party agrees to cooperate fully 
with the Indemnifying Party and its counsel in the defense against, any such Third-Party Claim; 
provided, however, that the Indemnifying Party shall not settle, compromise or discharge, or admit 
any liability with respect to, any such Third-Party Claim without the prior written consent of the 
Indemnified Party (which consent will not be unreasonably withheld or delayed), unless the relief 
consists solely of money Losses to be paid by the Indemnifying Party and includes a provision 
whereby the plaintiff or claimant in the matter releases the Indemnified Parties from all liability 
with respect thereto.  Notwithstanding an election by the Indemnifying Party to assume the defense 
of such action or proceeding at its own expense, the Indemnified Party shall have the right to 
employ separate counsel and to participate in the defense of such action or proceeding, and the 
Indemnifying Party shall bear the reasonable fees, costs and expenses of such separate counsel if 
(A) the Indemnified Party shall have determined in good faith that an actual or potential conflict 
of interest makes representation by the same counsel or the counsel selected by the Indemnifying 
Party inappropriate or (B) the Indemnifying Party shall have authorized the Indemnified Party to 
employ separate counsel at the Indemnifying Party s expense.  In any event, the Indemnified Party 
and the Indemnifying Party and their counsel shall cooperate in the defense of any Third-Party 
Claim subject to this Article XI, keep such Persons informed of all developments relating to any 
such Third-Party Claims and provide copies of all relevant correspondence and documentation 
relating thereto.  All costs and expenses incurred in connection with the Indemnified Party s 
cooperation shall be borne by the Indemnifying Party; provided that the cost of any counsel of the 
Indemnified Party shall be borne by the Indemnifying Party only as set forth in this Section 11.5(a).  
If the Indemnifying Party receiving such notice of a Third-Party Claim does not elect to defend 
such Third-Party Claim or does not defend such Third-Party Claim in good faith, the Indemnified 
Party shall have the right, in addition to any other right or remedy it may have hereunder, at the 
Indemnifying Party s expense, to defend such Third-Party Claim; provided, however, that the 
Indemnified Party shall not settle, compromise or discharge, or admit any liability with respect to, 
any such Third-Party Claim without the written consent of the Indemnifying Party (which consent 
will not be unreasonably withheld or delayed). 

(b) Direct Claims.  In the event any Indemnified Party has a claim with respect 
to a matter for which such Indemnified Party is indemnified under this Article XI that does not 
involve a Third-Party Claim being asserted against or sought to be collected from such Indemnified 
Party (a Direct Claim ), the Indemnified Party shall as soon as practicable notify the 
Indemnifying Party in writing, indicating the nature of such Direct Claim and the basis therefor; 
provided, however, that any delay or failure by the Indemnified Party to give notice to the 
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Indemnifying Party shall relieve the Indemnifying Party of its obligations hereunder only to the 
extent, if at all, that it is prejudiced by reason of such delay or failure.  Such written notice shall 
(i) describe such Direct Claim in reasonable detail including the sections of this Agreement which 
form the basis for such Direct Claim; provided that the failure to identify a particular section in 
such notice shall not preclude the Indemnified Party from subsequently identifying such section 
as a basis for such claim, (ii) attach copies of all substantive written evidence thereof and (iii) if 
possible, set forth an estimate of the amount of Losses that have been or may be sustained by an 
Indemnified Party; provided that such estimate shall not be binding or used in place of the actual 
amount of Losses subject to this Article XI.  The Indemnifying Party shall have sixty (60) days 
after its receipt of such notice to respond in writing to such Direct Claim.  During such sixty (60)-
day period, the Indemnified Party shall allow the Indemnifying Party and its Representatives to 
investigate the matter or circumstance alleged to give rise to the Direct Claim, and the Indemnified 
Party shall assist the Indemnifying Party s investigation by giving such information and assistance 
(including reasonable access to the books, records and personnel of such Indemnified Party, if 
applicable) as the Indemnifying Party or any of its Representatives may reasonably request.  If the 
Indemnifying Party does not respond within sixty (60) days after the receipt of notice from the 
Indemnified Party of such Direct Claim (or if in its response it disputes such Direct Claim), the 
Indemnifying Party shall be deemed to have rejected such claim, in which case the Indemnified 
Party shall be free to pursue such remedies as may be available to the Indemnified Party on the 
terms and subject to the provisions of this Agreement. 

11.6 Limitations. 

(a) Other than with respect to breaches of the Designated Representations, any 
breach of a representation or warranty in this Agreement in connection with any single item or 
group of related items that results in Losses of less than $250,000 shall be deemed, for all purposes 
of this Article XI, not to be a breach of such representation or warranty. 

(b) Other than with respect to breaches of the Designated Representations, (i) 
IIF Subway and SWMAC Holdco shall not have any liability for breaches of representations or 
warranties in this Agreement under this Article XI until the aggregate amount of all Losses 
incurred by the Corix Indemnified Parties equals or exceeds $10,000,000 and (ii) Corix shall not 
have any liability for breaches of representations or warranties in this Agreement under this 
Article XI until the aggregate amount of all Losses incurred by the SWMAC Indemnified Parties 
equals or exceeds $10,000,000. 

(c) In no event shall an Indemnifying Party be obligated to provide 
indemnification under this Article XI for Losses in excess of (i) $1,000,000,000 with respect to 
breaches of the Designated Representations and (ii) $100,000,000 with respect to breaches of all 
other representations and warranties. 

(d) The amount of any such Losses shall be determined after deducting 
therefrom the amount of any insurance proceeds actually collected and other third-party recoveries 
actually received by the Indemnified Party or CIUS with respect to the Loss for which 
indemnification is sought (any such amounts, the Recovered Amounts ); provided that, if, after 
an Indemnifying Party indemnifies an Indemnified Party for any Losses under Section 11.2, 
Section 11.3 or Section 11.4, as applicable, the Indemnified Party recovers any Recovered 
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Amounts in respect of such Losses, then (i) in the case of a Corix Indemnified Party, Corix shall, 
or shall cause such Corix Indemnified Party to, without duplication, promptly reimburse IIF 
Subway (or SWMAC Holdco) or CIUS, as applicable, and (ii) in the case of a SWMAC 
Indemnified Party, IIF Subway shall, or shall cause SWMAC Holdco to, cause such SWMAC 
Indemnified Party to, without duplication, promptly reimburse Corix, in each case, for the lesser 
of (x) such Recovered Amounts and (y) the amount of such Losses. 

(e) Corix and IIF Subway shall, and shall cause their respective controlled 
Affiliates to, use commercially reasonable efforts to mitigate all Losses that are indemnifiable 
under Section 11.2, Section 11.3 or Section 11.4, as applicable, including by using commercially 
reasonable efforts to make claims, or otherwise seek recovery, under any insurance policy, or any 
indemnity, contribution or reimbursement arrangement or Contract, in each case, under which an 
Indemnified Party has rights to recovery related to such Losses.  

(f) Notwithstanding anything contained in this Agreement to the contrary, no 
Party shall have any liability pursuant to Section 11.2, Section 11.3 or Section 11.4 for any special, 
indirect, consequential or punitive damages relating to a breach or alleged breach of this 
Agreement; provided, however, that any amounts payable to third parties pursuant to a Third-Party 
Claim shall not be deemed special, indirect, consequential or punitive damages.  

11.7 Insurance.  Notwithstanding anything contained in this Agreement to the contrary, 
Losses shall be net of any insurance or other prior or subsequent recoveries actually received by 
the Indemnified Party or its Affiliates in connection with the facts giving rise to the claim for 
indemnification. 

11.8 Remedies Exclusive.  Except as otherwise specifically provided herein, and except 
in the case of Fraud with respect to the representations and warranties contained in this Agreement, 
the remedies provided in Article IX and this Article XI shall be the exclusive monetary remedies 
(including equitable remedies that involve monetary payment, such as restitution or disgorgement, 
but excluding specific performance to enforce any payment or performance due hereunder) of the 
Parties from and after the Closing in connection with any breach of a representation or warranty, 
or non-performance, partial or total, of any covenant or agreement contained herein. 

ARTICLE XII 
 

GENERAL PROVISIONS 

12.1 Notices.  All notices, requests, instructions, claims, demands and other 
communications under this Agreement shall be sent by email and shall be deemed given or made 
on the date of receipt by the recipient thereof if received prior to 5:00 p.m. in the place of receipt 
and such day is a Business Day (or otherwise on the next succeeding Business Day); provided that 
the email transmission is promptly confirmed by email, telephone or otherwise (and such receiving 
party shall not unreasonably delay in confirming receipt of such email transmission).  Such 
communications must be sent to the respective Parties at the following email address, or at such 
other email address for a Party as shall be specified by like notice in accordance with this 
Section 12.1 (it being understood that rejection or other refusal to accept or the inability to deliver 
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because of a changed email address for which no notice was given shall be deemed to be receipt 
of such communication as of the date of such inability to deliver):  

(a) if to Corix or CIUS: 

Corix Infrastructure Inc. 
1188 West Georgia Street, Suite 1160 
Vancouver, BC V6E 4A2 
Attention: Lisa Sparrow, Chief Executive Officer  
Email: lisa.sparrow@corix.com and legal@corix.com 

in each case, with a copy (which shall not constitute notice) to: 
 
British Columbia Investment Management Corporation 
750 Pandora Ave, Victoria BC 
V8W 0E4 CANADA 
Attention: Steve Turner, Managing Director, IRR 
Email: steve.turner@bci.ca and legal.notices@bci.ca  

and 
 
Skadden, Arps, Slate, Meagher & Flom LLP 
1440 New York Avenue, N.W. 
Washington, D.C. 20005 
Attention: Pankaj Sinha;  
 Katherine D. Ashley 
Email: pankaj.sinha@skadden.com;  
 katherine.ashley@skadden.com  

(b) if to any of the SWWC Parties or SWMAC Holdco: 

c/o J.P. Morgan Asset Management  
277 Park Avenue  
New York, NY 10172  
Attention:  Fund Legal Team  
Email:  IIF_FLT@jpmorgan.com 

with a copy (which shall not constitute notice) to: 

Milbank LLP 
55 Hudson Yards 
New York, NY 10001  
Attention: John D. Franchini; Aaron Stine  
Email: jfranchini@milbank.com; astine@milbank.com 

12.2 Definitions.  For purposes of this Agreement: 
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Accounting Principles  means the accounting principles, policies and practices set forth 
on Exhibit D. 

Affiliate  of any particular Person means (a) any other Person controlling, controlled by, 
or under common control with such particular Person, where control  means the possession, 
directly or indirectly, of the power to direct the management and policies of a Person whether 
through the ownership of voting securities, by contract, or otherwise, and (b) in addition to the 
foregoing and with respect only to Corix, (i) any existing or subsequently formed investment entity 
formed, operated, advised or managed, directly or indirectly, by BCI or any of its Affiliates and 
(ii) any Person that receives, directly or indirectly, investment management or investment advisory 
services from BCI, or for which BCI acts as agent for investment.  For the avoidance of doubt, 
(A) none of JPMorgan Chase Bank, N.A., J.P. Morgan Investment Management Inc. or any of 
their Affiliates, or any pension fund or superannuation fund, collective investment fund containing 
pension funds or superannuation funds, separate account, pooled or co-mingled fund, or other fund 
or investor, in each case, for which JPMorgan Chase Bank, N.A. or J.P. Morgan Investment 
Management Inc. (or any of their respective Affiliates) acts as trustee, agent, general partner, 
investment advisor, manager or responsible Person, is in either case an Affiliate of the SWWC 
Parties, (B) prior to the Closing, CIUS and SWWC shall not be deemed to be Affiliates of one 
another, and (C) from and after the Closing, CIUS and SWWC shall be deemed to be Affiliates of 
one another but not of Corix, BCI, IIF Subway, Bazos or SWMAC Holdco. 

Ancillary Agreements  means the CIUS Shareholders Agreement, the Confidentiality 
Agreement, the Corix Balancing Payment Commitment Letter, the IIF Balancing Payment 
Commitment Letter, the Transition Services Agreement (if applicable), the Common Interest 
Privilege Agreement, dated as of June 3, 2022, and all other agreements, certificates and 
instruments executed and delivered in connection with the transactions contemplated hereby. 

Base Equity Balancing Payment Amount less the 
amount of the SHL Balancing Payment. 

BCI  means British Columbia Investment Management Corporation, including its 
successors and assigns. 

BP Indebtedness t duplication, (a) all 
obligations of such Person for borrowed money, or with respect to deposits or advances of any 
kind to such Person, and (b) all obligations of such Person evidenced by bonds, debentures, notes 
or similar instruments.  For the avoidance of doubt, (i) all liabilities in respect of Taxes imposed 
on or payable by such Person for any taxable period ending on or before the applicable 
measurement date and for the portion of any applicable Straddle Period and (ii) Intercompany 
Indebtedness shall, in each case, not be treated as BP Indebtedness for the purposes of this 
Agreement. 

Business Day  means any day other than (i) a Saturday or a Sunday or (ii) a day on which 
banking and savings and loan institutions are authorized or required by Law to be closed in New 
York City or Vancouver, British Columbia. 
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Canadian GAAP  means accounting principles generally accepted in Canada as in effect 
from time to time, consistently applied and maintained throughout the applicable periods both as 
to classification or items and amounts. 

Capital Expenditure ans (a) any expenditure to add to, repair, restore or replace 
property, plant, equipment or tools which have a useful life that extends beyond one year or which 

ss 
as both exist as of the date hereof, which expenditures will include contracted labor, internal direct 
labor, materials and indirect costs including an allowance for funds used during construction, (b) 
expenditures and costs incurred related to assets of the Corix Water Business or the SWWC 
Business under concession arrangements, and (c) any expenditure to acquire an entity, assets or 
business of the Corix Water Business or the SWWC Business after the date hereof or to add to, 
repair, restore or replace property, plant, equipment or tools related to an acquisition of an entity, 
assets or business consummated after the date hereof. 

CFIUS  means the Committee on Foreign Investment in the United States and each 
member agency thereof acting in such capacity. 

CFIUS Approval  means (i) CFIUS has concluded that the Business Combination or the 
Excluded Business Carveout, as applicable, contemplated hereunder are not covered 
transactions  and not subject to review under the DPA; (ii) CFIUS has issued a written notice that 
it has completed a review or investigation of the notification voluntarily provided pursuant to the 
DPA with respect to the Business Combination or the Excluded Business Carveout, as applicable, 
contemplated by this Agreement, and has concluded all action under the DPA; or (iii) if CFIUS 
has sent a report to the President of the United States requesting the President s decision and (x) the 
President has announced a decision not to take any action to suspend or prohibit the Business 
Combination or the Excluded Business Carveout, as applicable, contemplated by this Agreement 
or (y) having received a report from CFIUS requesting the President s decision, the President has 
not taken any action after 15 days from the earlier of the date the President received such report 
from CFIUS or the end of the investigation period. 

CIUS Common Stock  means the common stock, par value $0.01 per share, of CIUS. 

CIUS Shareholder Loan  means the $255,000,000 Junior Term Loan Agreement dated as 
of August 18, 2014, among Corix Infrastructure (US) Inc., as the borrower, and Coombs IRR LP, 
as the lenders. 

Closing Corix Capital Expenditure Amount
Expenditures made by the Corix Parties or any of their Affiliates from January 1, 2022 until the 
Closing Date, as determined in accordance with the Accounting Principles. 

Closing Corix Capital Expenditure Overage
Expenditure Amount exceeds the Target Corix Capital Expenditure Amount and shall be equal to 
the amount of such overage on a dollar-for-dollar basis. 

Closing Corix Capital Expenditure Underage
Expenditure Amount is less than the Target Corix Capital Expenditure Amount and shall be equal 
to the amount of such deficiency on a dollar-for-dollar basis. 
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Closing Corix Indebtedness
transactions contemplated in this Agreement), as determined in accordance with, and adjusted by, 
the Accounting Principles, the total amount of (a) BP Indebtedness and (b) such other line items 
designated for inclusion therein pursuant to the Accounting Principles, held by any of the 
Contributed Corix Entities. 

Closing Corix Net Indebtedness
the transactions contemplated in this Agreement), the Corix Net Indebtedness. 

Closing Corix Net Indebtedness Overage  Closing Corix Net 
Indebtedness exceeds the Target Corix Net Indebtedness and shall be equal to the amount of such 
overage on a dollar-for-dollar basis. 

Closing Corix Net Indebtedness Underage  shall exist when the Closing Corix Net 
Indebtedness is less than the Target Corix Net Indebtedness and shall be equal to the amount of 
such deficiency on a dollar-for-dollar basis. 

Closing Corix Net Working Capital
to the transactions contemplated in this Agreement), as determined in accordance with, and 
adjusted by, the Accounting Principles, (a) current assets (excluding cash and any deferred Tax 
assets), minus (b) current liabilities of the Contributed Corix Entities (excluding BP Indebtedness, 
any Intercompany Indebtedness and deferred Tax liabilities). 

Closing Corix Net Working Capital Overage
Working Capital exceeds the Target Corix Net Working Capital and shall be equal to the amount 
of such overage on a dollar-for-dollar basis. 

Closing Corix Net Working Capital Underage
Working Capital is less than the Target Corix Net Working Capital and shall be equal to the amount 
of such deficiency on a dollar-for-dollar basis. 

Closing SWWC Capital Expenditure Amount
Expenditures made by the SWWC Parties or any of their Affiliates from January 1, 2022 until the 
Closing Date, as determined in accordance with the Accounting Principles. 

Closing SWWC Capital Expenditure Overage
Capital Expenditure Amount exceeds the Target SWWC Capital Expenditure Amount and shall 
be equal to the amount of such overage on a dollar-for-dollar basis. 

Closing SWWC Capital Expenditure Underage
Capital Expenditure Amount is less than the Target SWWC Capital Expenditure Amount and shall 
be equal to the amount of such deficiency on a dollar-for-dollar basis. 

Closing SWWC Indebtedness  Closing Date (without giving effect to the 
transactions contemplated in this Agreement), as determined in accordance with, and adjusted by, 
the Accounting Principles, the total amount of (a) BP Indebtedness and (b) such other line items 
designated for inclusion therein pursuant to the Accounting Principles, held by SWWC or any 
SWWC Subsidiary. 
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Closing SWWC Net Indebtedness
to the transactions contemplated in this Agreement), the SWWC Net Indebtedness. 

Closing SWWC Net Indebtedness Overage
Indebtedness exceeds the Target SWWC Net Indebtedness and shall be equal to the amount of 
such overage on a dollar-for-dollar basis. 

Closing SWWC Net Indebtedness Underage l exist when the Closing SWWC Net 
Indebtedness is less than the Target SWWC Net Indebtedness and shall be equal to the amount of 
such deficiency on a dollar-for-dollar basis. 

Closing SWWC Net Working Capital
effect to the transactions contemplated by this Agreement), as determined in accordance with, and 
adjusted by, the Accounting Principles, the total of (i) current assets (excluding cash and any 
deferred Tax assets), minus (ii) current liabilities of SWWC and any SWWC Subsidiaries  
(excluding BP Indebtedness, any Intercompany Indebtedness and deferred Tax liabilities). 

Closing SWWC Net Working Capital Overage
Working Capital exceeds the Target SWWC Net Working Capital and shall be equal to the amount 
of such overage on a dollar-for-dollar basis. 

Closing SWWC Net Working Capital Underage
Net Working Capital is less than the Target SWWC Net Working Capital and shall be equal to the 
amount of such deficiency on a dollar-for-dollar basis.  

Code  means the Internal Revenue Code of 1986. 

Competition Act  means the Competition Act (Canada). 

Competition Act Approval  means either (i) that the Commissioner shall have issued (and 
not rescinded or amended) an advance ruling certificate under Section 102 of the Competition Act 
with respect to the Business Combination; or (ii) that both (a) the waiting period under Section 
123 of the Competition Act shall have expired or been terminated or the notification requirement 
shall have been waived pursuant to Section 113(c) of the Competition Act, and, (b) the 
Commissioner shall have issued a letter indicating that the Commissioner does not, as of the date 
of the letter, intend to make an application under Section 92 of the Competition Act with respect 
to the Business Combination. 

Confidentiality Agreement  means that certain Confidentiality Agreement, made as of 
December 10, 2021, as amended by the First Amendment to Confidentiality Agreement made as 
of March 8, 2022, by and between BCI and IIF Acquisitions LLC, a constituent entity of the 
Infrastructure Investments Fund, a fund advised by J.P. Morgan Investment Management, Inc. 

Contributed Corix Entities  means (i) CIUS and each of its Subsidiaries and (ii) the 
Canadian Water Entities, in each case, other than the Excluded Business Entities. 
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Contributed Corix Water Assets  means the assets, properties, claims and rights of Corix 
and any of its Affiliates other than any Contributed Corix Entity set forth on Section 12.2(c) of the 
Corix Disclosure Letter, in addition to: 

(a) all Permits Related to the Corix Water Business; 

(b) all Contracts Related to the Corix Water Business and all rights or claims 
related to or arising under the foregoing; and 

(c) all machinery, equipment, office equipment and supplies and all other items 
of tangible personal property (including all furniture, furnishings, fixtures, vehicles, tools, 
components, laptops, tablets and smartphones) that are Related to the Corix Water Business or 
otherwise primarily utilized by the Corix Water Personnel. 

Core Business  means the ownership and operation of regulated, quasi-regulated and 
unregulated water and wastewater utilities located within the United States and Canada that, as to 
each such utility, derives at least 95% of its revenues from water or wastewater operations and 
services. 

Corix Burdensome Effect  means a material adverse effect on the business, properties, 
financial condition or results of operations of (a) the Corix Water Business, taken as a whole, or 
(b) Corix and its Affiliates; provided that for purposes of this definition, Corix and its Affiliates 
shall be deemed a consolidated group of entities of the size and scale of a hypothetical company 
that is the size of the Corix Water Business, taken as a whole, as of the date of this Agreement. 

Corix Cash cash, bank deposits or cash 
equivalents (whether in hand or credited to any account with any banking, financial, lending or 
other similar institution or organization), (b) liquid or easily realizable stocks, shares, bonds, 
treasury bills and other securities (and interest accrued on each of the foregoing) and (c) such other 
line items designated for inclusion therein pursuant to the Accounting Principles, held by the 
Contributed Corix Entities on a consolidated basis and without duplication. 

Corix Marks  means the name and mark CORIX and the associated design mark, any 
name or mark consisting or comprising of, or containing, the term CORIX,  whether as part of a 
word mark, design mark or otherwise, and any name or mark confusingly similar to any of the 
foregoing, and rights to any Internet domain name, social media handle or account, or similar 
digital account or address containing or comprising any of the foregoing. 

Corix Net Indebtedness  
the transactions contemplated in this Agreement), as determined in accordance with, and adjusted 
by, the Accounting Principles, (a) the BP Indebtedness of the Contributed Corix Entities on a 
consolidated basis and without duplication (stated as a positive amount), minus (b) the Corix Cash. 

Corix Water Benefit Plan  
Section 3(3) of ERISA (whether or not subject to ERISA), (ii) other benefit and compensation 
plan, contract, policy, program, practice, arrangement or agreement, including, but not limited to, 
pension, profit-sharing, savings, termination, executive compensation, phantom stock, change-in-
control, retention, salary continuation, vacation, sick leave, disability, death benefit, insurance, 
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hospitalization, medical, dental, life, employee loan, educational assistance, fringe benefit, 
deferred compensation, retirement or post-retirement, severance, supplemental retirement, equity 
or equity-based, incentive and bonus plan, contract, policy, program, practice, arrangement or 
agreement, and (iii) other employment, consulting or other individual agreement, and each other 
benefit or compensation plan, practice, policy, contract, program, and arrangement, in each case 
of (i), (ii), and (iii) if, (x) it is sponsored, maintained or contributed to by Corix or any Contributed 
Corix Entities for the benefit of the Corix Water Personnel or independent contractors of any of 
the Contributed Corix Entities or (y) with respect to which any of the Contributed Corix Entities 
could have any actual or potential material liability, but excluding any multiemployer pension plan 
within the meaning of Section 3(37) of ERISA. 

Corix Water Material Adverse Effect  means a Material Adverse Effect with respect to 
the Corix Water Business. 

Corix Water Personnel  means any current or former director, officer, consultant or 
employee of Corix or any Contributed Corix Entity, but excluding any Excluded Business 
Personnel.  For the avoidance of doubt, Corix Water Personnel includes all Transferred Corix 
Employees. 

COVID-19 Relief Legislation  means the Coronavirus Aid, Relief, and Economic 
Security Act, Pub. L. 116-136, the Consolidated Appropriations Act, 2021, Pub. L. 116-260, the 
American Rescue Plan Act of 2021, Pub. L. 117-2, and any similar U.S., non-U.S., state or local 
grant, subsidy, allowance, relief scheme, stimulus fund, program or measure enacted by a 
Governmental Entity in connection with or in response to COVID-19. 

Designated Representations  means the Corix Designated Representations and the 
SWWC Designated Representations. 

DPA  means Section 721 of the Defense Production Act of 1950, as amended (50 U.S.C. 
§4565), and all rules and regulations issued and effective thereunder. 

Equity Interests  means, with respect to any Person, any and all shares, interests, 
participations, rights in or other equivalents of such Person s capital stock, partnership interests, 
membership interests, limited liability company interests or other equivalent equity or ownership 
interests and any rights, warrants, stock appreciation rights, phantom stock or options 
exchangeable or exercisable for or convertible into such capital stock or other equity or ownership 
interests (whether embedded in other securities or not), and all rights, privileges, liabilities and 
obligations incident thereto (including any put rights, call rights, preemptive rights or rights of first 
refusal or offer with respect thereto). 

ERISA  means the Employee Retirement Income Security Act of 1974. 

ERISA Affiliate  with respect to an entity shall mean any other entity that, together with 
such first entity, would be treated as a single employer under Section 414 of the Code. 

Estimated Corix Capital Expenditure Underage
Capital Expenditure Amount is less than the Target Corix Capital Expenditure Amount and shall 
be equal to the amount of such deficiency on a dollar-for-dollar basis. 
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Estimated Corix Net Indebtedness Overage
Indebtedness exceeds the Target Corix Net Indebtedness and shall be equal to the amount of such 
overage on a dollar-for-dollar basis. 

Estimated Corix Net Indebtedness Underage
Indebtedness is less than the Target Corix Net Indebtedness and shall be equal to the amount of 
such deficiency on a dollar-for-dollar basis. 

Estimated Corix Net Working Capital Overage
Working Capital exceeds the Target Corix Net Working Capital and shall be equal to the amount 
of such overage on a dollar-for-dollar basis. 

Estimated Corix Net Working Capital Underage
Net Working Capital is less than the Target Corix Net Working Capital and shall be equal to the 
amount of such deficiency on a dollar-for-dollar basis. 

Estimated SWWC Capital Expenditure Underage
Capital Expenditure Amount is less than the Target SWWC Capital Expenditure Amount and shall 
be equal to the amount of such deficiency on a dollar-for-dollar basis. 

Estimated SWWC Net Indebtedness Overage
Indebtedness exceeds the Target SWWC Net Indebtedness and shall be equal to the amount of 
such overage on a dollar-for-dollar basis. 

Estimated SWWC Net Indebtedness Underage  
Net Indebtedness is less than the Target SWWC Net Indebtedness and shall be equal to the amount 
of such deficiency on a dollar-for-dollar basis. 

Estimated SWWC Net Working Capital Overage
Net Working Capital exceeds the Target SWWC Net Working Capital and shall be equal to the 
amount of such overage on a dollar-for-dollar basis. 

Estimated SWWC Net Working Capital Underage
SWWC Net Working Capital is less than the Target SWWC Net Working Capital and shall be 
equal to the amount of such deficiency on a dollar-for-dollar basis.  

Excluded Business  means the businesses operated by the Excluded Business Entities and 
the district energy business, including the Excluded Business Assets and the Excluded Business 
Liabilities, as conducted or operated by Corix and its Subsidiaries prior to the Closing. 

Excluded Business Assets  means the assets, properties, claims and rights of Corix and 
any of its Affiliates set forth on Section 12.2(e)(1) of the Corix Disclosure Letter, in addition to: 

(a) all cash, cash equivalents, credit cards and bank accounts Related to the Excluded 
Business, including those of the Excluded Business Entities or any of their Affiliates (other than 
the Contributed Corix Entities); 

(b) all Permits Related to the Excluded Business; 
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(c) all Contracts Related to the Excluded Business, and all rights or claims related to 
or arising under the foregoing; 

(d) all machinery, equipment, office equipment and supplies and all other items of 
tangible personal property (including all furniture, furnishings, fixtures, vehicles, tools, 
components, laptops, tablets and smartphones) that are Related to the Excluded Business or 
otherwise exclusively utilized by Excluded Business Personnel;  

(e) the Corix Marks, all goodwill associated therewith or symbolized thereby, all 
applications and registrations therefor and all rights and remedies against past, present, and future 
infringement, misappropriation, or other violation thereof; and 

(f) intellectual property Related to the Excluded Business. 

Excluded Business Entities  means Corix Contract Utilities (US) Inc., Corix 
Infrastructure Services (US) Inc., Corix New Holdco Inc., Corix Utilities (Oklahoma) Inc., Corix 
Utility Systems (Washington) Inc., Corix Utilities (Cleveland) Inc., Cleveland Thermal LLC, 
Cleveland Thermal Generation, LLC, Cleveland Thermal Steam Distribution, LLC, Cleveland 
Thermal Chilled Water Distribution, LLC, Corix Utility Systems (US) Inc., Corix Utility Systems 
Hawaii, Inc., Corix Kaulele Systems, LLC, Corix Utility Systems (Alaska) Inc., Doyon Utilities, 
LLC, Corix Utility Systems (JBLM), LLC, Entegrus Inc., Oakridge Energy (GP) Inc., Oakridge 
Energy Limited Partnership, Corix Water Services, Inc., Corix Water Systems, Inc. and any Corix 
Subsidiary formed after the date of this Agreement for the purpose of engaging in the Excluded 
Business. 

Excluded Business Liabilities  means the following liabilities of Corix and any of its 
Affiliates: 

(a) all liabilities to the extent Related to the Excluded Business Personnel or arising 
therefrom; 

 
(b) all liabilities in respect of any claim, whether or not presently threatened, asserted 

or pending, to the extent Related to the Excluded Business or the operation of the Excluded 
Business Assets; and 

(c) all liabilities to the extent arising out of any noncompliance Related to the Excluded 
Business Entities or the Excluded Business Personnel with any applicable Law. 

Excluded Business Personnel  means employees of Corix and its Subsidiaries who 
perform functions Related to the Excluded Business and those employees listed on Section 12.2 
(e)(2) of the Corix Disclosure Letter. 

Fraud  means, with respect to a Party, any actual and intentional fraud with respect to the 
making of representations and warranties or the performance of any covenants and other 
agreements contained in this Agreement and/or in the Ancillary Agreements, as finally determined 
by a court of competent jurisdiction, with the specific intent to deceive and mislead (as opposed to 
reckless indifference to the truth). 
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GAAP  means accounting principles generally accepted in the United States of America 
as in effect from time to time, consistently applied and maintained throughout the applicable 
periods both as to classification or items and amounts. 

ICA  means the Investment Canada Act. 

ICA Approval  means either (i) the prescribed period under section 25.2 of the ICA shall 
have expired and no notice shall have been given under subsection 25.2(1) or subsection 25.3(2) 
of the ICA within the prescribed period, or (ii) if notice has been give under subsection 25.2(1) or 
subsection 25.3(2) of the ICA, then either: (a) the responsible Minister under the ICA shall have 
sent a notice under paragraph 25.2(4)(a) or paragraph 25.3(6)(b) of the ICA or (b) the Governor in 
Council shall have issued an order under paragraph 25.4(1)(b) of the ICA authorizing the Business 
Combination. 

Indebtedness  means, with respect to any Person, without duplication, (i) all obligations 
of such Person for borrowed money, or with respect to deposits or advances of any kind to such 
Person, (ii) all obligations of such Person evidenced by bonds, debentures, notes or similar 
instruments, (iii) all capitalized lease obligations (as determined by GAAP) of such Person or 
obligations of such Person to pay the deferred and unpaid purchase price of property or equipment, 
(iv) all guarantees and arrangements having the economic effect of a guarantee of such Person of 
any Indebtedness of any other Person, (v) all obligations or undertakings of such Person to 
maintain or cause to be maintained the financial position or covenants of any other Person or to 
purchase the obligations or property of any other Person, (vi) net cash payment obligations of such 
Person under swaps, options, derivatives and other hedging agreements or arrangements that will 
be payable upon termination thereof (assuming they were terminated on the date of determination) 
or (vii) letters of credit, bank guarantees and other similar contractual obligations entered into by 
or on behalf of such Person. 

Intellectual Property Rights  means all patents, trademarks, service marks, copyrights, 
trade secrets and other proprietary intellectual property. 

Intercompany Indebtedness
Shareholder Loan, (b) the SWWC Shareholder Loan, (c) any Short Term SH Loans, (d) any 
indebtedness owed by a Contributed Corix Entity to another Contributed Corix Entity, (e) any 
indebtedness owed by SWWC to an SWWC Subsidiary or by an SWWC Subsidiary to another 
SWWC Subsidiary and (f) any indebtedness owed by a Contributed Corix Entity to Corix or an 
Affiliate thereof,  or by  SWWC or an SWWC Subsidiary to SWMAC Holdco or an Affiliate 
thereof, in either case which indebtedness will become the obligation of CIUS under the terms of 
Section 12.8. 

Investment Canada  means the Investment Review Division of Innovation, Science and 
Economic Development Canada. 

IRS  means the U.S. Internal Revenue Service. 

Knowledge  of (i) Corix means, with respect to any matter in question, the actual 
knowledge of the following: Lisa Sparrow (CEO), Catherine Heigel (EVP/COO), Mario Alonso 
(EVP/CFO) and Jim Devine (EVP/CSSO), (ii) SWWC means, with respect to any matter in 
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question, the actual knowledge of the following: Rob MacLean (CEO), Richard Rich (COO), 
Alison Zimlich (CFO), and Mark Rodriguez (VPHR/CHRO), (iii) SWMAC means, with respect 
to any matter in question, the actual knowledge of the following: Rob MacLean (CEO), Richard 
Rich (COO), Alison Zimlich (CFO), and Mark Rodriguez (VPHR/CHRO), and (iv) IIF Subway 
means, with respect to any matter in question, the actual knowledge of the following: Hai-Gi Li, 
Clara Lequin, and Mauricio Palazzi, in each of (i), (ii), (iii) and (iv) after making reasonable inquiry 
of such Person s direct reports having primary responsibility for such matter. 

Law  means any statute, law (including common law), ordinance, rule, regulation or other 
binding legal requirement, as applicable. 

Loss(es)  means any and all judgments, losses, liabilities, amounts paid in settlement, 
damages, fines, penalties, deficiencies, losses and expenses (including interest, court costs, 
reasonable fees of attorneys, accountants and other experts or other reasonable expenses of 
litigation or other proceedings or of any claim, default or assessment). 

Material Adverse Effect  with respect to any Person means any fact, circumstance, effect, 
change, event or development that has or would reasonably be expected to have, individually or in 
the aggregate, a material adverse effect on the business, assets, properties, financial condition or 
results of operations of such Person and its Subsidiaries, taken as a whole, excluding any fact, 
circumstance, effect, change, event or development to the extent that it results from or arises out 
of (i) changes or conditions generally affecting the industries in which such Person and any of its 
Subsidiaries operate, except to the extent such change or condition has a materially 
disproportionate effect on such Person and its Subsidiaries, taken as a whole, relative to others in 
the industries in which such Person and any of its Subsidiaries operate, (ii) general economic or 
political conditions or securities, regulatory, credit, financial or other capital markets conditions, 
in each case in the United States or any foreign jurisdiction, except to the extent such condition 
has a materially disproportionate effect on such Person and its Subsidiaries, taken as a whole, 
relative to others in the industries in which such Person and any of its Subsidiaries operate, (iii) any 
failure, in and of itself, by such Person to meet any internal or published projections, forecasts, 
estimates or predictions in respect of revenues, earnings or other financial or operating metrics for 
any period (it being understood that the facts or occurrences giving rise to or contributing to such 
failure may be deemed to constitute, or be taken into account in determining whether there has 
been or will be, a Material Adverse Effect), (iv) the execution and delivery of this Agreement or 
the public announcement, pendency or consummation or performance of the Business 
Combination or any of the other transactions contemplated by this Agreement, including the 
impact thereof on the relationships, contractual or otherwise, of such Person or any of its 
Subsidiaries with employees, Labor Organizations, customers, suppliers, partners or 
Governmental Entities, (v) any change in applicable Law or GAAP (or authoritative interpretation 
thereof), except to the extent such change has a materially disproportionate effect on such Person 
and its Subsidiaries, taken as a whole, relative to others in the industries in which such Person and 
any of its Subsidiaries operate, (vi) geopolitical conditions, the outbreak or escalation of hostilities, 
any acts of war, sabotage or terrorism, or any escalation or worsening of any such acts of war, 
sabotage or terrorism threatened or underway as of the date of this Agreement, except to the extent 
such effect has a materially disproportionate effect on such Person and its Subsidiaries, taken as a 
whole, relative to others in the industries in which such Person and any of its Subsidiaries operate, 
(vii) any hurricane, tornado, flood, earthquake, tsunami, natural disaster, mudslides, wild fires, 
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epidemics, pandemics (including COVID-19) or quarantines, acts of God or other natural disasters 
or comparable events in the United States, Canada or any other country or region in the world, or 
any escalation of the foregoing, except to the extent such effect has a materially disproportionate 
effect on such Person and its Subsidiaries, taken as a whole, relative to others in the industries in 
which such Person and any of its Subsidiaries operate, (viii) changes in interest or currency 
exchange rates, or (ix) any actions required to be taken, or required to be refrained from taking, 
pursuant to the express terms of this Agreement.  

Organizational Documents  means any corporate, partnership or limited liability 
organizational documents, including certificates or articles of incorporation, notice of articles, 
bylaws, certificates of formation, operating agreements (including limited liability company 
agreements and agreements of limited partnership), certificates of limited partnership, partnership 
agreements, shareholder agreements and certificates of existence, as applicable. 

Par Value  means, with respect to any Shareholder Loan as of any date of determination, 
the principal amount of such Shareholder Loan plus accrued and unpaid interest thereon, in each 
case as of such date. 

Permitted Encumbrances  

(a) those items set forth in Sections 4.18(a)-(e) of the Corix Disclosure Letter and 
Sections 6.18(a)-(e) of the SWWC Disclosure Letter; 

(b) liens for Taxes not yet due or delinquent or the validity of which is being contested 
in good faith by appropriate proceedings and for which adequate reserves have been established 
in accordance with GAAP or Canadian GAAP, as applicable; 

(c) 
in the ordinary course of business for amounts not yet delinquent or for amounts the validity of 
which is being contested in good faith by appropriate proceedings and for which adequate reserves 
have been established in accordance with GAAP or Canadian GAAP, as applicable; 

(d) easements, covenants, rights of way, convents, conditions and restrictions and other 
similar encumbrances or imperfections of title, whether or not shown by the public records that 
currently do not, and would not reasonably be expected to, individually or in the aggregate, 
materially impair the value of such real property or materially impair the continued use and 
operation of such real property, as presently conducted;  

(e) matters that are shown in title reports, title commitments, title opinions or title 
policies that have been made available to the SWWC Parties or the Corix Parties, as applicable,  
and encroachments, Liens and any matters not of record that would be disclosed by an accurate 
survey or inspection of such real property that currently do not, and would not reasonably be 
expected to, individually or in the aggregate, materially impair the value of such real property or 
materially impair the continued use and operation of the such real property, as presently conducted 

(f) zoning, entitlement, environmental or conservation restrictions and other land use 
and environmental restrictions and ordinances imposed by Governmental Entities (but not 
violations thereof), if any, so long as such restrictions and ordinances currently do not, and would 
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not reasonably be expected to, individually or in the aggregate, materially impair the value of such 
real property or materially impair the continued use and operation of the such real property, as 
presently conducted; 

(g) rights, terms or conditions of any SWWC Lease or Corix Water Lease, as 
applicable; 

(h) with respect to any Corix Water Leased Property or SWWC Leased Property, any 
Liens affecting solely the interest of the landlord under the applicable SWWC Lease or Corix 
Water Lease; 

(i) Liens that will be released prior to or as of the Closing Date; and 

(j) Liens arising under this Agreement. 

Person  means any natural person, firm, corporation, partnership, company, limited 
liability company, trust, joint venture, association, Governmental Entity or other entity. 

Regulatory Material Adverse Effect  means a Corix Burdensome Effect or an SWWC 
Burdensome Effect. 

Related to the Corix Water Business primarily relating to, primarily held for use 
with, or primarily used in connection with the Corix Water Business, in each case, as the context 
requires. 

Related to the Excluded Business  means exclusively relating to, exclusively held for use 
with, or exclusively used in connection with the Excluded Business, in each case, as the context 
requires. 

Representatives  means, with respect to a Party, such Party s Affiliates, and its and their 
directors, officers, employees, managers, investment advisors, agents or professional and financial 
advisers. 

Required Consents  means the Corix Regulatory Approvals and the SWWC Regulatory 
Approvals. 

Sanctioned Person  means, at any time, (a) any Person listed on any Sanctions-related list 
of designated Persons maintained by the Office of Foreign Assets Control of the U.S. Department 
of the Treasury, the U.S. Department of State, the government of Canada, Global Affairs Canada, 
Public Safety Canada, the Department of Justice Canada, the United Nations Security Council, the 
European Union, any European Union member state, the United Kingdom or other relevant 
sanctions authority; (b) any Person located, organized or resident in a country or territory that is 
the subject of comprehensive Sanctions; and (c) any Person which is fifty percent (50%) or more 
owned or controlled by any such Person or Persons described in clauses (a) or (b) above. 

Sanctions  means any economic or financial sanctions or trade embargoes imposed, 
administered or enforced by the Office of Foreign Assets Control of the U.S. Department of the 
Treasury, the U.S. Department of State, the government of Canada, Global Affairs Canada, Public 
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Safety Canada, the Department of Justice Canada, the United Nations Security Council, the 
European Union, any European Union member state, or the United Kingdom. 

Senior Foreign Political Figure  has the meaning set forth in 31 C.F.R. § 1010.605(p). 

Service Business  means, with respect to the U.S. and Canadian water and wastewater 
operations of Corix, the related electric, natural gas, and propane distribution, geothermal energy, 
and municipal service operations of Corix. 

Shareholder Loans  means the SWWC Shareholder Loan and the CIUS Shareholder 
Loan. 

Subsidiary  of any Person means another Person, an amount of the voting securities, other 
voting ownership or voting partnership interests of which is sufficient to elect at least a majority 
of its board of directors or other governing body (or, if there are no such voting interests, more 
than 50% of the Equity Interests in which) is owned directly or indirectly by such first Person. 

SWWC Benefit Plan  means each (i) employee benefit plan  within the meaning of 
Section 3(3) of ERISA (whether or not subject to ERISA), (ii) other benefit and compensation 
plan, contract, policy, program, practice, arrangement or agreement, including, but not limited to, 
pension, profit-sharing, savings, termination, executive compensation, phantom stock, change-in-
control, retention, salary continuation, vacation, sick leave, disability, death benefit, insurance, 
hospitalization, medical, dental, life, employee loan, educational assistance, fringe benefit, 
deferred compensation, retirement or post-retirement, severance, supplemental retirement, equity 
or equity-based, incentive and bonus plan, contract, policy, program, practice, arrangement or 
agreement, and (iii) other employment, consulting or other individual agreement, and each other 
benefit or compensation plan, practice, policy, contract, program, and arrangement, in each case 
of (i), (ii) and (iii) if, (x) it is sponsored, maintained or contributed to by SWWC or any SWWC 
Subsidiaries for the benefit of any current or former employees, directors, or individual 
independent contractors of SWWC or any of the SWWC Subsidiaries or (y) with respect to which 
SWWC or any of the SWWC Subsidiaries could have any actual or potential material liability, but 
excluding any multiemployer pension plan within the meaning of Section 3(37) of ERISA. 

SWWC Burdensome Effect  means a material adverse effect on the business, properties, 
financial condition or results of operations of SWWC and the SWWC Subsidiaries, taken as a 
whole. 

SWWC Cash
equivalents (whether in hand or credited to any account with any banking, financial, lending or 
other similar institution or organization), (b) liquid or easily realizable stocks, shares, bonds, 
treasury bills and other securities (and interest accrued on each of the foregoing) and (c) such other 
line items designated for inclusion therein pursuant to the Accounting Principles, held by SWWC 
and the SWWC Subsidiaries on a consolidated basis and without duplication. 

SWWC Material Adverse Effect  means a Material Adverse Effect with respect to 
SWWC Business.  
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SWWC Net Indebtedness tion (without giving effect 
to the transactions contemplated in this Agreement), as determined in accordance with, and 
adjusted by, the Accounting Principles, (a) the BP Indebtedness of SWWC and the SWWC 
Subsidiaries on a consolidated basis and without duplication (stated as a positive amount), minus 
(b) the SWWC Cash. 

SWWC Personnel  means any current or former director, officer, consultant or employee 
of SWWC or any SWWC Subsidiary. 

SWWC Shareholder Loan  means (i) that certain Note Purchase Agreement, dated 
September 13, 2010, by and between SWMAC, IIF Subway and USA Water Services LLC, (ii) 
that certain Amended and Restated 7.7% Mezzanine Note, dated August 31, 2015, by and between 
IIF Subway and SWMAC and (iii) that certain Extension to the Maturity date of that Certain 
Amended and Restated 7.7% Mezzanine Note, dated August 31, 2015, by and between IIF Subway 
and SWMAC.  

Target Corix Capital Expenditure 212. 

Target Corix Net Indebtedness 09,040,544. 

Target Corix Net Working Capital $22,895,647. 

Target SWWC Capital Expenditure  

Target SWWC Net Indebtedness  

Target SWWC Net Working Capital  $7,815,657. 

Tax Act  means the Income Tax Act (Canada). 

Tax Return  means any return, declaration, statement, report, election, claim for refund, 
information return or similar filing (including the attached schedules) filed or required to be filed 
with respect to Taxes, including any schedule or attachment thereto, and including any amendment 
thereof. 

Taxes  means any and all U.S. federal, state, local, or non-U.S. taxes, customs, tariffs, 
imposts, levies, duties, fees or other like assessments or charges of any kind, including gross 
income, net income, gross receipts, capital gains, net worth, payroll, employment, excise, 
severance, stamp, occupation, premium, windfall profits, capital stock, franchise, profits, branch 
profits, estimated, withholding, social security (or similar, including FICA), unemployment, 
disability, real property, or personal property, ad valorem, sales, services, digital services, use, 
transfer, documentary, recording, environmental, registration, value added, alternative or add-on 
minimum, or other tax, governmental charge, customs duty, tariff, impost, levy or other similar 
charges, in each case, in the nature of a tax and imposed by a Governmental Entity, together with 
all interest, penalties and additions imposed with respect to such amounts, and any liability for any 
of the foregoing resulting from having been a member of a group filing a combined, consolidated, 
affiliated, unitary or similar tax group, by operation of any other applicable tax Law, or as a 
transferee or successor. 
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Taxing Authority  means any Governmental Entity responsible for the administration or 
collection of any Tax. 

Treasury Regulations  means regulations promulgated by the IRS under the Code. 

12.3 Interpretation.  When a reference is made in this Agreement to an Exhibit, an 
Article or a Section, such reference shall be to an Exhibit, an Article or a Section of this Agreement 
unless otherwise indicated.  The table of contents, index of defined terms and headings contained 
in this Agreement are for reference purposes only and shall not affect in any way the meaning or 
interpretation of this Agreement.  Whenever the words include,  includes  or including  are 
used in this Agreement, they shall be deemed to be followed by the words without limitation.   
Any reference herein to any statute shall also be deemed to refer to all rules and regulations 
promulgated thereunder.  The words hereof,  hereto,  hereby,  herein  and hereunder  and 
words of similar import when used in this Agreement shall refer to this Agreement as a whole and 
not to any particular provision of this Agreement.  The term or  is not exclusive.  The word 
extent  in the phrase to the extent  shall mean the degree to which a subject or other thing 

extends, and such phrase shall not mean simply if.   The definitions contained in this Agreement 
are applicable to the singular as well as the plural forms of such terms.  Any Law defined or 
referred to herein means such Law as amended, modified or supplemented as of the applicable 
date or period of time.  Any Contract defined or referred to herein means such Contract as from 
time to time amended, modified or supplemented, unless otherwise specifically indicated.  
References to a Person are also to its permitted successors and assigns.  Unless otherwise 
specifically indicated, all references to dollars  and $  will be deemed references to the lawful 
money of the United States of America.  Each of the Parties has participated in the drafting and 
negotiation of this Agreement.  If an ambiguity or question of intent or interpretation arises, this 
Agreement must be construed as if it is drafted by all the Parties, and no presumption or burden of 
proof shall arise favoring or disfavoring any Party by virtue of authorship of any of the provisions 
of this Agreement.  The words made available  and words of similar import, with respect to the 
Corix Parties or the SWWC Parties, refer to documents which were, at least two (2) Business Days 
prior to the execution of this Agreement, posted to the data site maintained by such Party or its 
Representatives in connection with the transactions contemplated by this Agreement.  When 
calculating the period of time before which, within which or after which any act is to be done or 
step taken pursuant to this Agreement, (i) the date that is the reference date in calculating such 
period shall be excluded and (ii) if the last day of such period is not a Business Day, the period in 
question shall end on the next succeeding Business Day.  All references in this Agreement to a 
number of days are to such number of calendar days unless Business Days are specified.  
References herein to as of the date hereof,  as of the date of this Agreement  or words of similar 
import shall be deemed to mean as of immediately prior to the execution and delivery of this 
Agreement.  

12.4 Severability.  If any provision of this Agreement (or any portion thereof) or the 
application of any such provision (or any portion thereof) to any Person or circumstance shall be 
held invalid, illegal or unenforceable in any respect by a court or other Governmental Entity of 
competent jurisdiction, such invalidity, illegality or unenforceability shall not affect any other 
provision of this Agreement (or remaining portion thereof) or the application of such provision to 
any other Person or circumstances (including for the avoidance of doubt the failure to obtain a 
Required Consent).  Upon such determination that any term or other provision is invalid, illegal or 
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incapable of being enforced, the Parties shall negotiate in good faith to modify this Agreement and 
the Ancillary Agreement so as to effect the original intent of the Parties as closely as possibly in a 
mutually acceptable manner in order that the transactions contemplated by this Agreement are 
consummated as originally contemplated to the greatest extent possible. 

12.5 Counterparts.  This Agreement may be executed in two or more counterparts, all of 
which shall be considered one and the same agreement, and each such counterpart shall be deemed 
an original instrument.  A signed copy of this Agreement delivered by facsimile, email or other 
means of electronic transmission shall be deemed to have the same legal effect as delivery of an 
original signed copy of this Agreement.  This Agreement shall become effective when one or more 
counterparts have been signed by each of the Parties and delivered to each of the other Parties. 

12.6 Entire Agreement; No Third-Party Beneficiaries. 

(a) This Agreement, taken together with the Corix Disclosure Letter, the 
SWWC Disclosure Letter and the terms of the Ancillary Agreements, (i) constitute the entire 
agreement, and supersedes all prior and contemporaneous agreements, negotiations, 
understandings, and representations and warranties, both written and oral, between the Parties with 
respect to the Business Combination and the other transactions contemplated by this Agreement 
and (ii) is not intended to confer, and does not confer, upon any Person other than the Parties any 
rights or remedies.  

(b) Except for the representations and warranties contained in Article III and 
IV, the SWWC Parties acknowledge and agree that (i) that neither the Corix Parties nor any other 
Person on behalf of the Corix Parties has made or makes any other express or implied 
representation or warranty in connection with the transactions contemplated by this Agreement 
and (ii) the SWWC Parties expressly disclaim, and have not relied and are not relying on, any 
representations or warranties regarding Corix, the Contributed Corix Entities or their respective 
Affiliates or Representatives other than those contained in Article III and IV.  Except for the 
representations and warranties contained in Articles V and VI, the Corix Parties acknowledge and 
agree that (i) neither the SWWC Parties nor any other Person on behalf of the SWWC Parties has 
made or makes any other express or implied representation or warranty in connection with the 
transactions contemplated by this Agreement and (ii) the Corix Parties expressly disclaim, and 
have not relied and are not relying on, any representations or warranties regarding IIF Subway, 
SWMAC, SWWC and its Affiliates or Representatives other than those contained in Articles V 
and VI. 

12.7 Exhibits and Schedules; Article IV Representations and Warranties. 

(a) All Exhibits and Schedules, or documents expressly incorporated into this 
Agreement, are hereby incorporated into this Agreement and are hereby made a part hereof as if 
set out in full in this Agreement.  The Schedules shall be arranged in sections and subsections 
corresponding to the numbered and lettered Sections and subsections set forth in this Agreement.  
Any item disclosed in the Corix Disclosure Letter or in the SWWC Disclosure Letter 
corresponding to any Section or subsection of Articles III or IV (in the case of the Corix Disclosure 
Letter) or Articles V and VI (in the case of the SWWC Disclosure Letter) shall be deemed to have 
been disclosed with respect to every other section and subsection of Articles III or IV (in the case 
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of the Corix Disclosure Letter) or Articles V and VI (in the case of the SWWC Disclosure Letter), 
as applicable, where the relevance of such disclosure to such other Section or subsection is 
reasonably apparent on the face of the disclosure.  The information and disclosures set forth in the 
Schedules that correspond to the section or subsections of Articles III, IV, V and VI may not be 
limited to matters required to be disclosed in the Schedules, and any such additional information 
or disclosure is for informational purposes only and does not necessarily include other matters of 
a similar nature. 

(b) The Parties acknowledge that prior to the completion of the Corix 
Restructuring in accordance with this Agreement, a portion of the Corix Water Business will have 
been operated by Corix and certain of its Subsidiaries that are not Contributed Corix Entities.  
Accordingly, with respect to the representations and warranties set forth in Article IV, to the extent 

Corix Water Business or any other matter (in respect of the Corix Water Business) that is the 
subject of any such representation or warranty prior to the completion of the Corix Restructuring, 
such representation or warranty (or applicable portion thereof), shall be made as to Corix or any 
such Subsidiary (and any applicable disclosures made by Corix with respect to Article III in the 
Corix Disclosure Letter shall qualify such representations and warranties) and the remedies with 
respect to any breaches of applicable representations or warranties shall be subject to Article XI. 

12.8 Expenses.   Upon the consummation of the Closing, CIUS will be responsible for 
all fees and expenses, including legal expenses, incurred by the Parties or their Affiliates in 
connection with the Business Combination and arrangements contemplated by this Agreement 
(including the negotiation hereof), it being understood that all Unrelated Corix Expenses shall be 
borne solely by Corix and its Affiliates; provided, that, except as provided in Section 10.2, if the 
Business Combination is not consummated, (a) subject to clause (c) below, all fees, costs and 
expenses incurred by the Corix Parties in connection with the negotiation of this Agreement, the 
performance of its obligations hereunder and the consummation of the transactions contemplated 
by this Agreement (including 
shall be borne by Corix, (b) subject to clause (c) below, all fees, costs and expenses incurred by 
the SWWC Parties in connection with the negotiation of this Agreement, the performance of its 
obligations hereunder and the consummation of the transactions contemplated by this Agreement 

Subway and (c) any fees, costs and expenses related to third party advisors jointly engaged by the 
Parties in respect of the transactions contemplated by this Agreement shall be borne equally 
between Corix and IIF Subway. 

12.9 Governing Law.  THIS AGREEMENT SHALL BE GOVERNED BY, AND 
INTERPRETED AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE 
OF DELAWARE, REGARDLESS OF THE LAWS, RULES OR PRINCIPLES THAT MIGHT 
OTHERWISE GOVERN UNDER ANY APPLICABLE PRINCIPLES OF CONFLICTS OF 
LAWS OF THE STATE OF DELAWARE OR ANY OTHER JURISDICTION.  

12.10 Assignment.  Neither this Agreement nor any of the rights, interests or obligations 
under this Agreement shall be assigned, in whole or in part, by operation of Law or otherwise by 
any of the Parties without the prior written consent of the other Parties.  Any purported assignment 
without such consent shall be void. Subject to the two immediately preceding sentences, this 
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Agreement will be binding upon, inure to the benefit of, and be enforceable by, the Parties and 
their respective successors and permitted assigns. Notwithstanding the foregoing, the Parties 
expressly agree that, following the SWMAC Restructuring and concurrent with the Closing, IIF 
Subway shall be permitted to assign or transfer to SWMAC Holdco this Agreement and all 
obligations and rights of IIF Subway under this Agreement, in which event (a) this Agreement will 
be binding upon, inure to the benefit of, and be enforceable by SWMAC Holdco and (b) IIF 
Subway will be fully released from all of its obligations under this Agreement.   

12.11 Specific Enforcement; Consent to Jurisdiction. 

(a) The Parties acknowledge and agree that irreparable damage would occur in 
the event that any of the provisions of this Agreement were not performed in accordance with their 
specific terms or were otherwise breached, and that monetary damages, even if available, would 
not be an adequate remedy therefor.  It is accordingly agreed that, prior to the termination of this 
Agreement pursuant to Article X, the Parties shall be entitled to an injunction or injunctions to 
prevent breaches of this Agreement and to enforce specifically the performance of terms and 
provisions of this Agreement in any court referred to in clause (i) of Section 12.11(b), without 
proof of actual damages (and each Party hereby waives any requirement for the securing or posting 
of any bond in connection with such remedy), this being in addition to any other remedy to which 
they are entitled at law or in equity.  The Parties further agree not to assert that a remedy of specific 
enforcement is unenforceable, invalid, contrary to Law or inequitable for any reason, nor to assert 
that a remedy of monetary damages would provide an adequate remedy for any such breach. 

(b) Each of the Parties (i) consents to submit itself to the personal jurisdiction 
of any Delaware state court or any federal court located in the State of Delaware in the event any 
dispute arises out of this Agreement, the Business Combination or any of the other transactions 
contemplated by this Agreement, (ii) agrees that it will not attempt to deny or defeat such personal 
jurisdiction by motion or other request for leave from any such court and (iii) agrees that it will 
not bring any action relating to this Agreement, the Business Combination or any of the other 
transactions contemplated by this Agreement in any court other than any Delaware state court or 
any federal court sitting in the State of Delaware. 

12.12 Waiver of Jury Trial.  Each Party hereby irrevocably and unconditionally waives, 
to the fullest extent permitted by applicable Law, any right it may have to a trial by jury in respect 
of any suit, action or other proceeding arising out of this Agreement, the Business Combination or 
any of the other transactions contemplated by this Agreement.  Each Party (a) certifies that no 
representative, agent or attorney of any other Party has represented, expressly or otherwise, that 
such Party would not, in the event of any action, suit or other proceeding, seek to enforce the 
foregoing waiver, (b) understands and has considered the implications of this waiver, (c) makes 
this waiver voluntarily and (d) acknowledges that it and the other Parties have been induced to 
enter into this Agreement by, among other things, the mutual waiver and certifications in this 
Section 12.12. 

12.13 No Recourse.  Except (a) with respect to the Confidentiality Agreement, (b) with 
respect to the IIF Sponsor under the IIF Balancing Payment Commitment Letter or the Corix 
Sponsor under the Corix Balancing Payment Commitment Letter, and (c) in the event of Fraud, all 
claims, obligations, liabilities, or causes of action (whether in contract or in tort, in law or in equity, 
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or granted by statute) that may be based upon, in respect of, arise under, out or by reason of, be 
connected with, or relate in any manner to this Agreement, or the negotiation, execution, or 
performance of this Agreement (including any representation or warranty made in, in connection 
with, or as an inducement to, this Agreement), may be made only against (and such representations 
and warranties are those solely of) a Party and then only with respect to the specific obligations 
set forth herein with respect to such Party.  Except in the event of Fraud, no Person who is not a 
Party, including any current, former or future director, officer, employee, incorporator, member, 
partner, manager, stockholder, Affiliate, agent, attorney, representative or assignee of, and any 
financial advisor or lender to, any Party, or any current, former or future director, officer, 
employee, incorporator, member, partner, manager, stockholder, Affiliate, agent, attorney, 
representative or assignee of, and any financial advisor or lender to, any of the foregoing 
(collectively, the Nonparty Affiliates ), shall have any liability (whether in contract or in tort, in 
law or in equity, or granted by statute) for any claims, causes of action, obligations, or liabilities 
arising under, out of, in connection with, or related in any manner to this Agreement or based on, 
in respect of, or by reason of this Agreement or its negotiation, execution, performance, or breach 
(other than as set forth in the Confidentiality Agreement, the IIF Balancing Payment Commitment 
Letter or the Corix Balancing Payment Commitment Letter), and, to the maximum extent permitted 
by Law, each Party hereby waives and releases all such liabilities, claims, causes of action, and 
obligations against any such Nonparty Affiliates.  Without limiting the foregoing, except (i) with 
respect to the Confidentiality Agreement, (ii) with respect to the IIF Sponsor under the IIF 
Balancing Payment Commitment Letter or the Corix Sponsor under the Corix Balancing Payment 
Commitment Letter, and (iii) in the event of Fraud, to the maximum extent permitted by Law, 
(x) each Party hereby waives and releases any and all rights, claims, demands, or causes of action 
that may otherwise be available at law or in equity, or granted by statute, to avoid or disregard the 
entity form of a Party or otherwise impose liability of a Party on any Nonparty Affiliate, whether 
granted by statute or based on theories of equity, agency, control, instrumentality, alter ego, 
domination, sham, single business enterprise, piercing the veil, unfairness, undercapitalization, or 
otherwise, and (y) each Party disclaims any reliance upon any Nonparty Affiliates with respect to 
the performance of this Agreement or any representation or warranty made in, in connection with, 
or as an inducement to this Agreement. 

[Remainder of page left intentionally blank] 
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[Signature Page to Transaction Agreement] 

IIF SUBWAY INVESTMENT L.P. 
 
By:  IIF Water Manager LLC, its General 
Partner   

 

By: ______________________________ 
Name:  Hai-Gi Li 
Title:   Authorized Signatory 
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SW MERGER ACQUISITION CORP.  
 

By: ______________________________ 
Name:  Robert MacLean 
Title:    Authorized Signatory 
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SOUTHWEST WATER COMPANY 
 

By: ______________________________ 
Name:  Robert MacLean 
Title:    President & CEO 
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Exhibit A

TopCo Term Sheet

Exhibit A of the Transaction Agreement, which contains confidential information, is 
not included with the Transaction Agreement filed with the application. Unredacted 
versions and redacted public versions will be provided upon request in accordance 
with the Commission’s rules regarding confidential documents.
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Final Form

Exhibit B 
Transition Services Agreement Term Sheet 

Set forth below in this term sheet (the “Term Sheet”) are the significant terms of the Transition Services 
Agreement (the “TSA”) to be entered into among an Affiliate of CII that retains ownership of the Excluded 
Business as of the Closing Date (such Affiliate, “Remainco”), Corix Infrastructure Inc. (“CII”), and Corix 
Infrastructure (US) Inc. (“CIUS”) in connection with the Excluded Business Carveout and the related 
transactions contemplated by the Transaction Agreement (the “Agreement”) as of the Closing Date. For the 
purposes of this Term Sheet, each of Remainco, CII and CIUS are referred to as a “Party” and, together, 
the “Parties”.  Capitalized terms used in this Term Sheet shall have the meanings ascribed thereto in the 
Agreement.

Parties “Service Provider” means a Party or any Affiliate thereof providing any 
Services under the TSA as set forth on an exhibit to the TSA. For the purposes 
of this Term Sheet, the Services that will be set forth on such exhibit are 
generally described on Schedule A and Schedule B attached hereto. 
 
“Service Recipient” means a Party or any Affiliate thereof in the capacity as 
a recipient of any Services under the TSA in accordance with the Services set 
forth on Schedule A or Schedule B. 

Services to Be Provided Service Provider will provide, or cause its Affiliates to provide, the Services 
to Service Recipient for the respective periods and on the other terms and 
conditions set forth in the TSA.   
 
The “Services” provided to Remainco as Service Recipient shall consist of the 
services provided to the Excluded Business Entities or the Excluded Business 
during the twelve (12)-month period prior to the Closing that are performed 
by personnel of (or use assets retained by) the Contributed Corix Entities, as 
identified and set forth on Schedule A. In the event that the Excluded Business 
is acquired during the Term (as defined below), the Parties will reasonably 
cooperate in good faith to modify Schedule A in order to add any additional 
services that may be reasonably requested by any such potential acquirer(s).  
 
The “Services” provided to CIUS as Service Recipient shall consist of the 
services identified and set forth on Schedule B.  In the event that Remainco or 
the Affiliate thereof providing Services to CIUS is acquired during the Term, 
the Parties will reasonably cooperate in good faith to ensure that such acquiror 
assumes any remaining obligations to provide such Services for the remainder 
of the Term. 
 
To the extent any service is inadvertently omitted from Schedule A or 
Schedule B, the Parties will reasonably agree in good faith on a resolution of 
such omission on mutually satisfactory terms. 
 
The Parties acknowledge the transitional nature of the Services.  Accordingly, 
following the Closing, Service Recipient agrees to use commercially 
reasonable efforts to make a transition off each Service to its own internal 
organization or to obtain alternate third-party sources to provide the Services.  
Service Provider will provide to Service Recipient reasonable cooperation and 
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assistance in connection with Service Recipient's transition from Services to 
replacement services.

Service Standards Service Provider will use reasonable efforts, skill and judgment in providing 
the Services to Service Recipient.  Service Provider will provide all Services 
in accordance with applicable Law, including applicable Laws related to anti-
corruption, bribery and data protection.  
 
The Service Provider will provide the Services at a standard no less favorable 
in any material respect to the Service Recipient than the standard provided to 
the Service Recipient or its respective business during the twelve (12)-month 
period immediately preceding Closing. CIUS will, or will cause its Affiliates 
to, continue to monitor and manage the applicable Services set forth on Sched-
ule A, including making good faith efforts to perform the Services in 
accordance with the internal key performance indicators (to be set out in the 
TSA) monitored by the applicable Contributed Corix Entity prior to the Clos-
ing Date.  

Term of Services Unless the TSA is earlier terminated in accordance with the TSA (or a shorter 
period is otherwise provided in the TSA with respect to a particular Service), 
the Services will be provided for a period of twelve (12) months after the 
Closing Date (the “Initial Term”) and, if the Initial Term for the provision of 
any Service expires and, despite having used its commercially reasonable 
efforts, the Service Recipient has not been able to complete the transition from 
or replacement of such Service, the Service Recipient may elect, upon at least 
sixty (60) days’ written notice to the Service Provider, to extend the provision 
of such Service until the Service Recipient is able to complete the transition 
from or replace such Service for two (2) additional periods of up to three (3) 
months each, following the expiration of the Initial Term (each, an “Extension 
Term” and, together with the Initial Term, the “Term”). Notwithstanding the 
foregoing, Corix or Remainco, as applicable, shall authorize CIUS to maintain 
a Microsoft tenant “@corixgroup” for a period of 24 months after the Closing 
Date. CIUS may, in its sole discretion thereafter, extend the term of use for 
the “@corixgroup” tenant for 2 additional periods of up to 3 months. 

Termination Rights Either Party may terminate the TSA for (i) material uncured breach (following 
a reasonable period to cure) by the other Party, and (ii) for insolvency or 
bankruptcy of the other Party.  
 
Service Recipient may terminate one or more Services on 30 days prior written 
notice.  

Fees and Payment; 
Reimbursable Expenses 

Fees:  Service Recipient shall pay Service Provider’s actual cost of providing 
any Service, taking into account a reasonable allocation of Service Provider’s 
overhead, consistent with past practice as documented in the TSA.  The Parties 
shall cooperate to prepare a budget setting forth a good faith estimate of the 
cost of the Services.  Service Recipient will be responsible for all taxes and 
similar charges imposed on the Services. 
 
Expenses: In addition to the fees, for the Initial Term and any Extension Term, 
Service Recipient shall reimburse Service Provider for all reasonable out-of-
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pocket costs and expenses incurred by Service Provider or its Affiliates in 
connection with providing the applicable Services hereunder.
 
Payment Terms:  Service Provider shall provide monthly invoices of the cost 
of Services provided (including any reimbursable expenses), accompanied by 
reasonable documentation supporting the charges.  Service Recipient shall pay 
Service Provider within 30 days of receipt of such invoices. 

Limitations on Services Notwithstanding anything to the contrary in the TSA, Service Provider shall 
not be obligated to provide, or cause to be provided, any Service (or portion 
thereof): (a) to the extent performance of such Service (or portion thereof) 
would require Service Provider or any of its Affiliates to violate or breach any 
applicable Law, (b) with respect to services provided by CIUS as Service 
Provider, in connection with any business other than the Excluded Business, 
or (c) with respect to services to be provided by Remainco or CII as Service 
Provider, in connection with any business other than U.S. and Canadian 
regulated (whether regulated by governmental bodies or agencies, or subject 
to the mandatory or voluntary rules and regulations of industry groups or 
administrative bodies), quasi-regulated and unregulated water and wastewater 
operations of CIUS and its Affiliates following the Closing.  To the extent 
Service Provider is excused from performance due to the performance of the 
Service requiring a violation or breach of applicable Law, Service Provider 
will reasonably cooperate with Service Recipient to identify, and will use 
commercially reasonable efforts to implement in a timely fashion, a work-
around or other alternative arrangement to provide an equivalent service for 
any affected Services, at Service Recipient’s cost. 
 
The Services provided by Service Provider through third parties or using third 
party intellectual property will be subject to the terms and conditions of any 
agreements between such Service Provider and such third parties. Service 
Provider shall use commercially reasonable efforts to obtain any necessary 
consent from such third parties in order for such Services to be provided to the 
Service Recipient. The Service Recipient shall bear all of the third-party costs 
of obtaining the Consents and any fees or charges associated with the 
Consents, including any additional license, sublicense, access or transfer fees; 
provided, however, that Service Provider shall obtain Service Recipient’s 
written approval prior to obtaining a Consent that would result in Service Re-
cipient’s being responsible for any such costs. If any consent is not obtained, 
Service Provider will reasonably cooperate with Service Recipient to identify, 
and will use commercially reasonable efforts to implement in a timely fashion, 
a work-around or other alternative arrangement to provide an equivalent 
service for any affected Services, at Service Recipient’s cost. 

Indemnification The Service Recipient shall indemnify the Service Provider against any losses 
arising from providing the Services, provided that indemnification shall not 
apply to losses arising out of the gross negligence, willful misconduct, fraud, 
material breach of the TSA by Service Provider, or violation of law by the 
Service Provider. 

Disclaimer; 
Limitation on Liability  

No Party makes any representations or warranties in the TSA, express or 
implied, and each Party specifically disclaims any other warranties in the 
TSA, whether written or oral, express or implied, including, without 
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limitation, any warranty of quality, merchantability or fitness for a particular 
use or purpose or any warranty as to the non-infringement of any intellectual 
property rights of third parties, and without limiting the foregoing, the 
Services are provided “as-is, where is, with all faults” and without any 
warranty or representation in the TSA with respect thereto. 

Service Provider will be liable for errors or other failures to perform only to 
the extent arising from its gross negligence, willful misconduct, fraud or 
material breach of the TSA by the Service Provider. 
 
Except in the event of fraud, gross negligence, or willful misconduct of the 
other Party or its Affiliates or with respect to damages awarded to any third 
party pursuant to indemnification obligations under the TSA with respect to 
any third-party claims, in no event shall either Party have any liability under 
any provision of the TSA for any punitive, incidental, consequential, special 
or indirect damages, or loss of business reputation or opportunity relating to 
the breach or alleged breach of the TSA. 

Confidential Information Customary provisions to protect the confidential and proprietary information 
of Service Provider and Service Recipient to be included in the TSA.

Ownership of Data & 
Intellectual Property 

All data relating to the Excluded Business that is generated or collected by 
Service Provider in connection with the provision of the Services to Service 
Recipient shall be owned by the Service Recipient.  Upon expiration or 
termination of the TSA (and from time to time during the term of the TSA, 
upon Service Recipient’s reasonable request), Service Provider will transfer 
such data to Service Recipient (and otherwise facilitate the extract or copying 
of such data), in a reasonably agreed upon form and format. 
 
All Intellectual Property that is developed or created by the Service Provider 
in connection with the provision of Services to Service Recipient shall be 
owned by the Service Recipient. To the extent that any right, title or interest 
in or to any such intellectual property vests in Service Provider, by operation 
of law or otherwise, Service Provider shall perpetually and irrevocably assign 
to the Service Recipient any and all such right, title, and interest throughout 
the world in and to such intellectual property, free and clear of all liens and 
encumbrances without the need for any further action by either Party. 
 
Subject to any applicable third party agreements pursuant to which Service 
Provider obtains rights to intellectual property, Service Provider shall grant to 
Service Recipient a perpetual, irrevocable, non-exclusive, royalty-free license 
(with a right to sublicense) to use and otherwise exploit (including the right to 
make derivative works of) any intellectual property that is owned or licensed 
from third parties by Service Provider and reasonably necessary for receipt, 
use or enjoyment of the Services provided by Service Provider and any prod-
ucts or materials emanating therefrom.  For the avoidance of doubt, the fore-
going license to Service Recipient shall include the right to use, modify, dis-
tribute, display, creative derivative works of or otherwise exploit any deliver-
ables of the Services provided to Service Recipient.

Governing Law Delaware. 
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Dispute Resolution: Any disputes under the TSA shall be referred to an executive committee 
composed of at least the CEO of each of Service Provider and Service 
Recipient, or their respective designees, and at least one member of the senior 
management teams of IIF and the BCI Infrastructure & Renewable Resources 
Department (with the chairperson of such committee being appointed by IIF), 
which will negotiate in good faith to resolve such disputes.  In the event any 
such dispute is not resolved within thirty (30) days, any Party may seek to 
enforce its rights and remedies in courts of the state of Delaware, which shall 
have exclusive jurisdiction over claims and disputes arising out of the 
Agreement.  

Assignment Neither Party may assign any of its rights or delegate any of its duties under 
this Agreement without the prior written consent of the other Party; provided 
that each Party shall be permitted to assign its rights or duties to any of its 
Affiliates and that Remainco shall be permitted to assign its rights and duties 
to any third-party acquirer(s) in connection with a sale of the Excluded 
Business (in which case CIUS will cooperate and novate the TSA with respect 
to such rights and duties and Remainco will ensure that such successor agrees 
to continue to provide Services to CIUS pursuant to the terms of the TSA, if 
applicable).  
 
No assignment to an Affiliate shall relieve the assigning Party of its 
obligations under the TSA. 
 
All of the terms and provisions of this Agreement shall be binding on, and 
shall inure to the benefit of, the respective legal successors and permitted 
assigns of the Parties.  
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Final Form 

 

Exhibit D 
Accounting  Principles 

 
Set forth below are certain additional agreements and clarifications of the Corix Parties and the 
SWWC Parties with respect to the preparation of the Initial Estimated Payment Statements and 
the Final Closing Statement.  Capitalized terms used but not defined herein have the meanings 
given to them in the Agreement. 

Part I -  
 
1. In the case of the Contributed Corix Entities (other than Excluded Business Entities) the 

 

(i)  the accounting principles, policies, procedures and categorizations set forth in Part 
Specific Policies  

(ii)  and to the extent not inconsistent with clause (i) above, the same accounting 
policies, procedures, methods and practices as applied in the preparation of the most 

Corix Historical Policies
and 

(iii)  to the extent not inconsistent with clauses (i) and (ii) above, GAAP for the U.S. 
Reporting Contributed Corix Entities or Canadian GAAP for the Canadian 
Reporting Contributed Corix Entities, as applicable. 

In the event of any discrepancy, clause (i) above shall take precedence over clauses (ii) and 
(iii) above, and clause (ii) above shall take precedence over clause (iii). 
 
2. 

means: 

(i)  the Specific Policies;  

(ii)  and to the extent not inconsistent with clause (i) above, the same accounting 
policies, procedures, methods and practices as applied in the preparation of the most 

SWWC Historical Policies
Historical Policies  

(iii)  to the extent not inconsistent with clauses (i) and (ii) above, GAAP. 

In the event of any discrepancy, clause (i) above shall take precedence over clauses (ii) and 
(iii) above, and clause (ii) above shall take precedence over clause (iii).  
 
Part II - Specific Policies 
 
1. The calculation of each of Closing Corix Net Indebtedness and Closing SWWC Net 

Closing Net Indebtedness
Closing Net Working Capital

Capital Expenditure Amount and Cl Closing 
Capital Expenditure Amount
Calculations (i) any expense or liability for which (A) the 

Corix Parties or (B) the SWWC Parties are expressly responsible under the Agreement and 
(ii) any purchase accounting adjustments as reflected under GAAP or Canadian GAAP, as 
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applicable, recorded as a result of the transactions contemplated by the Agreement. 

2. The Calculations shall be determined as of the Calculation Time  

3. The Calculations shall be based on facts and circumstances as they exist up to the Closing 
in accordance with FASB Accounting Standards Codification Topic 855, Subsequent 

ASC 855
Closing.  For purposes of applying ASC 855, the date on which the Final Closing Statement 
is delivered to the CIUS Shareholders shall be deemed the date on which the financial 
statements were authorized for issue. 

4. The Calculations shall be prepared in U.S. Dollars, and all amounts included in the 
Estimated Payment Statements and Final Closing Statement denominated in a currency 
other than U.S. Dollars shall be converted into U.S. Dollars as quoted by the Bank of 
Canada as of the Calculation Time.  

5. No amounts with respect to the Excluded Business Assets or Excluded Business Liabilities 
shall be included in the Calculations. 

6. For the avoidance of doubt, in the event of a mid-month close, assets and liabilities will be 
recorded for corresponding revenue and costs incurred month to date up to the Calculation 
Time and will be included in the Calculations. 

7. For the determination of Closing Net Working Capital, there shall be no change in the 
classification (i) of liabilities, either to a current liability of any liability that was previously 
characterized as a long-term liability in the most recent Corix Water Audited Financial 

Audited Financial 
Statements -term liability of any liability that was previously characterized as 
a current liability in the most recent Audited Financial Statements, or (ii) of assets, either 
to a long-term asset of any asset that was previously characterized as a current asset in the 
most recent Audited Financial Statements or to a current asset of any asset that was 
previously characterized as a long-term asset in the most recent Audited Financial 
Statements, in each case, other than any such change resulting solely from the passage of 
time to the extent consistent with the Historical Policies. 

8. For purposes of the preparation of the Calculations, the accruals for salaries, wages, paid 
time off, pension, severance, retention, bonuses, benefits, payroll Taxes and all other 
compensatory payments shall be calculated based on the actual amounts earned in respect 
of Corix Water Personnel or SWWC Personnel (as the case may be) as of the Calculation 
Time.  No amounts shall be included in the Calculations for employees who are not Corix 
Water Personnel or SWWC Personnel. 

9. The calculation of the annual bonus accrual included in Closing Net Working Capital shall 
consider actual results relative to the plan on which the bonus obligations are based through 
the Closing Date with the obligation (including payroll Taxes and social security costs) 
recorded reflecting the pro rata portion of the full-year bonus. For the avoidance of doubt, 
no transaction bonuses shall be included in such accruals. 

10. No amounts for fees, costs or expenses incurred in connection with consummation of the 
transactions contemplated by the Agreement shall be included in the Calculations. 
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11. All intercompany accounts (including payables and receivables) solely between (i) a 
Contributed Corix Entity on the one hand and another Contributed Corix Entity on the other 
hand or (ii) SWWC or SWMAC on the one hand and either SWWC, SWMAC or any 
SWWC Subsidiary on the other hand, in each case, shall be reconciled and eliminated for 
purposes of the Calculations. 

12. The provisions of this Exhibit shall be interpreted to avoid double counting (whether 
positive or negative) of any item included in the Initial Estimate Payment Statements. 

Part III  Illustrative Calculations 
 
Closing Net Working Capital (Calculations of Estimated Corix Net Working Capital and 
Estimated SWWC Net Working Capital) 

The illustrative calculation of Closing Net Working Capital (including the specific values in 
the line items) set forth on Appendix I hereto has been included for illustrative purposes only. 
The line items included therein represent the line items to be included in Closing Net Working 
Capital; however, the amounts contained within the line items shall not form part of the 
calculation of Closing Net Working Capital and remain subject to the terms and provisions of 
the Agreement, including these Accounting Principles.  

Closing Net Indebtedness (Calculations of Estimated Corix Net Indebtedness and Estimated 
SWWC Net Indebtedness)
 
The illustrative calculation of Closing Net Indebtedness (including the specific values in the 
line items) set forth on Appendix I hereto has been included for illustrative purposes only.  The 
line items included therein represent the line items to be included in Closing Net Indebtedness; 
however, the amounts contained within the line items shall not form part of the calculation of 
Closing Net Indebtedness and remain subject to the terms and provisions of the Agreement, 
including these Accounting Principles. 

Closing Capital Expenditure Amount (Calculations of Estimated Corix Capital Expenditure 
Amount and Estimated SWWC Capital Expenditure Amount) 

The illustrative calculation of Closing Capital Expenditure Amount (including the specific 
values in the line items) set forth on Appendix I hereto has been included for illustrative 
purposes only.  The line items included therein represent the line items to be included in 
Closing Capital Expenditure Amount; however, the amounts contained within the line items 
shall not form part of the calculation of Closing Capital Expenditure Amount and remain 
subject to the terms and provisions of the Agreement, including these Accounting Principles. 

Equity Balancing Payment 

The illustrative calculation of the Equity Balancing Payment (including the specific values in 
the line items) set forth on Appendix I hereto has been included for illustrative purposes only. 
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Appendix I
[see attached]

Appendix I to Exhibit D of the Transaction Agreement, which contains 
confidential information, is not included with the Transaction Agreement filed with 
the application. Unredacted versions and redacted public versions will be provided 
upon request in accordance with the Commission’s rules regarding confidential 
documents.

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - California Application - Appendix L 
Page 176 of 176



APPENDIX M 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - California Application - Appendix M 
Page 1 of 9



 

 

The Transaction 

A. Overview 

On August 26, 2022, Corix Infrastructure Inc. (“CII”), Corix Infrastructure (US) Inc. (“Corix US”), IIF 
Subway Investment LP (“IIF Subway”), SW Merger Acquisition Corp. (“SWMAC”) and SouthWest Water 
Company (“SouthWest”) entered into a transaction agreement (the “Transaction Agreement”). The 
Transaction Agreement provides a framework for combining CII’s water, wastewater, and related 
businesses, with the water and wastewater businesses owned by SouthWest. When CII and Corix US 
(the “Corix Parties”) and IIF Subway, SWMAC and Southwest (the “SouthWest Parties”) complete the 
transactions contemplated by the Transaction Agreement, CII (and an affiliate or affiliates) will own 50% 
of Corix US and SWMAC Holdco, an affiliate of IIF Subway will own 50% of Corix US. Corix US, in turn, will 
indirectly own and control all the CII water, wastewater, and related businesses,1 as well as the 
SouthWest water and wastewater businesses. To prepare for the transaction, both the Corix Parties and 
the SouthWest Parties will undertake pre-closing restructuring transactions.  

B. CII Pre-closing Restructuring 

The CII pre-closing restructuring has two objectives. First, the pre-closing restructuring separates 
CII’s district energy business from the CII water, wastewater, and related businesses.2 Second, the pre-
closing restructuring results in the inclusion of the Canadian water, wastewater, and related businesses 
of CII in the deal perimeter, by making Corix Utilities Inc. and Corix Multi-Utility Services Inc. (both of 
which own water and wastewater assets or are parties to water and wastewater operation and 
maintenance contracts), West Shore Environmental Services (GP) Inc. and West Shore Environmental 
Services Limited Partnership (which provides wastewater services pursuant to a contract with the City of 
Langford), and Corix Utilities (Foothills Water) Inc. and Corix Utilities (Foothills Wastewater) Inc. indirect, 
wholly-owned subsidiaries of Corix US. This element of the pre-closing restructuring results in a direct 
change in control of certain of the Canadian water and wastewater utilities.3  Together, these steps 
allow the parties to combine their respective water and wastewater businesses to create a platform 
company focused almost exclusively on the delivery of water and wastewater services to customers. 

C. SWMAC Pre-closing Restructuring 

Before the business combination occurs, SWMAC’s shareholders will form a new holding company, 
SWMAC Holdco. SWMAC’s shareholders will contribute certain assets, including all of SWMAC’s stock, to 

                                                           
1  CII’s related businesses include the electric, natural gas, and propane distribution, geothermal energy 
delivery and municipal service operations of CII related to its U.S. and Canadian water and wastewater operations. 
2  This multi-step pre-closing reorganization involves, among other things, the direct or indirect transfer of 
district energy assets, contracts and liabilities to a new entity or entities controlled by British Columbia Investment 
Management Corporation. The district energy business includes CII’s investment in Doyon Utilities, LLC and 
Entegrus Inc. 
3  This part of the pre-closing reorganization involves the formation of a new US holding company 
(“Intermediate Newco”), a new Canadian corporation (“Canadian Water MidCo”), the conversion of certain entities 
into unlimited liability companies, and the contribution of Canadian Water MidCo’s equity interests to 
Intermediate Newco. Corix Utilities Inc., West Shore Environmental Services (GP) Inc., and West Shore 
Environmental Services Limited Partnership will be become wholly owned subsidiaries of Canadian Water MidCo. 
These steps result in the Canadian water and wastewater utilities becoming indirect, wholly owned subsidiaries of 
Corix US. 
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SWMAC Holdco. This step will facilitate the contribution of SWMAC’s stock to Corix US (in exchange for 
the issuance of Corix US stock, as described below) and the merger of SWMAC with and into Corix US. 

D. The Business Combination 

The combination of CII’s water, wastewater, and related businesses with SouthWest’s water and 
wastewater business will occur through a series of steps.  After the completion of the pre-closing 
restructurings detailed above, all of the outstanding stock of SWMAC will be contributed to Corix US in 
exchange for stock issued by Corix US (“Step 1”). Step 1 will result in SWMAC Holdco obtaining a 50% 
interest in Corix US and Corix US obtaining indirect control of SouthWest and its operating subsidiaries 
because SWMAC will be a subsidiary of Corix US. 

After Step 1 is completed, SWMAC will merge with and into Corix US (“Step 2”). Corix US will survive 
the merger. As a result of Step 2, Corix US will directly own all of the outstanding stock of SouthWest, 
and will continue to directly own the shares of Inland Pacific Resources Inc. (“Inland Pacific”) and its 
subsidiaries. Inland Pacific indirectly owns Corix Regulated Utilities (US) Inc. (f/k/a Utilities, Inc.) which in 
turn owns regulated water and wastewater utilities that provide services to customers within 17 of the 
contiguous United States. Inland Pacific also owns Fairbanks Sewer and Water Inc.  

After Step 2 is completed, Corix US will transfer all of the outstanding equity of SouthWest and 
Inland Pacific to Intermediate Newco. (“Step 3”). In exchange for this contribution of stock, Intermediate 
Newco will issue to Corix US common stock of Intermediate Newco and assume all of Corix US’s third-
party debt. Step 3 is the last step in the transactions contemplated by the Transaction Agreement. As a 
result of Step 3, Intermediate Newco will directly control SouthWest and Inland Pacific. After these steps 
are completed, CII and an affiliate or affiliates will own 50% of Corix US’s stock, on the one hand, and 
SWMAC Holdco will own the remaining 50% of Corix US’s stock. Corix US will own all of the stock of 
Intermediate Newco, and Intermediate Newco will directly or indirectly own all of the subsidiaries 
comprising the CII and SouthWest water, wastewater, and related businesses, completing the “merger 
of equals.”  
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STATE OF ILLINOIS 
ILLINOIS COMMERCE COMMISSION 

 
PRAIRIE PATH WATER COMPANY, CORIX 
INFRASTRUCTURE (US) INC., CORIX 
REGULATED UTILITIES (US) INC. AND SW 
MERGER ACQUISITION CORP. 
 
Application For an Order Finding Holding Company 
Merger Transaction is not a Reorganization under 
Section 7-204 of the Public Utilities Act or, in the 
alternative, approving a Reorganization Involving 
Water and Wastewater Utility Holding Companies, 
and Granting Other Related Relief. 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

 
 
 

Docket 22-XXXX 

 
 

PRAIRIE PATH WATER COMPANY, CORIX INFRASTRUCTURE (US) INC.,  
CORIX REGULATED UTILITIES (US) INC.,  
AND SW MERGER ACQUISITION CORP., 

APPLICATION PURSUANT TO SECTION 7-204 OF THE ACT 
 

Prairie Path Water Company (“Prairie Path” or “Company”), along with Corix 

Infrastructure (US) Inc. (“Corix US”), Corix Regulated Utilities (US) Inc. (“CRU US”)1, 

and SW Merger Acquisition Corp. (“SWMAC”) (together, the “Joint Applicants”), 

respectfully request that the Illinois Commerce Commission (“Commission”):  find that the 

holding company merger transaction (“Proposed Transaction”) described below does not 

constitute a “reorganization” under Section 7-204 of the Illinois Public Utilities Act (“Act”), 

220 ILCS 5/7-204, or, in the alternative, approve the Proposed Transaction pursuant to 

Section 7-204 of the Act. 

In support of this Application, the Joint Applicants state: 

Background and Parties 

1. Prairie Path is an Illinois corporation with its principal place of business in 

 
1 Utilities, Inc. changed its name to Corix Regulated Utilities (US) Inc. effective July 25, 2019. 
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Chicago, Illinois. It is a public utility subject to the jurisdiction of the Commission. 220 ILCS 

5/3-105. Prairie Path provides water or sewer service to more than 15,000 customer connections 

via 47 wells, one surface water plant, three interconnects, more than 1.5 million linear feet of 

water distribution mains, 0.3 million linear feet of sewer collection mains, 33,000 feet of force 

main, and nine sewer treatment facilities. Prairie Path operates in 14 counties throughout 

Illinois: DuPage, Jo Daviess, Kane, Knox, Lake, LaSalle, Marshall, McHenry, Ogle, Peoria, 

Stephenson, Vermillion, Will, and Winnebago. 

2. Prairie Path is a wholly-owned subsidiary of CRU US, which was formerly 

known as Utilities, Inc. CRU US is an Illinois corporation that owns and operates more than 20 

water and sewer utilities operating in 17 states. CRU US has been in the water and sewer 

industry for over 60 years and today serves approximately 300,000 customers nationally. CRU 

US is, through a series of intermediate holding companies, including Inland Pacific Resources 

Inc., a subsidiary of Corix US. 

3. Corix US is a corporation incorporated under the laws of Delaware. Corix US is 

owned by Corix Infrastructure Inc. (“CII”).2 CII’s subsidiaries employ approximately 800 

people in the water, wastewater and related businesses and owns and operates approximately 

385 water, 310 wastewater, two electricity distribution, one propane, three geothermal, one 

municipal, and three natural gas distribution systems in the United States and Canada. CII’s 

water and wastewater utilities and related business3 serve over 800,000 people in 18 U.S. 

 
2 British Columbia Investment Management Corporation indirectly controls Corix Infrastructure Inc. 
3 CII’s related businesses include the electric, natural gas, and propane distribution, geothermal energy delivery and 
municipal service operations of CII related to its U.S. and Canadian water and wastewater operations. This 
Application refers to these CII business activities as the related businesses. After the Proposed Transaction closes, 
the combined business will focus on owning and operating water and wastewater businesses, with each operating 
utility deriving at least 95% of its revenue from the delivery of such services. 
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states,4 including Illinois, and two Canadian provinces.5 

4. SWMAC is a Delaware corporation that owns 100% of SouthWest Water 

Company (“SouthWest”), which, through its subsidiaries, owns and operates 18 water and 

wastewater utility companies in the United States. SWMAC’s water and wastewater utilities 

provide services to over 500,000 people in seven U.S. states.6 SWMAC has approximately 500 

employees operating approximately 170 water systems and 50 wastewater systems across those 

seven states. SWMAC is owned by IIF Subway Investment LP (“IIF Subway”) and Bazos CIV, 

L.P.7 

5. As part of the business combination, Corix US will organize Intermediate 

Newco under the laws of Delaware (“Intermediate Newco”). Intermediate Newco’s role is 

discussed below. 

Summary 

6. The Proposed Transaction takes place well above the utility operating company 

level. Figure 1 depicts the simplified organization of Corix US and SWMAC before the 

Proposed Transaction, and Figure 2 provides a simplified organization chart reflecting the 

combined company after SWMAC merges with and into Corix US. The Proposed Transaction 

does not involve a change in the ownership of the voting capital stock of Prairie Path (by CRU 

US). And the ownership of CRU US, the entity that owns and controls a majority of the voting 

capital stock of Prairie Path, also will not change. Joint Applicants therefore submit, as 

explained below, that the Proposed Transaction is not the type of change in corporate 

 
4 Alabama, Alaska, Arizona, Florida, Georgia, Illinois, Indiana, Kentucky, Louisiana, Maryland, Nevada, New 
Jersey, North Carolina, Pennsylvania, South Carolina, Tennessee, Texas, and Virginia. 
5 Alberta and British Columbia. 
6 Alabama, California, Florida, Louisiana, Oregon, South Carolina, and Texas. 
7 IIF Subway is indirectly owned by IIF US Holding 2 LP and Bazos CIV, LP is indirectly owned the German 
reinsurer, Munich RE (Münchener Rückversicherungs-Gesellschaft Aktiengesellschaft in München). 
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ownership or control subject to Commission review and approval as a “reorganization” under 

Section 7-204. Because no other approvals are required, Joint Applicants request that the 

Commission issue an order finding that the Proposed Transaction is not a “reorganization” as 

defined in Section 7-204 of the Act, and terminating further proceedings in this docket. 

Figure 1 

Figure 28 

8 It is anticipated that, as of closing, CII and an affiliate or affiliates of CII will collectively own 50% of Corix US’s 
outstanding stock. 
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7. If the Commission determines, however, that the merger transaction is a 

“reorganization,” the Joint Applicants request the Proposed Transaction be approved. As 

discussed below, the Proposed Transaction will deliver a number of benefits, and it meets the 

requirements of Section 7-204 of the Act. In short, the transaction combines two like-minded 

water and wastewater businesses that share a common mission, vision and values. The 

combined company will have additional scale and be well-positioned to make the long-term 

investments needed to collect and dispose of wastewater and deliver water safely, reliably and 

sustainably to customers in Illinois. 

Proposed Transaction 

8. On August 26, 2022, CII and Corix US (the “Corix Parties”) entered into a 

transaction agreement (“Transaction Agreement”) with IIF Subway, SWMAC, and SouthWest 

(the “SouthWest Parties”). The Transaction Agreement provides a framework for combining 

CII’s water, wastewater, and related businesses, with the water and wastewater businesses 

owned by SWMAC.9 When the transactions contemplated by the Transaction Agreement are 

completed, CII and an affiliate or affiliates of CII will own 50% of Corix US and SWMAC 

Holdco, an entity to be formed by SWMAC’s shareholders will own the other 50% of Corix 

US. Simplified pre- and post-closing organization charts are provided as Application Appendix 

A.  

9. After the Corix Parties and the SouthWest Parties complete the pre-closing 

restructuring transactions, SWMAC will merge with and into Corix US, with Corix US being 

the surviving entity. As a result of this step, SWMAC Holdco will acquire 50% of Corix US’s 

stock, Corix US will acquire the outstanding stock of SouthWest currently owned by SWMAC, 

 
9 Capitalized terms used but not defined in this Application have the meaning set forth in the Transaction 
Agreement. 
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and Corix US will continue to indirectly own the Company. 

10. Corix US then will transfer all of the outstanding equity of SouthWest and 

certain Corix US entities to Intermediate Newco.10 In exchange for this contribution of stock, 

Intermediate Newco will issue stock to Corix US and assume all of Corix US’s third-party debt, 

with Intermediate Newco being a wholly owned subsidiary of Corix US. 

11. Thus, upon consummation of the Transaction: (a) CII and an affiliate or affiliates 

of CII will own 50% of Corix US’s stock; and (b) SWMAC Holdco will own the remaining 

50% of Corix US’s stock. Corix US will own all of the stock of Intermediate Newco, and 

Intermediate Newco will indirectly own all of the utility operating subsidiaries comprising the 

CII water, wastewater and related businesses, as well as the SouthWest water and wastewater 

business, completing the merger of equals. Appendix B contains a summary of the Proposed 

Transaction. Application Appendix C (CONFIDENTIAL) is a copy of the Transaction 

Agreement.  

12. As Appendices A, B, and C show, the proposed combination takes place well 

above the utility operating company level. The proposed business combination does not involve 

the transfer of Prairie Path’s stock or its assets. Nor will the stock or assets of Prairie Path be 

pledged or encumbered as a result of the Proposed Transaction. Thus, following the Proposed 

Transaction, the ownership of the voting capital stock of Prairie Path (by CRU US) will not 

change. And the ownership of the entity that owns and controls a majority of the voting capital 

stock of Prairie Path, CRU US, also will not change. 

13. The combined company will have more than 1,300 employees serving more than 

1.3 million people across 20 U.S. states and two Canadian provinces. 

 
10 Corix US will transfer all of Inland Pacific Resource Inc’s stock and all of Corix Utility Systems (Georgia) Inc.’s 
stock to Intermediate Newco. 
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14. Intermediate Newco will be headquartered in Sugar Land, Texas, and Corix 

US’s current office in Chicago, Illinois, will serve as the hub of Intermediate Newco’s shared 

service operations. Prairie Path will maintain offices and facilities consistent with their 

obligation to serve customers and will continue to maintain a substantial local presence in 

Illinois. 

15. The current President of Prairie Path, Justin Kersey, will remain the President of 

Prairie Path. The Chief Executive Officer of the combined company will be Rob MacLean, the 

current CEO of SWMAC and SouthWest. 

16. At closing, the combined company will be governed by a board comprised of 

nine directors:  

a) The combined company’s CEO;  

b) Four shareholder representatives; and  

c) Four “independent directors,” one of whom will be the Chair.   

17. The Transaction Agreement requires certain conditions to be satisfied in order to 

close the Proposed Transaction. These conditions include, but are not limited to, obtaining all 

applicable government approvals and consents. Based on the various closing conditions, the 

final closing is anticipated to occur in late 2023. 

18. The Joint Applicants do not intend, at the time of the Proposed Transaction, to 

modify the existing affiliate interest service agreement to which Prairie Path is a party. Until the 

Company enters into a new affiliate interest agreement after closing, Prairie Path will continue 

to receive services from its current service company, Water Services Corp. (“WSC”), under its 

existing agreement and the Company will continue to use its existing affiliate interest 

agreement to allocate corporate shared services costs. When the Company enters into a new 
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affiliate interest agreement, which is expected to be no sooner than 12 months after the closing, 

the agreement will be presented to the Commission for its approval pursuant to Section 7-101 

of the Act. 

Request for Finding That Proposed Transaction is not a “Reorganization” 

19. Section 7-204 of the Act defines a “reorganization,” in part, as “any transaction 

which, regardless of the means by which it is accomplished, results in a change in the 

ownership of a majority of the voting capital stock of an Illinois public utility; [or] the 

ownership or control of any entity which owns or controls a majority of the voting capital stock 

of a public utility. . ..” 220 ILCS 5/7-204.   

20. As indicated, the Proposed Transaction takes place well above the utility 

operating company level. Following the closing, the ownership of the voting capital stock of 

Prairie Path (by CRU US) will not change. And the ownership of CRU US, the entity that owns 

and controls a majority of the voting capital stock of Prairie Path, also will not change.11 

21. Further, upon closing of the Proposed Transaction, no single entity will have 

control of Corix US, as CII and an affiliate or affiliates of CII will own 50% of Corix US, 

 
11 This distinguishes the present Application from other circumstances in which the Commission has reviewed 
transactions under Section 7-204, such as the Southern Company / AGL merger in Docket 15-0588, in which the 
ownership of AGL, the immediate parent of Nicor Gas, the Illinois public utility, did change, Southern Co., AGL 
Resources Inc., & Northern Illinois Gas Co.  d/b/a Nicor Gas Co.: Application for Approval of a Reorganization 
Pursuant to Section 7-204 of the Public Utilities Act, Docket 15-0588, Final Order at 3-4 (June 7, 2016) (“AGLR 
owns Nicor Gas…Upon consummation of the Reorganization… AGLR will become a wholly-owned subsidiary of 
Southern. AGLR will continue to exist as a distinct corporate entity, but will no longer be a publicly traded 
company. Nicor Gas…will continue to operate as an Illinois public utility, subject to the Commission’s jurisdiction 
and applicable Illinois law and regulations.”), and the RWE/American Water acquisition in Docket 01-0832, in 
which ownership of American Water, the immediate parent of Illinois-American Water Company, the Illinois public 
utility, also changed. Illinois-American Water Co. & Thames Water Aqua Holdings, GmbH: Joint Application for 
Approval of Proposed Reorganization and Change in Control of Illinois-American Water Company Pursuant to 
Section 7-204 of the Illinois Public Utilities Act, Docket 01-0832, Final Order at 2-3 (Nov. 20, 2002) (“Acquisition 
Corp. would be merged with and into [American Water], the parent of IAWC… [American Water] would become a 
wholly owned subsidiary of Thames Water Aqua U.S. Holdings, Inc.[], which is a wholly-owned subsidiary of 
Thames Holdings. Thames Holdings, in turn, would remain a subsidiary of RWE. IAWC would remain a wholly-
owned subsidiary of [American Water], and would continue to exist as an Illinois public utility…”). 
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SWMAC Holdco will own the remaining 50%, and neither will have the ability to appoint or 

elect a majority of the Board.   

22. Therefore, there is no change in the “ownership of a majority of the voting 

capital stock of an Illinois public utility” or “the ownership or control of any entity which owns 

or controls a majority of the voting capital stock of a public utility,” and Section 7-204 of the 

Act does not apply.   

23. This conclusion is supported by the Commission’s order in Docket 15-0429, 

Rock Island Clean Line LLC and Clean Line Energy Partners LLC: Application for 

Determination whether a Transaction is a “Reorganization” pursuant Section 7-204 of the 

Public Utilities Act and for Approval of the Reorganization if Required, Docket 15-0429, Final 

Order at 5 (Nov. 12, 2015) (“Clean Line Order”). There, the Commission considered whether 

certain changes in ownership of Clean Line, which owned Rock Island Wind Line, LLC, which 

in turn was the owner of an Illinois public utility, Rock Island, were a Section 7-204 

“reorganization.” Id. at 1-3. Specifically, the Commission addressed whether the changes at 

Clean Line were changes to the “ownership or control of any entity [Rock Island Wind Line] 

which owns or controls a majority of the voting capital stock of a public utility.” In its 

conclusion in the Clean Line Order, the Commission noted “Applicants assert that historically, 

the Commission has not construed every change in ownership, regardless of magnitude, to be a 

reorganization, and that the point at which a change in ownership becomes so significant as to 

constitute a ‘reorganization’ is not clearly defined.” Id. at 5. The Commission then found the 

“proposed transaction here would not result in a change in the ownership or control of any 

entity which owns or controls a majority of the voting capital stock of a public utility” and so 

“there is no need to evaluate whether the contemplated transaction satisfies the criteria set forth 
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in Section 7-204 for approval of a ‘reorganization.’” Id.  

24. The Clean Line Order thus confirms that not all changes in ownership of an 

entity which owns or controls a majority of the voting capital stock of a public utility are 

“reorganizations.” And, in the Proposed Transaction here, there are no ownership changes at all 

to the entity which owns the majority of the voting capital stock of a public utility (CRU US). 

This further supports the conclusion that no approval is required under Section 7-204. 

25. Besides Section 7-204, no other provisions of the Act would require 

Commission approval of the Proposed Transaction. As indicated, the Joint Applicants do not 

intend, at the closing, to modify the existing affiliate interest service agreement to which Prairie 

Path is a party. Prairie Path will continue to receive services from WSC under its existing 

agreement, and the Company will continue to use its existing affiliate interest agreement to 

allocate corporate shared services costs. Thus, no Commission approval is required under the 

affiliate interest provisions of Section 7-101 of the Act. 220 ILCS 5/7-101. 

26. Section 7-102 of the Act also does not apply to the Proposed Transaction. That 

Section requires Commission approval for certain actions by “public utilities” in Illinois. See 

220 ILCS 5/3-105 (defining “public utility”). For example: 

27. “No public utility may purchase, lease, or in any other manner acquire control, 

direct or indirect, over the franchises, licenses, permits, plants, equipment, business or other 

property of any other public utility” (220 ILCS 5/7-102(A)(b)); 

28. “No public utility may assign, transfer, lease, mortgage, sell (by option or 

otherwise), or otherwise dispose of or encumber the whole or any part of its franchises, 

licenses, permits, plant, equipment, business, or other property...” (220 ILCS 5/7-102(A)(c)); or 

29. “No public utility may by any means, direct or indirect, merge or consolidate its 
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franchises, licenses, permits, plants, equipment, business or other property with that of any 

other public utility.” (220 ILCS 5/7-102(A)(d)). 

30. Here, however, the Illinois public utility, Prairie Path, is not undertaking any 

transactions. It is not the party to any agreement in the Proposed Transaction. It is not acquiring 

anything, much less another public utility. Cf. Utility Services of Illinois, Inc.: Petition for an 

Order under Sections 8-406, 7-102(b), 7-203, 7-204, and 7-204A of the Public Utilities Act 

Approving the Acquisition of Cedar Water Company, Inc., Docket 20-0895, Final Order (Utility 

Services, now Prairie Path, sought, and Commission granted, approval of a transaction where 

Utility Services acquired the assets of another public utility, Cedar Water, under both Sections 

7-102 and 7-204). Prairie Path is not assigning, transferring, leasing, mortgaging, or selling 

anything – its facilities and operations will remain unchanged. The ownership of Prairie Path 

will remain the same after the Proposed Transaction, and Prairie Path is not merging or 

consolidating, directly or indirectly, with any other public utility in Illinois. Therefore, Section 

7-102 of the Act does not apply in this case. 

31. Joint Applicants therefore submit that the Proposed Transaction is not the type of 

change in corporate ownership or control subject to Commission review and approval as a 

“reorganization” under Section 7-204. Because no other approvals are required, Joint 

Applicants request that the Commission issue an order finding that the Proposed Transaction is 

not a “reorganization” as defined in Section 7-204 of the Act, and terminating further 

proceedings in this docket. 

32. If the Commission determines, however, that the merger transaction is a 

“reorganization,” the Joint Applicants request the Proposed Transaction be approved. As 

discussed below, the Proposed Transaction will deliver a number of benefits, and it meets the 
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requirements of Section 7-204 of the Act. 

Benefits of Proposed Transaction 

33. The Proposed Transaction is expected to deliver benefits to Prairie Path and its 

customers. The Proposed Transaction will result in the combination of two strong water and 

wastewater utility holding companies that both possess financial, technical, and managerial 

expertise in the water and wastewater industries while also having a shared mission and shared 

values. The Proposed Transaction is also highly complementary and allows for sharing prudent 

practices to support the creation of a larger, stronger water and wastewater company.  

34. The Proposed Transaction will provide Prairie Path’s employees with access to 

additional opportunities and resources, which will benefit Prairie Path’s customers. The 

increased scale and enhanced financial foundation of the combined company will improve 

Prairie Path’s ability to make significant, long-term investments required to continue providing 

quality water and wastewater services to the local communities served by the Company. The 

combined company’s investments in water and wastewater infrastructure improvements will 

ensure best-in-class service and high-quality water that is safe, reliable, sustainable and 

affordable. 

35. As noted above, the combined company’s financial resources, increased scale, 

and enhanced financial foundation will benefit customers in Illinois by enhancing Prairie Path’s 

ability to attract, on reasonable terms, the capital to support the significant, long-term 

investments needed to continue providing best-in-class water and wastewater services. These 

investments, together with the sharing of prudent practices and operating expertise of both 

companies, will benefit customers through the continued safe, reliable, and sustainable delivery 

of critical water and wastewater services and high-quality customer service. The combination 

will create a more diverse group of employees with more collective knowledge and expertise in 
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providing quality water and wastewater services, which will be shared throughout the combined 

company, including the employees in Illinois. 

36. In addition, the combination is expected to produce financial benefits, such as 

reductions in board governance costs, audit expenses, and senior executive costs, which will 

benefit customers. The combination also is expected to produce longer-term financial benefits 

as the integration of CII’s and SWMAC’s water and wastewater businesses occurs methodically 

and systematically over time. 

37. Although CII and SWMAC do not expect significant net financial synergies to 

result from the proposed combination, the companies do expect to be able to identify and 

achieve cost savings as a result of the future integration. The integration of CII’s water, 

wastewater and related businesses with SWMAC’s water and wastewater businesses will be a 

significant undertaking and such savings will occur over time as a result of the combination and 

the integration of various corporate and administrative functions. However, there will be costs 

associated with integrating certain functions and activities. Customers will receive the benefits 

of these efforts, net of integration costs, in future rate proceedings.  

38. In summary, the increased scale, expertise, and financial resources of the 

combined company will position Prairie Path for continued growth in Illinois. As the 

Commission is aware, Prairie Path has continued to expand its presence in Illinois through 

acquisitions, such as Rockvale Corp., Docket 20-894, Cedar Water, Docket 20-0895, and 

Forestview, pending Docket 22-0385. The Proposed Transaction will improve Prairie Path’s 

ability to continue to grow its operations in Illinois and enhance local scale, purchasing power, 

and operational efficiencies. 

Post-Closing Commitments  

39. In order to achieve an efficient and productive integration of CII’s water, 
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wastewater and related businesses with SWMAC’s water and wastewater businesses and 

maximize the longer-term benefits for customers, once the Proposed Transaction is 

consummated, the combined company plans to methodically and systematically address 

integration opportunities. This will include in-depth analyses of integration benefits and costs, 

and development of plans for integrating systems, operations, processes, and resources.     

40. The Corix Parties and the SouthWest Parties share a mission to help people 

enjoy a better life and to help communities thrive. Their shared vision is to be the preferred 

utility delivering solutions that customers want. The Corix Parties and the SouthWest Parties 

also share common values centered on safety, environmental stewardship, integrity, employee 

empowerment, and excellence in how they serve their customers and communities and deliver 

on their commitments. As the Corix Parties and the SouthWest Parties have expanded their 

respective businesses over the years, their commitment to customers and the communities they 

serve has remained unchanged. That commitment continues today and will continue into the 

future.  

41. Consistent with their shared mission and values, the Corix Parties and the 

SouthWest Parties believe in local governance and community presence. Just as Prairie Path 

today utilizes local employees and an Illinois office and facilities to deliver water and 

wastewater utility services to its Illinois customers, after the Proposed Transaction closes, 

Prairie Path will continue to use its Illinois employees, offices, and facilities to provide service 

to its Illinois customers. After the Proposed Transaction is completed, Prairie Path will continue 

to actively support and maintain a presence in the communities it serves. In addition, the 

combined company has committed to refrain from any involuntary reductions in force related to 

the combination for 12 months after the transaction closes. This commitment to ensuring 
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continuity of service and support for employees recognizes Prairie Path’s value as a steward of 

a precious resource in the communities it serves.  

42. The Joint Applicants thus commit to the following “Consumer Protection 

Commitments”: 

(a) Prairie Path will continue to provide high-quality water and wastewater 
utility services to Prairie Path customers. 

(b) Prairie Path will continue to maintain a strong local presence in Illinois in 
terms of employees, facilities and offices, and community support. 

(c) The Joint Applicants have incurred and will incur transaction costs. The 
Joint Applicants will not seek to recover transaction costs from customers. 

(d) While the Proposed Transaction is not driven by net financial synergies, 
the Joint Applicants anticipate that the business combination will improve 
efficiency and the integration of administrative and general functions 
should result in cost savings. The integration of CII’s water, wastewater 
and related businesses with SWMAC’s water and wastewater business will 
be a significant, prolonged undertaking. The Joint Applicants acknowledge 
that costs and benefits associated with integration will be addressed in 
future ratemaking proceedings. 

(e) The combined company will be established with a target investment grade 
capital structure profile and operated in a way that is consistent with 
maintaining an investment grade profile.  

(f) The combined company, including Prairie Path, will refrain from any 
involuntary reductions in force related to the combination for the first 12 
months after the transaction closes. 

(g) Prairie Path will present any new affiliated interest and/or shared services 
agreements to the Commission for approval pursuant to Section 7-101 of 
the Act. 

43. Consistent with existing requirements of the Act and Commission regulations, 

Prairie Path will obtain all required approvals with respect to any debt issuances and any 

affiliate transactions following the Proposed Transaction. 

The Proposed Transaction Meets the Requirements of Section 7-204 of the Act 

44. In approving a proposed reorganization under Section 7-204, the Commission is 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Illinois Application 
Page 15 of 26



   
 

 

16 

required to find and, for the reasons stated below, the Commission should find in this 

proceeding that: 

(a) the Proposed Transaction will not diminish Prairie Path’s ability to provide 
adequate, reliable, efficient, safe and least-cost public utility service; 

(b) the Proposed Transaction will not result in unjustified subsidization of non-
utility activities by Prairie Path or its customers; 

(c) the costs and facilities are fairly and reasonably allocated between utility 
and non-utility activities in such a manner that the Commission may 
identify those costs and facilities which are properly included by Prairie 
Path for ratemaking purposes; 

(d) the Proposed Transaction will not significantly impair Prairie Path’s ability 
to raise necessary capital on reasonable terms or to maintain a reasonable 
capital structure; 

(e) Prairie Path will remain subject to all applicable laws, regulations, rules, 
decisions and policies governing the regulation of Illinois public utilities; 

(f) the Proposed Transaction is not likely to have a significant adverse effect 
on competition in those markets over which the Commission has 
jurisdiction; and 

(g) the Proposed Transaction is not likely to result in any adverse rate impacts 
on retail customers. 

45. Section 7-204(c) of the Act further requires the Commission to rule on: (1) the 

allocation of any savings resulting from the proposed reorganization; and (2) whether the 

companies should be allowed to recover any costs incurred in accomplishing the Proposed 

Transaction and, if so, the amount of costs eligible for recovery and how the costs will be 

allocated. 

46. The Proposed Transaction will not diminish Prairie Path’s ability to provide 

adequate, reliable, efficient, safe and least-cost public utility service. As indicated, the 

management and operations of Prairie Path will not change as a result of the Proposed 

Transaction. The Proposed Transaction will not adversely impact Prairie Path’s day-to-day 
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operations, the services it provides to customers, staffing or employees, current tariff rates, or 

other matters affecting the public interest or utility operations. Prairie Path will continue to 

provide safe, adequate, and reliable service in fulfillment of its obligations under Illinois and 

federal law. 

47. The Proposed Transaction will not result in the subsidization of non-utility 

activities by Prairie Path or its customers. Prairie Path does not engage in non-utility activities. 

This will not change with the Proposed Transaction. 

48. There are no contemplated material changes in the income statement, balance 

sheet, or financial position of Prairie Path as a result of the Proposed Transaction. As discussed 

above, the Proposed Transaction is expected to enhance Prairie Path’s ability to obtain capital on 

reasonable terms. Thus, the Proposed Transaction will not significantly impair Prairie Path’s 

ability to raise necessary capital on reasonable terms or to maintain a reasonable capital 

structure. 

49. Following the Proposed Transaction, Prairie Path will remain subject to all 

applicable laws, regulations, rules, decisions and policies governing the regulation of Illinois 

public utilities. The Proposed Transaction does not affect the Commission’s authority with 

respect to Prairie Path or the authority of other government agencies as to Prairie Path’s services 

or facilities in Illinois. Prairie Path will remain a public utility subject to regulation by the 

Commission pursuant to 220 ILCS 5/3-105. 

50. The Proposed Transaction will not have significant adverse effects on 

competition in the State of Illinois. There are no SouthWest subsidiaries operating in Illinois. 

The Proposed Transaction is a merger occurring well above the operating-company level, and 

Prairie Path will continue to operate under the same market conditions that existed prior to the 
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closing of the Proposed Transaction. 

51. The Proposed Transaction will not adversely impact Prairie Path’s rates. Prairie 

Path will continue to charge its existing rates, operate under its existing tariffs and rate 

structures (until such as time as such tariffs and rate structures are revised in accordance with 

Illinois law), and honor all its customer and regulatory obligations. Any financial synergies 

from the combination that are achieved over time will be addressed in future ratemaking 

proceedings. In short, customers will realize the benefits of the Proposed Transaction over time 

when the combined company’s cost structure is reflected in Prairie Path’s revenue requirement 

in future rate-setting proceedings. 

52. Prairie Path will not seek rate recovery of the transaction costs incurred with 

accomplishing the proposed reorganization pursuant to Section 7-204(c) of the Act. Further, 

Prairie Path expects that the Proposed Transaction will result in net cost savings due to future 

integration, as discussed above. Therefore, under Section 7-204(c), the Commission should rule 

that net savings reflected in the test years in future rate cases, if any, should be allocated in full 

to customers. 

Informational Requirements 

53. Pursuant to Section 7-204A(a) of the Act, an application for approval of 

reorganization must at a minimum include the following information: 

(a) The names and corporate relationships of all companies which are 
affiliated interests of the public utility on the date the public utility applies 
for reorganization and the name of any parent or subsidiary corporation of 
the public utility (provided in Application Appendix D); 

(b) A description of how the public utility plans to reorganize, including, if 
available at the time of application: (i) copies of the organizational 
documents associated with the reorganization, including articles of 
incorporation or amendments to the articles of incorporation of all 
companies including the public utility and any affiliated interests; (ii) 
copies of any filings, including securities filings, related to the 
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reorganization made with any agency of this State or the federal 
government (addressed in Paragraph 54 below); 

(c) The costs and fees attributable to the reorganization (provided in 
Application Appendix E (CONFIDENTIAL); 

(d) The method by which management, personnel, property, income, losses, 
costs and expenses will be allocated between the public utility and any 
affiliated interest (provided in Paragraph 55 below); 

(e) A copy of any proposed agreement between the public utility and any 
person with which it will be an affiliated interest at the time of the 
application for reorganization; the application for reorganization shall be 
amended to provide the Commission with any proposed agreement up until 
the time the reorganization is approved (as indicated above, Prairie Path 
will continue to operate under its existing affiliate agreement, a copy of 
which is provided in Application Appendix F); 

(f) An identification of all public utility assets or information in existence, 
such as customer lists, which the applicant plans to transfer to or permit an 
affiliated interest to use, which identification shall include a description of 
the proposed terms and conditions under which the assets or information 
will be transferred or used (provided in Paragraph 56 below); and 

(g) A copy of a forecast showing the capital requirements of the public utility 
at the time of the proposed reorganization. The forecast shall include for 
each public utility on an annual basis for 5 years following the year of 
application: (i) projected capital requirements; (ii) sources of capital; (iii) 
the range of the projected capital structure; and (iv) the assumptions 
underlying the information included in the forecast (provided in 
Application Appendix G). 

54. Regarding the information required per Paragraph 53(b) above, a description of 

the Proposed Transaction is provided above and in Appendices A, B and C. Prairie Path’s 

articles of incorporation are not changing as a result of the reorganization, and Prairie Path has 

not made any other filings related to the reorganization with any Illinois agency or the federal 

government. Copies of other available organizational documents associated with the 

reorganization, including articles of incorporation or amendments to the articles of 
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incorporation and filings12, including securities filings, are provided as Application Appendix 

H. 

55. Regarding the information required per Paragraph 53(d) above, until Prairie Path 

enters into a new affiliate interest agreement after Closing, Prairie Path will continue to use its 

existing affiliate interest agreement to allocate corporate shared services costs. When Prairie 

Path enters into a new affiliate interest agreement, the agreement will be presented to the 

Commission for its approval pursuant to Section 7-101 of the Act.  

56. Regarding the information required per Paragraph 53(f) above, there are no 

assets or information, such as customer lists, which Prairie Path plans to transfer to or permit an 

affiliated interest to use as a result of the Proposed Transaction.  

57. Prairie Path has provided the remaining information required in Section 7-

204A(a) in the Appendices identified above. Therefore, the Commission should find that 

Section 7-204A is satisfied and approve this Application. 

58. Further, Section 6-103 of the Act provides, “In any reorganization of a public 

utility, resulting from forced sale, or in any other manner, the amount of capitalization, 

including therein all stocks and stock certificates and bonds, notes and other evidence of 

indebtedness, shall be such as is authorized by the Commission, which in making its 

determination, shall not exceed the fair value of the property involved.” 220 ILCS 5/6-103. 

Prairie Path recently completed a rate case (Docket 21-0198), in which the Commission 

determined a reasonable capital structure and rate of return. Prairie Path requests the 

 
12 As explained in the testimony of Joint Applicant witness Lubertozzi, the Proposed Transaction also is subject to 
review by federal agencies in Canada and the United States, including (1) anti-trust review under the Hart-Scott-
Rodino Act; (2) the Committee on Foreign Investment in the United States; (3) the Federal Communications 
Commission under the Federal Communications Act; (4) Innovation, Science and Economic Development Canada 
under the Investment Act Canada; and (5) the Competition Bureau under the Competition Act Canada. 
As of the date of this Application, the applicable filings for these reviews have not been submitted. Joint Applicants 
will provide copies of any federal (U.S.) filings when available. 
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Commission, for purposes of Section 6-103, authorize Prairie Path’s capital structure as 

previously approved in Docket 21-0198. 

Request for Relief 

WHEREFORE, Joint Applicants request that the Commission find that the Proposed 

Transaction does not constitute a “reorganization” under Section 7-204 of the Act, 220 ILCS 

5/7-204, or, in the alternative, approve the Proposed Transaction pursuant to Section 7-204 of 

the Act. 

DATED: November 9, 2022 
 
 

Respectfully submitted, 

PRAIRIE PATH WATER COMPANY, 
CORIX INFRASTRUCTURE (US) 
INC., AND CORIX REGULATED 
UTILITIES (US) INC.  

 

/s/ Albert D. Sturtevant  
One of its attorneys 

Albert D. Sturtevant (6278551) 
Carrera Thibodeaux (6327684) 
WHITT STURTEVANT LLP 
180 North LaSalle Street, Suite 2020 
Chicago, Illinois 60601 
(312) 251-3017 
sturtevant@whitt-sturtevant.com 
thibodeaux@whitt-sturtevant.com 

       
 

SW MERGER ACQUISITION CORP. 
 

/s/ Adam Margolin  

One of its attorneys 
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Joe Wilson  
Adam Margolin  
QUARLES & BRADY LLP 
400 North LaSalle, Suite 4000 
Chicago, Illinois 60654 
(312) 715-5000 
Joe.wilson@quarles.com 
Adam.margolin@quarles.com 
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VERIF'ICATION BY
CERTIF'ICATION

I, the undersigned Steve IvI. Lubertozzi, am the Senior Vice President of Rates,

Regulatory and Legislative Affairs for Corix Infrastructure Inc. and, in such capacity, am

responsible for the regulatory and compliance filings made by Corix Infrastructure (US) Inc.

anditssubsidiaries. Underpenaltiesasprovidedbylawpursuantto$ 1-l09oftheCodeofCivil

Procedure, 735 ILCS 5/L109, the undersigned certifies that the statements set forth in this

instrument as to Cmix Infastucfine OS) Inc. are true and conect to the best of their knowledge

and belief formed after a reasonable inqurry, except as to matters therein stated to be on

information and belief and as to such matters the undersigned certifies as aforesaid that they

verily believe the same to be true.

Senior Vice President
Corix Infrastructure Inc.

November 9,2022

Dated

Swom to,and subscribed before me on
this -ffiy of Novembe r, 2022

l-- **i*o^ NAcoLE ,ALRIE

I official seal
I xot"* Pubtic - State of lllinois

| ,try Commission Expires Oct 2E' 2023
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VT'RIF'ICATION BY
CERTIFICATION

I, the undersigned Steve M. Lubertozzi, am the Senior Vice President of Rates,

Regulatory and Legislative Affairs for Corix Infrastructure Inc. and, in such capacity, am

responsible for the regulatory and compliance filings made by Corix Regulated Utilities (US)

Inc. and its subsidiaries. Under penalties as provided by law pursuant to $ 1-109 of the Code of

Civil Procedure, 735 ILCS 5/1-109, the undersigned certifies that the statements set forth in this

instrument as to Corix Infastructure (US) Inc. are true and correct to the best of their knowledge

and belief formed after a reasonable inquiry'. except as to matters therein stated to be on

information and belief and as to such matters the undersigned certifies as aforesaid that they

verily believe the same to be true.

Senior Vice President
Corix Infrastructure Inc.

November 9,2022

Dated

Sworn to and subscribed before me on
th is ._;r_' day of November, 2022

LAWANDA NACOLE VALRIE

Officiat Seal
Notary Public - State of lllinoie

My Commission Expires Oct 2E, 2023

Notary Public

-a* -u<-, r', **wttuf

-st.u" 

trn.rt oro
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VERIFICATION BY 
CERTIFICATION 

 
 

I, the undersigned Joseph Park, am the Secretary of SW Merger Acquisition Corp.  Under 

penalties as provided by law pursuant to § 1-109 of the Code of Civil Procedure, 735 ILCS 5/1-

109, the undersigned certifies that the statements set forth in this instrument as to SW Merger 

Acquisition Corp. are true and correct to the best of their knowledge and belief formed after a 

reasonable inquiry, except as to matters therein stated to be on information and belief and as to 

such matters the undersigned certifies as aforesaid that they verily believe the same to be true. 

 
 
 
 
 

       
Joseph Park 
Secretary, SW Merger Acquisition Corp. 
 
 
Dated:     November 9, 2022   
  

 
 
 
 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Illinois Application 
Page 26 of 26



Corix Simplified Current

100% Indirect 
Control

100%
100%

100%

100%

British Columbia Investment Management 
Corporation (“BCI”)

Corix Infrastructure 
Inc. (“CII”)

Canadian Holding 
and Operating 

Companies
Corix Infrastructure 

(US) Inc. (“Corix US”)

Inland Pacific 
Resources Inc. 

(“Inland Pacific”) 

Various Holding 
Entities

Corix Regulated 
Utilities (US) Inc. 

(“CRU US”)

Operating Companies

100%

100%

Application Appendix A 
Page 1 of 6

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Illinois Application - Appendix A 
Page 1 of 6



SWMAC Simplified Current

100%

100%

SW Merger 
Acquisition Corp. 

(“SWMAC”)

SouthWest Water 
Company 

(“SouthWest”)

Holding & 
Operating 

Companies 

IIF Subway 
Investment LP 
(“IIF Subway”)

Bazos CIV, L.P.

25% 75%

Application Appendix A 
Page 2 of 6

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Illinois Application - Appendix A 
Page 2 of 6



Corix Simplified Pre-Closing, Post-Restructuring

100% Indirect 
Control

BCI

CII

Holding and Operating 
Companies

Corix US

Intermediate Newco

100%

100%

Inland Pacific

100% 
Direct and 

Indirect

100% 
Direct and 

Indirect

Holding and Operating 
Companies

Application Appendix A 
Page 3 of 6

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Illinois Application - Appendix A 
Page 3 of 6



SWMAC Simplified Pre-Closing, Post-Reorganization

100%

100%

SWMAC

SouthWest

Holding & 
Operating 

Companies 

IIF SubwayBazos CIV, L.P.

25% 75%

SWMAC Holdco

100%

Application Appendix A 
Page 4 of 6

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Illinois Application - Appendix A 
Page 4 of 6



Combined Company – Simplified Post-Closing

100%

50% 50%

100% 100% 100%

100% 100% 100%

Corix US

SWMAC Holdco

Intermediate 
Newco

Canadian 
Holding 

Company 

Holding & 
Operating 

Companies 

Inland Pacific SouthWest

Various Holding 
Entities

Holding & 
Operating 

Companies

CII and an Affiliate or Affiliates

► Step 1: CII and SouthWest complete pre-closing 
restructuring transactions

► Step 2: SWMAC merges with and into Corix US, and Corix 
US survives

► Step 3: Corix US contributes the stock of Inland Pacific 
Resources Inc. and SouthWest to Intermediate Newco, 
Intermediate Newco assumes Corix US third-party debt 
and issues stock to Corix US

100%

CRU US

Operating 
Companies

100%

Application Appendix A 
Page 5 of 6

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Illinois Application - Appendix A 
Page 5 of 6



Corix Simplified Post-Closing

Intermediate Newco

Inland Pacific

Prairie Path Water 
Company

Various Holding Entities

CRU US

100 %

100 %

100 %

100 %

Application Appendix A 
Page 6 of 6

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Illinois Application - Appendix A 
Page 6 of 6



The Transaction 

A. Overview

On August 26, 2022, Corix Infrastructure Inc. (“CII”), Corix Infrastructure (US) Inc. (“Corix US”), IIF 

Subway Investment LP (“IIF Subway”), SW Merger Acquisition Corp. (“SWMAC”) and SouthWest Water 

Company (“SouthWest”) entered into a transaction agreement (the “Transaction Agreement”). The 

Transaction Agreement provides a framework for combining CII’s water, wastewater, and related 

businesses, with the water and wastewater businesses owned by SouthWest. When CII and Corix US 

(the “Corix Parties”) and IIF Subway, SWMAC and Southwest (the “SouthWest Parties”) complete the 

transactions contemplated by the Transaction Agreement, CII (and an affiliate or affiliates) will own 50% 

of Corix US and SWMAC Holdco, an affiliate of IIF Subway will own 50% of Corix US. Corix US, in turn, will 

indirectly own and control all the CII water, wastewater, and related businesses,1 as well as the 

SouthWest water and wastewater businesses. To prepare for the transaction, both the Corix Parties and 

the SouthWest Parties will undertake pre-closing restructuring transactions.  

B. CII Pre-closing Restructuring

The CII pre-closing restructuring has two objectives. First, the pre-closing restructuring separates 

CII’s district energy business from the CII water, wastewater, and related businesses.2 Second, the pre-

closing restructuring results in the inclusion of the Canadian water, wastewater, and related businesses 

of CII in the deal perimeter, by making Corix Utilities Inc. and Corix Multi-Utility Services Inc. (both of 

which own water and wastewater assets or are parties to water and wastewater operation and 

maintenance contracts), West Shore Environmental Services (GP) Inc. and West Shore Environmental 

Services Limited Partnership (which provides wastewater services pursuant to a contract with the City of 

Langford), and Corix Utilities (Foothills Water) Inc. and Corix Utilities (Foothills Wastewater) Inc. indirect, 

wholly-owned subsidiaries of Corix US. This element of the pre-closing restructuring results in a direct 

change in control of certain of the Canadian water and wastewater utilities.3  Together, these steps 

allow the parties to combine their respective water and wastewater businesses to create a platform 

company focused almost exclusively on the delivery of water and wastewater services to customers. 

C. SWMAC Pre-closing Restructuring

Before the business combination occurs, SWMAC’s shareholders will form a new holding company, 

SWMAC Holdco. SWMAC’s shareholders will contribute certain assets, including all of SWMAC’s stock, to 

1 CII’s related businesses include the electric, natural gas, and propane distribution, geothermal energy 
delivery and municipal service operations of CII related to its U.S. and Canadian water and wastewater operations. 
2 This multi-step pre-closing reorganization involves, among other things, the direct or indirect transfer of 

district energy assets, contracts and liabilities to a new entity or entities indirectly controlled by British Columbia 
Investment Management Corporation. The district energy business includes CII’s investment in Doyon Utilities, LLC 
and Entegrus Inc. 
3 This part of the pre-closing reorganization involves the formation of a new US holding company 
(“Intermediate Newco”), a new Canadian corporation (“Canadian Water MidCo”), the conversion of certain entities 
into unlimited liability companies, and the contribution of Canadian Water MidCo’s equity interests to 
Intermediate Newco. Corix Utilities Inc., West Shore Environmental Services (GP) Inc., and West Shore 
Environmental Services Limited Partnership will be become wholly owned subsidiaries of Canadian Water MidCo. 
These steps result in the Canadian water and wastewater utilities becoming indirect, wholly owned subsidiaries of 
Corix US. 
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SWMAC Holdco. This step will facilitate the contribution of SWMAC’s stock to Corix US (in exchange for 

the issuance of Corix US stock, as described below) and the merger of SWMAC with and into Corix US. 

D. The Business Combination

The combination of CII’s water, wastewater, and related businesses with SouthWest’s water and 

wastewater business will occur through a series of steps.  After the completion of the pre-closing 

restructurings detailed above, all of the outstanding stock of SWMAC will be contributed to Corix US in 

exchange for stock issued by Corix US (“Step 1”). Step 1 will result in SWMAC Holdco obtaining a 50% 

interest in Corix US and Corix US obtaining indirect control of SouthWest and its operating subsidiaries 

because SWMAC will be a subsidiary of Corix US. 

After Step 1 is completed, SWMAC will merge with and into Corix US (“Step 2”). Corix US will survive 

the merger. As a result of Step 2, Corix US will directly own all of the outstanding stock of SouthWest, 

and will continue to directly own the shares of Inland Pacific Resources Inc. (“Inland Pacific”) and its 

subsidiaries. Inland Pacific indirectly owns Corix Regulated Utilities (US) Inc. (f/k/a Utilities, Inc.) which in 

turn owns regulated water and wastewater utilities that provide services to customers within 17 of the 

contiguous United States. Inland Pacific also owns Fairbanks Sewer and Water Inc.  

After Step 2 is completed, Corix US will transfer all of the outstanding equity of SouthWest and 

Inland Pacific to Intermediate Newco. (“Step 3”). In exchange for this contribution of stock, Intermediate 

Newco will issue to Corix US common stock of Intermediate Newco and assume all of Corix US’s third-

party debt. Step 3 is the last step in the transactions contemplated by the Transaction Agreement. As a 

result of Step 3, Intermediate Newco will directly control SouthWest and Inland Pacific. After these steps 

are completed, CII and an affiliate or affiliates will own 50% of Corix US’s stock, on the one hand, and 

SWMAC Holdco will own the remaining 50% of Corix US’s stock. Corix US will own all of the stock of 

Intermediate Newco, and Intermediate Newco will directly or indirectly own all of the subsidiaries 

comprising the CII and SouthWest water, wastewater, and related businesses, completing the “merger 

of equals.”  
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1 

This TRANSACTION AGREEMENT (this “Agreement”), dated as of August 26, 2022, 
by and among Corix Infrastructure Inc., a corporation incorporated under the laws of the Province 
of British Columbia (“Corix”), Corix Infrastructure (US) Inc., a Delaware corporation (“CIUS” 
and together with Corix, the “Corix Parties”), IIF Subway Investment L.P., a Delaware limited 
partnership (“IIF Subway”), SW Merger Acquisition Corp., a Delaware corporation (“SWMAC”) 
and SouthWest Water Company, a Delaware corporation (“SWWC” and together with IIF Subway 
and SWMAC, the “SWWC Parties,” and the SWWC Parties together with the Corix Parties, the 
“Parties” and each a “Party”).  

WITNESSETH 

WHEREAS, (a) Corix owns 100% of the Equity Interests of CIUS and the Canadian Water 
Entities and (b) IIF Subway and Bazos CIV L.P., a Delaware limited partnership (“Bazos”) 
collectively own 100% of the Equity Interests of SWMAC, which in turn owns 100% of the Equity 
Interests of SWWC; 

WHEREAS, pursuant to the terms of this Agreement, the Corix Parties and the SWWC 
Parties desire to combine (a) the U.S. and Canadian water and wastewater operations of Corix and 
the Service Business (the “Corix Water Business”) and (b) the business operations of SWWC (the 
“SWWC Business”), and upon the consummation of the transactions set forth herein, (i) CIUS will 
hold the Corix Water Business, (ii) IIF Subway will contribute or cause to be contributed to CIUS 
the SWWC Business (through the contribution of SWMAC) in exchange for CIUS Common Stock 
to be issued to SWMAC Holdco (as defined below) and, immediately after and in connection with 
such contribution, SWMAC will merge with and into CIUS with CIUS surviving such merger, as 
further described in Article I (such transactions, the “Business Combination”);  

WHEREAS, prior to the consummation of the Business Combination, Corix will, subject 
to the terms of this Agreement, take or cause to be taken the actions set forth on Exhibit C, 
substantially in the form described thereon, to (a) distribute, assign and transfer the Excluded 
Business  (the “Excluded Business Carveout”), (b) distribute, assign and transfer to a newly-
formed Delaware corporation (“Intermediate Newco”) the Canadian Subsidiaries of Corix whose 
operations constitute the Corix Water Business (the “Canadian Water Entities”) (the “Canadian 
Business Restructuring”), whereupon all of the stock of Intermediate Newco will be owned by 
CIUS and (c) contribute, transfer, assign and convey to one or more Contributed Corix Entities all 
Contributed Corix Water Assets held by Corix or an Affiliate of Corix other than a Contributed 
Corix Entity and transfer or cause to be transferred to one or more Contributed Corix Entities all 
Corix Water Personnel employed by Corix or an Affiliate of Corix other than a Contributed Corix 
Entity (the transactions described in clauses (a), (b) and (c) immediately above, collectively, the 
“Corix Restructuring”), in each case, in accordance with the terms of Section 7.8; 

WHEREAS, prior to the consummation of the Business Combination, IIF Subway shall 
cause a restructuring to occur of the outstanding Equity Interests in SWMAC such that the 
shareholders of SWMAC shall cause a new holding company, which is anticipated to be a limited 
partnership, to be formed under the laws of Delaware or another U.S. state  (“SWMAC Holdco”) 
that will hold 100% of the outstanding Equity Interests in SWMAC (the “SWMAC 
Restructuring”), and following consummation of the Business Combination, (i) SWMAC Holdco 
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2 

will hold 50% of the outstanding Equity Interests in CIUS and (ii) SWMAC Holdco (or an Affiliate 
thereof) will hold 50% of the outstanding Equity Interests in the SHL JV (as defined below); 

WHEREAS, in connection with the consummation of the Business Combination, (a) 
Coombs IRR LP (“Coombs”), a shareholder of Corix, will form a new Delaware limited 
partnership (“SHL JV”) and will contribute, transfer, assign and convey to SHL JV 100% of the 
receivable of the CIUS Shareholder Loan, (b) SWMAC Holdco (or another entity formed by the 
owners of the SWWC Shareholder Loan to own the SHL JV equity interests) will contribute, 
transfer, assign and convey to SHL JV 100% of the receivable of the SWWC Shareholder Loan 
and shall purchase limited partnership units of SHL JV from Coombs in exchange for cash in an 
amount equal to 50% of the difference between the Par Value of the SWWC Shareholder Loan 
and the Par Value of the CIUS Shareholder Loan as determined in accordance with Section 2.2 
(the “SHL Balancing Payment”), and (c) Coombs and SWMAC Holdco shall enter into a limited 
partnership agreement governing SHL JV that will be consistent with the CIUS Shareholders 
Agreement, taking into account that the purpose of the SHL JV shall be solely to hold such 
receivables and SHL JV will not conduct any business otherwise (the transactions described in (a), 
(b) and (c), collectively, the “SHL Restructuring”); 

WHEREAS, in connection with the Business Combination, (a) IIF Subway, if applicable 
pursuant to Sections 2.3 or 2.4, may be required to pay or cause to be paid to Corix (or to CIUS or 
another Person upon mutual agreement of IIF Subway and Corix) an equalization transfer payment 
in an amount to be determined subject to the applicable terms and conditions of this Agreement 
(the “Equity Balancing Payment”), which amount may be adjusted following the consummation 
of the Business Combination in accordance with the terms of this Agreement, and (b) Corix, if 
applicable pursuant to Sections 2.3 or 2.4, may be required to pay or cause to be paid to IIF Subway 
(or to CIUS or another Person upon mutual agreement of IIF Subway and Corix) the Equity 
Balancing Payment, which amount may be adjusted following the consummation of the Business 
Combination in accordance with the terms of this Agreement; 

WHEREAS, concurrently with the execution and delivery hereof, (a) as a condition to the 
willingness of Corix to enter into this Agreement, IIF Subway has delivered or caused to be 
delivered to Corix a commitment letter (the “IIF Balancing Payment Commitment Letter”) from 
IIF US Holding 2 LP, a Delaware limited partnership (the “IIF Sponsor”), pursuant to which, and 
on the terms and conditions thereof, the IIF Sponsor has committed to provide (i) the SHL 
Balancing Payment and (ii) the Estimated Adjusted Equity Balancing Payment Amount (if payable 
to Corix (or to CIUS or another Person upon mutual agreement of IIF Subway and Corix) in 
accordance with the terms of this Agreement) to IIF Subway, as set forth therein (the “IIF 
Balancing Payment Commitment”); and (b) as a condition to the willingness of IIF Subway to 
enter into this Agreement, Corix has delivered or caused to be delivered to IIF Subway a Balancing 
Payment Commitment letter (the “Corix Balancing Payment Commitment Letter”) from Varese 
IRR LP, a limited partnership formed under the laws of the Province of Manitoba (the “Corix 
Sponsor”), pursuant to which, and on the terms and conditions thereof, the Corix Sponsor has 
committed to provide or cause to be provided the Estimated Adjusted Equity Balancing Payment 
Amount (if payable to IIF Subway (or to CIUS or another Person upon mutual agreement of IIF 
Subway and Corix) in accordance with the terms of this Agreement) to Corix, as set forth therein 
(the “Corix Balancing Payment Commitment”); 

 
Application Appendix C - Public Redacted 

Page 8 of 198

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Illinois Application - Appendix C 
Page 8 of 198



 

3 

WHEREAS, upon the consummation of the Business Combination, Coombs and Corix 
will collectively own 50% of the outstanding CIUS Common Stock and SWMAC Holdco will 
own 50% of the outstanding CIUS Common Stock; 

WHEREAS, in connection with the Business Combination and subject to the terms of this 
Agreement, at the Closing, (a)  Corix and IIF Subway, or Affiliates thereof, will enter into a 
shareholders agreement of CIUS in accordance with the terms set forth on Exhibit A (the “CIUS 
Shareholders Agreement”) and (b) subject to Section 7.7, CIUS, Corix and an Affiliate of Corix 
that retains ownership of the Excluded Business as of the Closing Date (such Affiliate, 
“Remainco”), will enter into a transition services agreement in accordance with the terms set forth 
on Exhibit B and this Agreement (the “Transition Services Agreement”); 

WHEREAS, (a) the Board of Directors of CIUS (the “CIUS Board”) has approved, 
adopted, declared advisable and recommended that Corix approve this Agreement and the 
transactions contemplated hereby, and (b) the Board of Directors of Corix (the “Corix Board”) has 
approved, adopted, declared advisable this Agreement and the transactions contemplated hereby; 

WHEREAS, (a) the Board of Directors of SWWC has approved, adopted and declared 
advisable this Agreement and recommended that SWMAC, as the sole shareholder of SWWC, 
approve this Agreement and the transactions contemplated hereby, (b) the Board of Directors of 
SWMAC (the “SWMAC Board”) has approved, adopted and declared advisable this Agreement 
and recommended that IIF Subway and Bazos, as the shareholders of SWMAC, approve this 
Agreement and the transactions contemplated hereby, (c) IIF Subway has approved and adopted 
this Agreement and the transactions contemplated hereby, including the SWMAC Restructuring 
and (d) MR Bazos LP, as the sole limited partner of Bazos, has consented to the transactions 
contemplated hereby pursuant to that certain letter agreement entered into by and between IIF 
Subway and MR Bazos LP on the date hereof (the “Bazos Letter Agreement”); and 

WHEREAS, for U.S. federal income tax purposes, the Parties intend that (a) the making 
of the SHL Balancing Payment be treated as a sale of a portion of the equity interests in SHL JV 
pursuant to Section 1001 of the Code; (b) the making of the Equity Balancing Payment be treated 
as, in the case of the Equity Balancing Payment made by IIF Subway to Corix (or to CIUS or 
another Person upon mutual agreement of IIF Subway and Corix), a sale of a portion of the CIUS 
Common Stock pursuant to Section 1001 of the Code (or, if made to CIUS or another Person upon 
mutual agreement, a purchase of CIUS Common Stock pursuant to Section 1032 of the Code or 
another Section of the Code, as applicable), and, in the case of the Equity Balancing Payment made 
by Corix to IIF Subway (or to CIUS or another Person upon mutual agreement of IIF Subway and 
Corix), a sale of a portion of the Equity Interests in SWMAC pursuant to Section 1001 of the Code 
followed by a contribution of such Equity Interests to CIUS; (c) the SWMAC Equity Exchange 
and the Merger, taken together, be treated as a “reorganization” within the meaning of Section 
368(a) of the Code and the Treasury Regulations thereunder, to which each of CIUS and SWMAC 
are to be parties under Section 368(b) of the Code; and (d) this Agreement constitute a “plan of 
reorganization” within the meaning of Section 368 of the Code and the Treasury Regulations 
thereunder. 
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NOW, THEREFORE, in consideration of the mutual covenants contained herein and 
other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the Parties, intending to be legally bound, hereby agree as follows:  

ARTICLE I 
 

THE BUSINESS COMBINATION AND RELATED RESTRUCTURING MATTERS 

1.1 Restructuring Matters and Business Combination. On the terms and subject to the 
conditions set forth in this Agreement, the following transactions shall occur prior to or in 
connection with the consummation of the Business Combination. 

(a) Corix Restructuring.  The Corix Parties shall cause the Corix Restructuring 
to occur. 

(b) SWMAC Restructuring.  IIF Subway will cause the SWMAC Restructuring 
to occur. 

(c) The SHL Restructuring. Corix and IIF Subway will cause the SHL 
Restructuring to occur, including the payment of the SHL Balancing Payment. 

(d) The Acquisition of SWMAC.  

(i) IIF Subway shall cause SWMAC Holdco to contribute, transfer, 
assign and convey to CIUS all of the outstanding Equity Interests in SWMAC (the 
“SWMAC Interests”) in exchange for shares of CIUS Common Stock (the “SWMAC 
Equity Exchange”). 

(ii) CIUS and SWMAC shall file a certificate of merger (the “Certificate 
of Merger”) with the Delaware Secretary of State and make all other filings or recordings 
required by the Delaware Law to effect a merger pursuant to which SWMAC will merge 
with and into CIUS (the “Merger”), with CIUS as the surviving corporation, and the 
Merger shall become effective at such time (the “Merger Effective Time”) as the Certificate 
of Merger is duly filed with the Delaware Secretary of State (or at such later time as CIUS 
and SWMAC shall agree and is specified in the Certificate of Merger). 

(iii) At the Merger Effective Time, (i) each share of common stock of 
SWMAC outstanding immediately prior to the Merger Effective Time shall be 
automatically canceled and retired and shall cease to exist, and (ii) each share of common 
stock of CIUS outstanding immediately prior to the Merger Effective Time shall remain 
outstanding as the capital stock of CIUS as the surviving corporation in the Merger. 

(e) The Parties shall cause the payment of the Estimated Adjusted Equity 
Balancing Payment Amount to be made in accordance with the terms of Section 2.3. 

(f) To the extent that the outstanding Equity Interests in Inland Pacific 
Resources Inc. and Corix Utility Systems (Georgia) Inc. are not, following the Merger Effective 
Time, “excluded property” as defined in subsection 95(1) of the Tax Act, at the request of Corix, 
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Corix and SWMAC Holdco will reasonably cooperate to cause CIUS to take such actions as may 
be necessary such that the shares of Inland Pacific Resources Inc. and Corix Utility Systems 
(Georgia) Inc. are “excluded property” immediately prior to their transfer to Intermediate Newco 
pursuant to Section 1.1(g) (“Excluded Property Transactions”); provided that no such actions shall 
be taken without IIF Subway’s prior written consent (not to be unreasonably withheld, conditioned 
or delayed) if such actions could reasonably be expected to result in or give rise to (i) any cost or 
decrease in value of CIUS or any Affiliate in excess of $250,000 (individually or in the aggregate), 
or (ii) result in any material non-monetary adverse impact or any adverse monetary impact in 
excess of $250,000 (individually or in the aggregate) in either case on any SWWC Party (including 
SWMAC Holdco), in each case, taking into account any indemnity or cost reimbursement provided 
by Corix. 

(g) Contributions to Intermediate Newco.  Following the Merger Effective 
Time and the consummation of any Excluded Property Transactions, CIUS shall contribute, 
transfer, assign and convey to Intermediate Newco all of the outstanding Equity Interests in Inland 
Pacific Resources Inc., Corix Utility Systems (Georgia) Inc., SWWC and the SWWC Subsidiaries, 
and in exchange therefor, Intermediate Newco shall (A) issue to CIUS shares of common stock of 
Intermediate Newco and (B) assume all obligations related to CIUS’ third-party debt including 
any third-party debt assumed by CIUS from SWMAC pursuant to the Merger. 

ARTICLE II 
 

CLOSING; EQUITY BALANCING PAYMENT 

2.1 Closing.  The closing of the Business Combination (the “Closing”) shall take place 
at the offices of Skadden, Arps, Slate, Meagher & Flom LLP, 1440 New York Avenue, 
Washington, D.C., 2005, or remotely by electronic exchange of executed documents at 10:00 a.m., 
New York time, on the day that is no later than fifteen (15) Business Days after the day on which 
the conditions precedent set forth in Article VIII (other than those conditions that by their nature 
are to be satisfied at the Closing, but subject to the satisfaction or waiver of those conditions at 
such time) are satisfied or waived in accordance with this Agreement, or at such other place and 
time or on such other date as the Parties may mutually agree in writing.  The date on which the 
Closing occurs is referred to in this Agreement as the “Closing Date.”  

(a) Certain Corix Deliverables at Closing.  At the Closing, Corix shall deliver, 
or cause to be delivered, to SWMAC Holdco (or, in the case of clause (i) below, to CIUS or another 
Person upon mutual agreement of IIF Subway and Corix) the following:  

(i) the Estimated Adjusted Equity Balancing Payment Amount, if 
payable by Corix in accordance with Section 2.3; 

(ii) the CIUS Shareholders Agreement, duly executed by CIUS, 
Coombs and Corix;  

(iii) if applicable in accordance with Section 7.7, the Transition Services 
Agreement, duly executed by CIUS, Remainco and Corix; 
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(iv) a certificate duly executed by an authorized officer of each of the 
Corix Parties to the effect that the conditions set forth in Sections 8.3(a), 8.3(b) and 8.3(c) 
are satisfied, in a form and substance reasonably satisfactory to IIF Subway;  

(v) copies (or other evidence) of all valid approvals or authorizations of, 
filings or registrations with, or notifications to, all Governmental Entities required to be 
obtained, filed or made by Corix in satisfaction of Section 8.1(a); 

(vi) an IRS Form W-8 duly completed and executed by Corix and each 
other entity that will receive payments hereunder;  

(vii) evidence of the completion of the Corix Restructuring in accordance 
with the terms of this Agreement;  

(viii) any SWMAC Equity Exchange documentation (to which CIUS is a 
party) that is necessary to implement the SWMAC Equity Exchange in accordance with 
the terms of this Agreement, duly executed by CIUS; and 

(ix) any SHL Restructuring documentation to which Coombs or another 
Affiliate of Corix is a party that is necessary to implement the SHL Restructuring in 
accordance with the terms of this Agreement, duly executed by such entity.  

(b) Certain IIF Subway Deliverables at Closing.  At the Closing, IIF Subway 
shall deliver, or cause to be delivered, to Corix (or, in the case of clause (i) below, another Person 
upon mutual agreement of IIF Subway and Corix) the following:  

(i) the Estimated Adjusted Equity Balancing Payment Amount, if 
payable by IIF Subway in accordance with Section 2.3; 

(ii) the SHL Balancing Payment Amount in accordance with 
Section 1.1(c) and any SHL Restructuring documentation to which SWMAC Holdco or 
another Affiliate of IIF Subway is a party that is necessary to implement the SHL 
Restructuring in accordance with the terms of this Agreement, duly executed by such 
entity; 

(iii) the CIUS Shareholders Agreement, duly executed by SWMAC 
Holdco; 

(iv) a certificate duly executed by an authorized officer of each of the 
SWWC Parties to the effect that the conditions set forth in Sections 8.2(a), 8.2(b) and 8.2(c) 
are satisfied, in a form and substance reasonably satisfactory to Corix;  

(v) an IRS Form W-9 duly completed and executed by each of IIF 
Subway, Bazos, and SWMAC Holdco;  

(vi) copies (or other evidence) of all valid approvals or authorizations of, 
filings or registrations with, or notifications to, all Governmental Entities required to be 
obtained, filed or made by the SWWC Parties in satisfaction of Section 8.1(a);  
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(vii) evidence of the completion of the SWMAC Restructuring in 
accordance with the terms of this Agreement; and 

(viii) any SWMAC Equity Exchange documentation (to which SWMAC 
Holdco or SWMAC is a party) that is necessary to implement the SWMAC Equity 
Exchange in accordance with the terms of this Agreement, duly executed by SWMAC 
Holdco or SWMAC (as applicable). 

2.2 Calculation of SHL Balancing Payment. No later than twelve (12) Business Days 
prior to the Closing Date, the Parties will calculate the SHL Balancing Payment, which calculation 
will be based on the Par Values of each of the Shareholder Loans as of the Closing. 

2.3 Equity Balancing Payment. 

(a) Estimated SWWC Payment Statement. No later than twelve (12) Business 
Days prior to the Closing Date, IIF Subway shall deliver to Corix (i) an initial written statement 
(the “Initial Estimated SWWC Payment Statement”) setting forth, with reasonable supporting 
information, estimated values as of the Closing Date of (A) the Closing SWWC Net Indebtedness 
(the “Estimated SWWC Net Indebtedness”), including calculation of the SWWC Cash, (B) the 
Closing SWWC Net Working Capital (the “Estimated SWWC Net Working Capital”) and (C) the 
Closing SWWC Capital Expenditure Amount (the “Estimated SWWC Capital Expenditure 
Amount”), in each case, determined as of the anticipated Closing Date and calculated in 
accordance with the Accounting Principles and (ii) wiring instructions for the receipt of any 
payments receivable by SWMAC Holdco pursuant to this Section 2.3 or Section 2.4. IIF Subway 
shall prepare the Initial Estimated SWWC Payment Statement in good faith and shall use its 
reasonable best efforts to give, and cause its Representatives to give, Corix and its Representatives 
reasonable access to such books, records and SWWC Personnel (including the work papers of IIF 
Subway, SWMAC and its accountants relating to the preparation of the Initial Estimated SWWC 
Payment Statement and such calculations based thereon) as may be necessary to enable Corix and 
its Representatives to review the Initial Estimated SWWC Payment Statement and such 
calculations based thereon prior to the Closing. 

(b) Estimated Corix Payment Statement.  No later than twelve (12) Business 
Days prior to the Closing Date,  Corix shall deliver to IIF Subway (i) an initial written statement 
(the “Initial Estimated Corix Payment Statement”, and together with the Initial Estimated SWWC 
Payment Statement, the “Initial Estimated Payment Statements”) setting forth, with reasonable 
supporting information, estimated values as of the Closing Date of (A) the Closing Corix Net 
Indebtedness (the “Estimated Corix Net Indebtedness”), including calculation of the Corix Cash, 
(B) the Closing Corix Net Working Capital (the “Estimated Corix Net Working Capital”) and (C) 
the Closing Corix Capital Expenditure Amount (the “Estimated Corix Capital Expenditure 
Amount”), in each case, determined as of the anticipated Closing Date and calculated in 
accordance with the Accounting Principles and (ii) wiring instructions for the receipt of any 
payments receivable by Corix (or such other Person as appropriate) pursuant to this Section 2.3 or 
Section 2.4. Corix shall prepare the Initial Estimated Corix Payment Statement in good faith and 
shall use its reasonable best efforts to give, and cause its Representatives to give, IIF Subway and 
its Representatives reasonable access to such books, records and Corix Personnel (including the 
work papers of Corix, CIUS and their accountants relating to the preparation of the Initial 
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Estimated Corix Payment Statement and such calculations based thereon) as may be necessary to 
enable IIF Subway and its Representatives to review the Initial Estimated Corix Payment 
Statement and such calculations based thereon prior to the Closing. 

(c) Following the exchange of the Initial Estimated Payment Statements, the 
Parties shall reasonably consult with each other and, subject to the final sentence of Section 
2.3(e)(iv), may seek to make capital contributions or take other actions with respect to their 
respective businesses in order to cause an adjustment to the components of the Initial Estimated 
SWWC Payment Statement and the Initial Estimated Corix Payment Statement.  Thereafter, no 
later than three (3) Business Days prior to the Closing, IIF Subway shall deliver to Corix an 
estimated payment statement for use at the Closing  (the “Estimated SWWC Payment Statement”) 
reflecting any such permitted action and resulting adjustments to the components of the Initial 
Estimated SWWC Payment Statement, and Corix shall deliver to IIF Subway an estimated 
payment statement for use at the Closing  (the “Estimated Corix Payment Statement”, and together 
with the Estimated SWWC Payment Statement, the “Estimated Payment Statements”) reflecting 
any such permitted action and resulting adjustments to the components of the Initial Estimated 
Corix Payment Statement.  

(d) Prior to the Closing, Corix and IIF Subway in good faith shall seek to 
resolve any differences that they may have with respect to the computation of any of the items in 
the Estimated Payment Statements, and such statements shall be updated accordingly prior to the 
Closing; provided, that to the extent Corix and IIF Subway are unable to resolve such differences 
prior to the Closing, the amounts reflected in the Estimated Payment Statements shall be used for 
purposes of calculating the Estimated Adjusted Equity Balancing Payment Amount in Section 
2.3(e). 

(e) Calculation of the Estimated Adjusted Equity Balancing Payment Amount. 

(i) The adjustments to the Equity Balancing Payment shall be 
calculated as an amount (which may be positive or negative, the “Estimated Adjustment”) 
equal to fifty percent (50%) of the total of (A) the Estimated SWWC Net Working Capital 
Underage, if any, minus (B) the Estimated SWWC Net Working Capital Overage, if any, 
minus (C) the Estimated SWWC Net Indebtedness Underage, if any, plus (D) the Estimated 
SWWC Net Indebtedness Overage, if any, minus (E) the Estimated SWWC Capital 
Expenditure Overage, if any, plus (F) the Estimated SWWC Capital Expenditure 
Underage, if any, minus (G) the Estimated Corix Net Working Capital Underage, if any, 
plus (H) the Estimated Corix Net Working Capital Overage, if any, plus (I) the Estimated 
Corix Net Indebtedness Underage, if any, minus (J) the Estimated Corix Net Indebtedness 
Overage, if any, plus (K) the Estimated Corix Capital Expenditure Overage, if any and 
minus (L) the Estimated Corix Capital Expenditure Underage, if any. 

(ii) If the sum of the Base Equity Balancing Payment Amount and the 
Estimated Adjustment (the “Estimated Adjusted Equity Balancing Payment Amount”) is a 
positive number, IIF Subway shall pay or cause to be paid to Corix an amount in cash equal 
to the Estimated Adjusted Equity Balancing Payment Amount (net of any Taxes required 
to be deducted or withheld under Section 2.5), by wire transfer of immediately available 
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funds in accordance with the applicable wiring instructions provided by Corix, as provided 
in Section 2.1(b)(i). 

(iii) If the Estimated Adjusted Equity Balancing Payment Amount is a 
negative number, Corix shall pay or cause to be paid to SWMAC Holdco an amount in 
cash equal to the absolute value of the Estimated Adjusted Equity Balancing Payment 
Amount (net of any Taxes required to be deducted or withheld under Section 2.5), by wire 
transfer of immediately available funds in accordance with the applicable wiring 
instructions provided by IIF Subway, as provided in Section 2.3(a)(ii). 

(iv) Notwithstanding anything to the contrary set forth in this Agreement 
(but subject to the final sentence of this Section 2.3(e)(iv)), the Parties agree to reasonably 
cooperate and consult with each other and consider alternative mechanisms to provide the 
economic benefit of the Estimated Adjusted Equity Balancing Payment Amount that is 
intended by the terms of this Section 2.3 in a more economically efficient manner.  For 
example, in lieu of direct payments to Corix or SWMAC Holdco, the Parties may agree to 
cause capital contributions or short term shareholder loans (any such short term loans, 
“Short Term SH Loans”) to be made to the respective businesses and/or to CIUS, and/or 
Corix funded repayment of third-party indebtedness by CIUS or any of its Subsidiaries, 
with any such Short Term SH Loans to be repaid immediately following Closing.  
Notwithstanding anything to the contrary set forth in this Agreement, neither IIF Subway 
nor Corix shall make payment of the Estimated Adjusted Equity Balancing Payment 
Amount through any alternative mechanism (or make capital contributions or Short Term 
SH Loans or take other actions with respect to their respective businesses to adjust the 
components of the Initial Estimated SWWC Payment Statement or the Initial Estimated 
Corix Payment Statement pursuant to Section 2.3(c)) without the prior written approval of 
Corix or IIF Subway, as applicable (which approval may not be unreasonably withheld, 
conditioned or delayed).  

(f) To the extent permitted pursuant to applicable Law, any payment made (i) 
by SWMAC Holdco to Corix pursuant to this Section 2.3 shall be treated for all Tax purposes 
either (as applicable) as consideration for the disposition by Corix of CIUS Common Stock or, if 
the Parties mutually agree prior to the Closing, the disposition by Corix of an interest in the 
Canadian Water Entities and (ii) by Corix to SWMAC Holdco pursuant to this Section 2.3 shall 
be treated for all Tax purposes as consideration for the disposition by SWMAC Holdco of a portion 
of the SWMAC Interests followed by a contribution of such SWMAC Interests to CIUS.  

2.4 Post-Closing Adjustment of the Equity Balancing Payment. 

(a) Final Closing Statement. 

(i) Not later than 75 days after the Closing Date or such other time as 
is mutually agreed by Corix and IIF Subway (or any Affiliate of Corix or IIF Subway that 
becomes a shareholder of CIUS, collectively, in such capacities, the “CIUS Shareholders”, 
and each, a “CIUS Shareholder”), the CIUS Shareholders shall cause CIUS to prepare, or 
cause to be prepared, and deliver, or cause to be delivered, to the CIUS Shareholders a 
written statement setting forth calculations in reasonable detail of (A) the Closing SWWC 
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Net Indebtedness (including calculation of the SWWC Cash), (B) the Closing SWWC Net 
Working Capital, (C) the Closing SWWC Capital Expenditure Amount, (D) the Closing 
Corix Net Indebtedness (including calculation of the Corix Cash), (E) the Closing Corix 
Net Working Capital and (F) the Closing Corix Capital Expenditure Amount (collectively, 
the “Final Equity Balancing Payment Adjustment Items” and such statement, the “Final 
Closing Statement”), determined as of the Closing Date (and without giving effect to the 
transactions contemplated hereby except to the extent the parties agree to adjust the 
mechanisms for payment of the Estimated Adjusted Equity Balancing Payment Amount 
and do so through capital contributions to CIUS or to the respective contributed business 
or through the taking of other actions in accordance with Section 2.3, in which case the 
Final Closing Statement shall reflect such transactions).  The Final Closing Statement shall 
be prepared on a basis consistent with the Accounting Principles. 

(ii) The CIUS Shareholders shall cause CIUS to make available to the 
CIUS Shareholders its (and shall use their reasonable best efforts to cause CIUS to direct 
its accountants to make available its) work papers, schedules and other supporting data as 
may reasonably be requested by the CIUS Shareholders to verify the calculations of the 
Final Equity Balancing Payment Adjustment Items as or to be set forth in the Final Closing 
Statement, subject to customary confidentiality agreements. In the event that any of the 
CIUS Shareholders delivers a Dispute Notice (as defined below) to CIUS and the other 
CIUS Shareholder pursuant to Section 2.4(a)(iii), the CIUS Shareholders shall cause CIUS 
to make available to the CIUS Shareholders its (and shall use its reasonable best efforts to 
cause its accountants to make available their) work papers, schedules and other supporting 
data as may reasonably be requested by the CIUS Shareholders to enable them to verify 
the calculations of the Final Equity Balancing Payment Adjustment Items as set forth in 
such Dispute Notice, subject to customary confidentiality agreements.   

(iii) Within 30 days following its receipt of the Final Closing Statement, 
each CIUS Shareholder shall deliver to CIUS and the other CIUS Shareholder either (A) 
its agreement as to the calculation of the Final Equity Balancing Payment Adjustment Items 
as set forth therein or (B) a written dispute notice (a “Dispute Notice”), specifying in 
reasonable detail the nature of its dispute of the calculation of the Final Equity Balancing 
Payment Adjustment Items as set forth therein; provided, that the CIUS Shareholders may 
dispute the calculation of the Final Equity Balancing Payment Adjustment Items as set 
forth in the Final Closing Statement only on the basis that such calculation was not made 
in accordance with the Accounting Principles, or on the basis of arithmetic error.  In the 
event of a dispute, during the 15 Business Days after the delivery of a Dispute Notice, the 
CIUS Shareholders shall, and shall cause CIUS to, attempt in good faith to resolve any 
such dispute and finally determine the amounts, as applicable, of the Final Equity 
Balancing Payment Adjustment Items as set forth in the Final Closing Statement.  If at the 
end of such 15-Business Day period, the CIUS Shareholders have failed to reach agreement 
with respect to any such disputed amounts, the matter shall be submitted to an 
internationally recognized accounting firm that is not the principal independent auditor for 
any CIUS Shareholder and is otherwise neutral and impartial and mutually agreed upon by 
the CIUS Shareholders; provided, however, that if the CIUS Shareholders are unable to 
select such accounting firm within 20 Business Days after delivery of a Dispute Notice, 
any CIUS Shareholder may request the American Arbitration Association to appoint, 

 
Application Appendix C - Public Redacted 

Page 16 of 198

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Illinois Application - Appendix C 
Page 16 of 198



 

11 

within five Business Days following the date of such request, an independent accounting 
firm meeting the requirements set forth above.  The accounting firm so selected shall be 
referred to herein as the “Accountant”.  The Accountant shall be engaged by CIUS, and the 
Accountant, as an expert and not as an arbitrator, shall resolve the disputed portions of the 
calculations of the Final Equity Balancing Payment Adjustment Items as set forth in the 
Final Closing Statement in accordance with the terms and conditions of this Agreement.  
In making such determination, the Accountant may only consider those items and amounts 
as to which the CIUS Shareholders have disagreed within the time periods and on the terms 
specified above and must resolve the matter in accordance with the terms and provisions 
of this Agreement; provided, that the determination by the Accountant will neither be more 
favorable to any CIUS Shareholder than reflected in the Final Closing Statement nor more 
favorable to any CIUS Shareholder than reflected in such CIUS Shareholder’s Dispute 
Notice.  The Accountant shall deliver to CIUS and the CIUS Shareholders, as promptly as 
practicable after its appointment (and in no event later than 30 days), a written report setting 
forth the resolution of each disputed matter and its determination of the amounts of the 
Equity Balancing Payment Adjustment Items as set forth in the Final Closing Statement as 
determined in accordance with the terms of this Agreement.  Such report shall be final and 
binding upon the CIUS Shareholders to the fullest extent permitted under requirements of 
Law and may be enforced in any court having jurisdiction.  Each CIUS Shareholder shall 
bear its own respective fees and costs incurred in connection with the Accountant’s 
resolution of any disputed items pursuant to this Section 2.4(a)(iii), except that all fees and 
expenses relating to the foregoing work by the Accountant shall be borne by CIUS.  

(b) Calculation and Payment of the Closing Adjusted Equity Balancing 
Payment Amount. On the twelfth Business Day after the later of (i) the date that the CIUS 
Shareholders agree to the calculations of the Final Equity Balancing Payment Adjustment Items 
as set forth in the Final Closing Statement (which shall be deemed to have occurred if no CIUS 
Shareholder timely delivers a Dispute Notice pursuant to Section 2.4(a)(iii)) and (ii) if the CIUS 
Shareholders are unable to agree on such calculations of the Final Equity Balancing Payment 
Adjustment Items, the date that the CIUS Shareholders receive notice from the Accountant of the 
final determination of the amount(s) being so disputed, the final adjustments to the Estimated 
Adjusted Equity Balancing Payment Amount shall be calculated as an amount (which may be 
positive or negative, the “Closing Adjustment”) equal to fifty percent (50%) of the total of (A) the 
Closing SWWC Net Working Capital Underage, if any, minus (B) the Closing SWWC Net 
Working Capital Overage, if any, minus (C) the Closing SWWC Net Indebtedness Underage, if 
any, plus (D) the Closing SWWC Net Indebtedness Overage, if any, minus (E) the Estimated 
SWWC Capital Expenditure Overage, if any, plus (F) the Closing SWWC Capital Expenditure 
Underage, if any, minus (G) the Closing Corix Net Working Capital Underage, if any, plus (H) the 
Closing Corix Net Working Capital Overage, if any, plus (I) the Closing Corix Net Indebtedness 
Underage, if any, minus (J) the Closing Corix Net Indebtedness Overage, if any, plus (K) the 
Closing Corix Capital Expenditure Overage, if any, and minus (L) the Closing Corix Capital 
Expenditure Underage, if any. 

(i) If the Estimated Adjusted Equity Balancing Payment Amount was a 
positive number, the sum of the Base Equity Balancing Payment and the Closing 
Adjustment as calculated using the Final Equity Balancing Payment Adjustment Items (as 
determined in accordance with Section 2.4(a)) (the “Closing Adjusted Equity Balancing 
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Payment Amount”) is also a positive number, and the Closing Adjusted Equity Balancing 
Payment Amount is greater than the Estimated Adjusted Equity Balancing Payment 
Amount, SWMAC Holdco shall pay, or cause to be paid, in cash by wire transfer of same 
day immediately available funds to  Corix (or an Affiliate thereof as directed by Corix ) an 
amount equal to such excess (net of any Taxes required to be deducted or withheld under 
Section 2.5). 

(ii) If the Estimated Adjusted Equity Balancing Payment Amount was a 
positive number, the Closing Adjusted Equity Balancing Payment Amount is also a 
positive number, and the Closing Adjusted Equity Balancing Payment Amount is less than 
the Estimated Adjusted Equity Balancing Payment Amount, Corix shall pay, or cause to 
be paid, in cash by wire transfer of same day immediately available funds to SWMAC 
Holdco an amount equal to such difference (net of any Taxes required to be deducted or 
withheld under Section 2.5).  

(iii) If the Estimated Adjusted Equity Balancing Payment Amount was a 
positive number and the Closing Adjusted Equity Balancing Payment Amount is a negative 
number, Corix shall pay, or cause to be paid, in cash by wire transfer of same day 
immediately available funds to SWMAC Holdco an amount equal to the sum of (A) the 
Estimated Adjusted Equity Balancing Payment Amount, plus (B) the absolute value of the 
Closing Adjusted Equity Balancing Payment Amount (net of any Taxes required to be 
deducted or withheld under Section 2.5). 

(iv) If the Estimated Adjusted Equity Balancing Payment Amount was a 
negative number, the Closing Adjusted Equity Balancing Payment Amount is also a 
negative number, and the absolute value of the Closing Adjusted Equity Balancing 
Payment Amount is less than the absolute value of the Estimated Adjusted Equity 
Balancing Payment Amount, SWMAC Holdco shall pay, or cause to be paid, in cash by 
wire transfer of same day immediately available funds to Corix (or an Affiliate thereof as 
directed by Corix) an amount equal to such difference (net of any Taxes required to be 
deducted or withheld under Section 2.5).  

(v) If the Estimated Adjusted Equity Balancing Payment Amount was a 
negative number, the Closing Adjusted Equity Balancing Payment Amount is also a 
negative number, and the absolute value of the Closing Adjusted Equity Balancing 
Payment Amount is greater than the absolute value of the Estimated Adjusted Equity 
Balancing Payment Amount, Corix shall pay, or cause to be paid, in cash by wire transfer 
of same day immediately available funds to SWMAC Holdco an amount equal to such 
excess (net of any Taxes required to be deducted or withheld under Section 2.5).  

(vi) If the Estimated Adjusted Equity Balancing Payment Amount was a 
negative number and the Closing Adjusted Equity Balancing Payment Amount is a positive 
number, SWMAC Holdco shall pay, or cause to be paid, in cash by wire transfer of same 
day immediately available funds to Corix (or an Affiliate thereof as directed by Corix) an 
amount equal to the sum of (A) the absolute value of the Estimated Adjusted Equity 
Balancing Payment Amount plus (B) the Closing Adjusted Equity Balancing Payment 
Amount (net of any Taxes required to be deducted or withheld under Section 2.5). 
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Notwithstanding the foregoing terms of Section 2.4(b), the Party that is due a payment pursuant to 
this Section 2.4(b) may direct the other Party in writing to make the payment by means of a capital 
contribution to CIUS and may cause such amount to be used to repay existing indebtedness of 
CIUS or any of its Subsidiaries to the Party to whom a payment is due (or any of its Affiliates, 
other than CIUS or any of its Subsidiaries). 

2.5 Withholding.  Each of Corix, IIF Subway, SWMAC Holdco, CIUS and any other 
Person making payments described herein, shall be entitled to deduct and withhold any amount 
from any amounts payable pursuant to this Agreement as it is required to deduct and withhold with 
respect to the payment of such amounts under the Code, or any provision of federal, state, 
provincial, local or foreign Law.  As soon as reasonably practicable, but in any event at least five 
(5) Business Days prior to deducting or withholding from any amounts otherwise payable pursuant 
to this Agreement, the paying Person shall notify the (other) Parties in writing of such intent to 
deduct and withhold and the basis therefor and shall provide such other Parties with a reasonable 
opportunity to provide such forms or other evidence as will reduce or eliminate such deduction or 
withholding.  Any withheld amounts shall be duly and timely paid over to the appropriate Taxing 
Authority and any amounts so paid over shall be treated for all purposes of this Agreement as 
having been paid to the Person in respect of which such deduction and withholding was made. 

ARTICLE III 
 

REPRESENTATIONS AND WARRANTIES OF CORIX 

Corix represents and warrants to the SWWC Parties that the statements contained in this 
Article III are true and correct, except as set forth in the disclosure letter delivered by Corix to the 
SWWC Parties prior to the execution and delivery by the Corix Parties of this Agreement (the 
“Corix Disclosure Letter”).  

3.1 Due Organization and Good Standing.  Corix is duly organized, validly existing 
and in good standing under the laws of the jurisdiction in which it is organized (in the case of good 
standing, to the extent such jurisdiction recognizes such concept), except where the failure to be 
so organized, existing or in good standing, individually or in the aggregate, has not had and would 
not reasonably be expected to materially impair or delay its ability to (a) perform its obligations 
under this Agreement and each Ancillary Agreement to which it is or will be a party or (b) to 
consummate the Business Combination.  

3.2 Authority; Binding Nature of Agreement.  Corix has all requisite corporate power 
and authority to execute and deliver this Agreement and the other Ancillary Agreements to which 
it is or will be a party and to consummate the Business Combination and the other transactions 
contemplated by this Agreement.  The execution and delivery of this Agreement and the 
consummation of the Business Combination and the transactions contemplated hereby have been 
duly and validly authorized and no other corporate proceedings are necessary to authorize, adopt 
or approve this Agreement or to consummate the Business Combination and the other transactions 
contemplated by this Agreement.  Corix has duly executed and delivered this Agreement and, 
assuming the due authorization, execution and delivery by the other Parties, this Agreement 
constitutes the legal, valid and binding obligation of Corix, enforceable against Corix in 
accordance with its terms, except as enforcement may be limited by bankruptcy, insolvency, 
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reorganization or similar Laws affecting creditors’ rights generally and by general principles of 
equity.  

3.3 No Conflicts; Consents. 

(a) Corix’s execution and delivery of this Agreement does not, and Corix’s 
performance of its covenants and agreements hereunder and under each Ancillary Agreement to 
which it is or will be a party will not, conflict with, or result in any violation of or default (with or 
without notice or lapse of time, or both) under, or give rise to a right of termination, cancelation 
or acceleration of any obligation, or result in the creation of any Lien upon any of the properties 
or assets of Corix under any provision of, (i) its Organizational Documents, (ii) any Contract to 
which Corix is a party or by which any of its properties or assets is bound or (iii) any Corix Water 
Permit, other than in the case of clauses (ii) and (iii) above, any matters that, individually or in the 
aggregate, have not had and would not reasonably be expected to prevent or materially impede, 
interfere with, hinder or delay the consummation of the Business Combination. 

(b) Other than the filings and other matters referred to in Section 4.4(b) no 
Consent of or from, or registration, declaration, notice or filing made to or with, any Governmental 
Entity, is required to be obtained or made by or with respect to Corix, other than any Consents 
that, individually or in the aggregate, have not had and would not reasonably be expected to prevent 
or materially impede, interfere with, hinder or delay the consummation of the Business 
Combination. 

3.4 Title. 

(a) As of the date of this Agreement, Corix has good and valid title to its Equity 
Interests in CIUS, free and clear of all Liens (other than restrictions generally imposed on securities 
under U.S. or Canadian federal, state or provincial or foreign securities Laws or utility Laws and 
restrictions created, directly or indirectly, under this Agreement), and after giving effect to the 
Corix Restructuring, either Corix or an Affiliate of Corix will have good and valid title to the 
Equity Interests in CIUS, free and clear of all Liens (other than restrictions generally imposed on 
securities under U.S. or Canadian federal, state or provincial or foreign securities Laws or utility 
Laws and restrictions created, directly or indirectly, under this Agreement).  Except as set forth in 
CIUS’ Organizational Documents and in this Agreement or the Ancillary Agreements, none of the 
Equity Interests in CIUS are subject to any shareholder agreement, investor rights agreement, 
registration rights agreement, voting agreement or trust, proxy or other Contract restricting or 
otherwise relating to the voting, dividend rights or disposition of such Equity Interests. 

(b) Upon the consummation of the Business Combination at the Closing and 
after giving effect to the Canadian Business Restructuring, CIUS will receive good and valid title 
to the Equity Interests in the Canadian Water Entities (the “Canadian Water Interests”), free and 
clear of all Liens, except for any Liens created, directly or indirectly, under this Agreement, and 
the Canadian Water Interests will not be subject to any voting or transfer restrictions (other than 
restrictions generally imposed on securities under U.S. or Canadian federal, state or provincial or 
foreign securities Laws or utility Laws and restrictions created, directly or indirectly, under this 
Agreement).  

 
Application Appendix C - Public Redacted 

Page 20 of 198

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Illinois Application - Appendix C 
Page 20 of 198



 

15 

3.5 Financing.  Corix has delivered or caused to be delivered to IIF Subway the Corix 
Balancing Payment Commitment Letter, pursuant to which, and on the terms and conditions 
thereof, the Corix Sponsor has agreed and committed to provide or cause to be provided the Corix 
Balancing Payment Commitment as provided therein.  The Corix Balancing Payment Commitment 
Letter is in full force and effect and has not been amended, restated or otherwise modified or 
waived, and the respective commitments contained in the Corix Balancing Payment Commitment 
Letter have not been withdrawn, modified or rescinded in any respect.  The Corix Balancing 
Payment Commitment Letter contains all of the conditions precedent to the obligations of, the 
Corix Sponsor to fund the Balancing Payment Commitment, if applicable.  The Corix Balancing 
Payment Commitment Letter has been duly and validly executed and delivered by Corix and the 
Corix Sponsor and is a legal, valid and binding obligation of Corix and the Corix Sponsor 
enforceable against Corix and the Corix Sponsor in accordance with its terms, except as 
enforcement may be limited by bankruptcy, insolvency, reorganization or similar Laws affecting 
creditors’ rights generally and by general principles of equity.  The aggregate proceeds of the Corix 
Balancing Payment Commitment shall be sufficient to pay the Estimated Adjusted Equity 
Balancing Payment Amount on the Closing Date, if payable by Corix or an Affiliate thereof, and 
Corix has no reason to believe that any of the conditions precedent to the obligations of the Corix 
Sponsor to fund the Corix Balancing Payment Commitment on the terms therein will not be 
satisfied or that such amount of the Corix Balancing Payment Commitment will not be available 
to Corix or an Affiliate thereof as of the Closing.  Each of Corix and the Corix Sponsor has the 
requisite power and authority to execute and deliver, and to perform its covenants, agreements and 
obligations under, the Corix Balancing Payment Commitment Letter.  The execution and delivery 
of the Corix Balancing Payment Commitment Letter by Corix and the Corix Sponsor and the 
performance by each of Corix and the Corix Sponsor of their respective covenants and agreements 
thereunder have been duly and validly authorized by Corix and the Corix Sponsor, respectively.  
As of the date hereof, no event has occurred that, with or without notice or lapse of time or both, 
would reasonably be expected to constitute a breach or default of any provision of the Corix 
Balancing Payment Commitment Letter by Corix, constitute or assuming satisfaction of the 
conditions to Closing set forth in Article VIII result in a failure to satisfy a condition precedent to 
or other contingency to be satisfied set forth in the Corix Balancing Payment Commitment Letter 
or otherwise cause any portion of the Corix Balancing Payment Commitment to be unavailable.  

3.6 Claims; Orders.  Except as would not reasonably be expected to prevent or 
materially impede, interfere with, hinder or delay the consummation of the Business Combination, 
(a) there is no suit, action or other proceeding pending, or, to the Knowledge of Corix, threatened 
against Corix and (b) Corix is not subject to any Judgment.  

3.7 Brokers.  Other than RBC Capital Markets, LLC (the “Corix Financial Advisor”), 
no broker, finder or investment banker is entitled to any brokerage, finder’s or other similar fee or 
commission in connection with the transactions contemplated hereby based on arrangements made 
by or on behalf of Corix or its Affiliates. 

3.8 Anti-Corruption; Anti-Money Laundering; Sanctions. 

(a) Neither Corix (solely with respect to its relationship with the Contributed 
Corix Entities) nor, to the Knowledge of Corix, any of its directors, officers, employees or other 
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Persons acting on behalf of any of the foregoing, directly or indirectly in relation to the Contributed 
Corix Entities, has, since the date falling five (5) years prior to the date of this Agreement: 

(i) violated any applicable anti-corruption Laws in any material 
respect, including the Corruption of Foreign Public Officials Act (Canada), the U.S. 
Foreign Corrupt Practices Act, the UK Bribery Act 2010 or any other applicable anti-
corruption Law (collectively, “Anti-Corruption Laws”); 

(ii) made, offered or promised to make, or authorized the payment or 
giving of money, or anything else of value, to any (x) executive, official, employee or 
Person acting in an official capacity for or on behalf of a Governmental Entity, (y) political 
party or official thereof, or candidate for political office (each of the foregoing a 
“Government Official”), or (z) any other Person, while knowing or believing that all or 
some portion of the money or value will be offered, given or promised to a Government 
Official or other Person, in the case of clause (x), (y) or (z), for the purposes of obtaining 
or retaining business or securing any improper advantage in violation of any Anti-
Corruption Law or in other circumstances when such offer, payment or promise would be 
unlawful; or  

(iii) been the subject of any suit, action or other proceeding or, to the 
Knowledge of Corix, investigation with regard to any actual or alleged breach of any Anti-
Corruption Law. 

(b) Each of Corix and any Person controlling Corix (in each case, solely with 
respect to their relationship with the Contributed Corix Entities) is in compliance in all material 
respects with all applicable anti-money laundering Laws related to the prevention of money 
laundering and terrorist financing, including the Bank Secrecy Act, the USA PATRIOT Act and 
the Proceeds of Crime (Money Laundering) and Terrorist Financing Act (Canada) (collectively, 
“AML Laws”) in the jurisdictions in which Corix or any Person controlling Corix and the 
Contributed Corix Entities, as applicable, operates.  

(c) Neither Corix, nor any Person controlling Corix, is a Sanctioned Person. 

(d) Neither Corix, nor to Knowledge of Corix, any Person controlling Corix, 
will use any of the proceeds from any amounts received by such Person under this Agreement, if 
any, (i) for the purpose of funding, financing or facilitating any activities, business or transaction 
of or with any Sanctioned Person, or in any country or region that is the subject of comprehensive 
Sanctions, except to the extent permitted under applicable Sanctions, or (ii) in any manner that 
would result in the violation of any Sanctions by any Party. 

(e) Neither Corix, nor any Person controlling Corix, is a Senior Foreign 
Political Figure, an immediate family member of a Senior Foreign Political Figure, or a close 
associate of a Senior Foreign Political Figure. 

(f) Neither Corix, nor any Person controlling Corix, is a foreign shell bank, as 
defined in 31 C.F.R. § 1010.605(g).  
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3.9 No Additional Representations.  Except for those representations and warranties 
expressly set forth in Articles III and IV and except as otherwise expressly set forth in this 
Agreement, neither Corix or any other Person acting on behalf of Corix, has made or makes any 
representation or warranty of any kind or nature, express or implied, with respect to any 
Contributed Corix Entities, their Affiliates or any of their respective businesses, operations, assets, 
liabilities, conditions (financial or otherwise) or prospects in connection with this Agreement or 
the transactions contemplated by this Agreement.  In addition, without limiting the generality of 
the foregoing, Corix has not made and does not make any representation or warranty with respect 
to any projections, estimates or budgets made available to the SWWC Parties or their respective 
Affiliates of future revenues, future results of operations (or any component thereof), future cash 
flows or future financial condition (or any component thereof) of the Contributed Corix Entities 
or the future business and operations of CIUS or its future Subsidiaries. 

ARTICLE IV 
 

REPRESENTATIONS AND WARRANTIES ABOUT THE CONTRIBUTED CORIX 
ENTITIES AND THE CORIX WATER BUSINESS 

The Corix Parties represent and warrant to the SWWC Parties that the statements contained 
in this Article IV are true and correct, except as set forth in the Corix Disclosure Letter. 

4.1 Organization, Standing and Power.  Each of the Contributed Corix Entities is duly 
organized, validly existing and in good standing under the laws of the jurisdiction in which it is 
organized (in the case of good standing, to the extent such jurisdiction recognizes such concept), 
except where the failure to be so organized, existing or in good standing, individually or in the 
aggregate, is not and would not reasonably be expected to be, individually or in the aggregate, 
material to the Contributed Corix Entities, taken as a whole.  Each Contributed Corix Entity is 
duly qualified or licensed to do business in each jurisdiction where the nature of its business or the 
ownership, operation or leasing of its properties and assets makes such qualification necessary, 
other than in such jurisdictions where the failure to be so qualified or licensed, individually or in 
the aggregate, has not had and would not reasonably be expected to have a Corix Water Material 
Adverse Effect.  Corix has made available to the SWWC Parties, prior to execution of this 
Agreement, true, correct and complete copies of the applicable Organizational Documents of each 
of the Contributed Corix Entities. 

4.2 Capital Structure. 

(a) All the outstanding Equity Interests in each Contributed Corix Entity have 
been validly issued and are fully paid and nonassessable and are wholly owned, directly or 
indirectly, by Corix, CIUS, by another Contributed Corix Entity or by Corix and another 
Contributed Corix Entity, free and clear of all pledges, liens, claims, charges, mortgages, deeds of 
trust, security interests, encumbrances, conditions, encroachments, easements, right of way and 
restrictions of any kind or nature whatsoever (collectively, “Liens”), and free of any other 
restriction (including any restriction on the right to vote, sell or otherwise dispose of such Equity 
Interests), except for restrictions set forth in each Contributed Corix Entity’s Organizational 
Documents or restrictions generally imposed on securities under U.S. or Canadian federal, state or 
provincial or foreign securities Laws applicable to securities generally or utility Laws.  Except as 
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set forth in each Contributed Corix Entity’s Organizational Documents and in this Agreement or 
the Ancillary Agreements, none of the Equity Interests in the Contributed Corix Entities are subject 
to any shareholder agreement, investor rights agreement, registration rights agreement, voting 
agreement or trust, proxy or other Contract restricting or otherwise relating to the voting, dividend 
rights or disposition of such Equity Interests. 

(b) Section 4.2(b) of the Corix Disclosure Letter lists the authorized and 
outstanding capitalization of each Contributed Corix Entity as of the date hereof.  Each Contributed 
Corix Entity holding Equity Interests in any other Contributed Corix Entity, as shown on 
Section 4.2(b) of the Corix Disclosure Letter, has good and valid title to all such Equity Interests 
in such other Contributed Corix Entity, free and clear of any Liens (other than restrictions generally 
imposed on securities under U.S. or Canadian federal, state or provincial or foreign securities Laws 
applicable to securities generally or utility Laws). 

(c) Except for Equity Interests in the Contributed Corix Entities and Equity 
Interests in the Excluded Business Entities, no Contributed Corix Entity owns, directly or 
indirectly, any Equity Interests in, or any interest convertible into or exchangeable or exercisable 
for, any Equity Interests in, any firm, corporation, partnership, company, limited liability company, 
trust, joint venture, association or other entity other than ordinary course investments in publicly 
traded securities constituting one percent or less of a class of outstanding securities of any entity.  

(d) There are no outstanding securities convertible into or exchangeable for 
Equity Interests in any Contributed Corix Entity or any options, warrants, phantom stock, stock 
appreciation rights, profit participation, purchase rights, subscription rights, conversion rights, 
exchange rights, calls, puts, rights of first refusal or first offer, preemptive rights, convertible 
securities or other Contracts that could require any Contributed Corix Entity to issue, sell or 
otherwise cause to become outstanding or to acquire, repurchase or redeem Equity Interests in any 
Contributed Corix Entity. 

4.3 Authority; Execution and Delivery; Enforceability.  CIUS has all requisite 
corporate power and authority to execute and deliver this Agreement, to perform its respective 
obligations hereunder and to consummate the Business Combination and the other transactions 
contemplated by this Agreement.  The execution and delivery of this Agreement and the 
consummation of the Business Combination and the transactions contemplated hereby have been 
duly and validly authorized by each of the CIUS Board, Corix and the shareholders of Corix, and 
no other corporate proceedings are necessary to authorize, adopt or approve this Agreement or to 
consummate the Business Combination and the other transactions contemplated by this 
Agreement.  CIUS has duly executed and delivered this Agreement and, assuming the due 
authorization, execution and delivery by the other Parties, this Agreement constitutes the legal, 
valid and binding obligation of CIUS, enforceable against CIUS in accordance with its terms, 
except as enforcement may be limited by bankruptcy, insolvency, reorganization or similar Laws 
affecting creditors’ rights generally and by general principles of equity. 

4.4 No Conflicts; Consents. 

(a) The execution and delivery by CIUS of this Agreement does not, and the 
performance by CIUS of its obligations hereunder and the consummation of the Business 
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Combination and the other transactions contemplated by this Agreement will not, conflict with, or 
result in any violation of or default (with or without notice or lapse of time, or both) under, or give 
rise to a right of termination, cancelation or acceleration of any obligation, or result in the creation 
of any Lien upon any of the properties or assets of any Contributed Corix Entity under, any 
provision of (i) the Organizational Documents of any Contributed Corix Entity, (ii) subject to the 
filings and other matters referred to in Section 4.4(b), any legally-binding contract, lease, license, 
indenture, note, bond, agreement, concession, franchise or other instrument (excluding each Corix 
Water Benefit Plan and SWWC Benefit Plan, a “Contract”) to which any Contributed Corix Entity 
is a party or by which any of their respective properties or assets is bound or any Corix Water 
Permit or (iii) subject to the filings and other matters referred to in Section 4.4(b), any judgment, 
order or decree of a Governmental Entity or arbitrator (“Judgment”) or Law, in each case 
applicable to any Contributed Corix Entity or their respective properties or assets, other than, in 
the case of clauses (ii) and (iii) above, any matters that, individually or in the aggregate, are not 
and would not reasonably be expected to be material to the Contributed Corix Entities, taken as a 
whole, and would not prevent or materially impede, interfere with, hinder or delay the 
consummation of the Business Combination. 

(b) No consent, waiver, Permit, registration, declaration, notice or filing (any 
of the foregoing, a “Consent”), of or from, or made to or with, any federal, national, state, tribal, 
provincial or local, whether domestic or foreign, government or any court of competent 
jurisdiction, administrative agency or commission or other governmental entity or instrumentality, 
whether domestic, foreign or supranational (a “Governmental Entity”), is required to be obtained 
or made by or with respect to any Corix Party or any Affiliate thereof in connection with the 
execution and delivery of this Agreement or its performance of its obligations hereunder or the 
consummation of the Business Combination and the other transactions contemplated by this 
Agreement (including the Corix Restructuring), other than (i) compliance with and filings under 
the Hart-Scott-Rodino Antitrust Improvements Act of 1976 (the “HSR Act”), (ii) the Competition 
Act Approval, (iii) such Consents required by the applicable Governmental Entities with 
jurisdiction over the Contributed Corix Entities or any Consents in connection with the Corix 
Restructuring, (iv) CFIUS Approval with respect to the Business Combination, (v) if determined 
by Corix to be necessary or appropriate to obtain, CFIUS Approval with respect to the Excluded 
Business Carveout and (vi) any pre-approvals of license transfers by the Federal Communications 
Commission (the Consents in (i), (ii), (iii), (iv), (v) and (vi) collectively, the “Corix Regulatory 
Approvals”). 

4.5 Financial Statements; Undisclosed Liabilities.  

(a) True, correct and complete copies of (i) the audited consolidated balance 
sheets of each of Corix Regulated Utilities (US) Inc. and Fairbanks Sewer & Water, Inc. (together, 
the “U.S. Reporting Contributed Corix Entities”)  for each of the two fiscal years ended December 
31, 2021 and December 31, 2020, and the related audited consolidated statements of income, 
owners’ equity and cash flows with respect thereto, together with all related notes and schedules 
thereto (collectively, the “Corix Water Audited Financial Statements”), (ii) the unaudited 
consolidated balance sheets of each of West Shore Environmental Services Limited Partnership, 
Corix Utilities (Foothills Water) Inc. and Corix Utilities (Foothills Wastewater) Inc. (collectively, 
the “Canadian Reporting Contributed Corix Entities”) for each of the two fiscal years ended 
December 31, 2021 and December 31, 2020, and the related unaudited consolidated statements of 
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income with respect thereto (collectively, the “Corix Water Unaudited Financial Statements”) and 
(iii) the unaudited consolidated balance sheets of each of Corix Regulated Utilities (US) Inc., 
Fairbanks Sewer & Water, Inc., West Shore Environmental Services Limited Partnership, Corix 
Utilities (Foothills Water) Inc. and Corix Utilities (Foothills Wastewater) Inc. for the six (6) 
months ended June 30, 2022 (the “Interim Balance Sheet Date”), and the related statements of 
income with respect thereto (collectively, the “Corix Water Interim Financial Statements,” and 
together with the Corix Water Audited Financial Statements and the Corix Water Unaudited 
Financial Statements, the “Corix Water Financial Statements”), have been made available to the 
SWWC Parties.  

(b) The Corix Water Financial Statements (i) present fairly in all material 
respects the financial condition and results of operations of the applicable Contributed Corix 
Entities as of the dates thereof or for the periods covered thereby, and (ii) (A) with respect to the 
U.S. Reporting Contributed Corix Entities, have been prepared in accordance with GAAP and 
(B) with respect to the Canadian Reporting Contributed Corix Entities, have been prepared in 
accordance with Canadian GAAP, applied on a basis consistent with the past practices of the 
applicable Contributed Corix Entities, except, with respect to clauses (i) and (ii), in the case of the 
Corix Water Interim Financial Statements, for the absence of footnote disclosure and normal and 
recurring year-end adjustments, none of which would be material (whether individually or in the 
aggregate). 

(c) Except as adequately reserved for in the Corix Water Interim Financial 
Statements, no Contributed Corix Entity has any liabilities or obligations, contingent or otherwise, 
other than (i) liabilities incurred in the ordinary course of business subsequent to the Interim 
Balance Sheet Date (none of which is a liability resulting from breach of contract, breach of 
warranty, tort, infringement or misappropriation); (ii) obligations under Contracts incurred in the 
ordinary course of business; (iii) liabilities and obligations of a type or nature not required under 
GAAP or Canadian GAAP, as applicable, to be reflected in financial statements; and (iv) liabilities 
or obligations that are not and would not reasonably be expected to be, individually or in the 
aggregate, material to the Contributed Corix Entities, taken as a whole.  Each of the U.S. Reporting 
Contributed Corix Entities maintains a standard system of accounting established and administered 
in accordance with GAAP and each of the Canadian Reporting Contributed Corix Entities 
maintains a standard system of accounting established and administered in accordance with 
Canadian GAAP. 

4.6 Regulation as a Utility. 

(a) Each Contributed Corix Entity set forth in Section 4.6(a) of the Corix 
Disclosure Letter (the “Regulated Contributed Corix Entities”) is a regulated public utility or 
public service company (or similar designation) in the jurisdiction, and by the Governmental 
Entity, listed opposite such Contributed Corix Entity.  Section 4.6(a) of the Corix Disclosure Letter 
sets forth, as of the date of this Agreement, a true and complete list of the amount, by province or 
state, of regulatory adjustments, including regulatory liabilities, except for those adjustments that 
result in a net impact on such entity in an amount of less than $250,000 in the aggregate (the 
“Regulatory Adjustments”), including the amount of such adjustment as of the date of the last 
order by a Governmental Entity having jurisdiction over the rates of the Regulated Contributed 
Corix Entities, made to or that directly offset the amounts represented in the balances of property, 
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plant and equipment at cost, accumulated depreciation, contributions in aid of construction (net), 
and advances in aid of construction as set forth in the Corix Water Interim Financial Statements.  
As of the date of the Interim Balance Sheet Date, no amount in excess of $250,000 represented in 
the balances of property, plant and equipment at cost, accumulated depreciation, contributions in 
aid of construction (net), and advances in aid of construction as set forth in the Corix Water Interim 
Financial Statements is required to be expensed in accordance with Canadian GAAP or GAAP, as 
applicable, because of an order by a Governmental Entity having jurisdiction over the rates of the 
Regulated Contributed Corix Entities.  

(b) Since December 31, 2020, each Contributed Corix Entity has filed with the 
appropriate Governmental Entities all documents required to be filed by it under applicable state 
or provincial utility Laws, except for filings the failure of which are not and would not reasonably 
be expected to be, individually or in the aggregate, material to the Contributed Corix Entities, taken 
as a whole.  All such documents complied in all material respects, as of the date so filed, with all 
applicable requirements of the applicable statute and rules and regulations thereunder. 

(c) As of the date hereof, no Contributed Corix Entity is subject to regulation 
as a public utility or public service company (or similar designation) by any state in the United 
States or province in Canada, other than the Regulated Contributed Corix Entities. 

4.7 Absence of Certain Changes or Events.  From December 31, 2021, to the date of 
this Agreement, each Contributed Corix Entity has conducted the Corix Water Business in the 
ordinary course in all material respects, and during such period there has not occurred: 

(a) any fact, circumstance, effect, change, event or development that, 
individually or in the aggregate, has had or would reasonably be expected to have a Corix Water 
Material Adverse Effect; 

(b) any incurrence of material Indebtedness for borrowed money or any 
guarantee of such Indebtedness for another Person that is not a Contributed Corix Entity, or any 
issue or sale of debt securities, warrants or other rights to acquire any debt security of any 
Contributed Corix Entity other than draws on existing revolving credit facilities in the ordinary 
course of business; 

(c) any change in financial accounting methods, principles or practices by any 
Contributed Corix Entity, except insofar as may have been required by a change in Canadian 
GAAP or GAAP, as applicable, or Law; or 

(d) any material elections or changes thereto with respect to Taxes by any 
Contributed Corix Entity or any settlement or compromise by any Contributed Corix Entity of any 
material Tax liability or refund, other than in the ordinary course of business. 

4.8 Taxes.  

(a) All income and other material Tax Returns filed or required by applicable 
Law to be filed with any Taxing Authority by, or on behalf of, any Contributed Corix Entity (each 
such Tax Return, a “Corix Water Tax Return”) have been filed when due in accordance with all 
applicable Law (taking into account any extension of time within which to file), and all such 
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income and other material Corix Water Tax Returns are, or shall be at the time of filing, true and 
complete in all material respects. 

(b) Each Contributed Corix Entity has paid (or has had paid on its behalf) to the 
appropriate Taxing Authority all material Taxes (whether or not shown as due and payable on any 
Corix Water Tax Return), or, where payment is not yet due, has established (or has had established 
on its behalf and for its sole benefit and recourse) in accordance with Canadian GAAP or GAAP, 
as applicable, an adequate accrual for all material Taxes through the end of the last period for 
which such Contributed Corix Entity ordinarily record items on their respective books. 

(c) Each Contributed Corix Entity has duly and timely withheld all material 
Taxes required to be withheld from any payment or distribution to any Person and such withheld 
Taxes have been or will be duly and timely paid to the appropriate Taxing Authority. 

(d) There is no suit, action, audit, claim, assessment, levy, inquiry, 
investigation, dispute or other administrative or judicial proceeding or investigation now pending 
or, to the Knowledge of Corix, threatened against or with respect to any Contributed Corix Entity 
in respect of any material Taxes. 

(e) No deficiency with respect to material Taxes has been proposed, asserted or 
assessed in writing against any Contributed Corix Entity, which has not been fully paid. 

(f) No Contributed Corix Entity (i) is now or has been a member of an 
“affiliated group” as defined in Section 1504 of the Code (or any similar provision of any 
applicable Tax Law), other than an “affiliated group” of which a Contributed Corix Entity is the 
common parent or (ii) has any liability for the Taxes of any other Person (other than an Excluded 
Business Entity) under Treasury Regulation Section 1.1502-6 or sections 159 or 160 of the Tax 
Act (or any similar provision of any applicable Law), as a transferee or successor, or by any other 
applicable provision of applicable Law. 

(g) During the preceding two-year period or otherwise as part of a plan (within 
the meaning of Section 355(e) of the Code) that includes the transactions contemplated hereunder, 
no Contributed Corix Entity was a distributing corporation or a controlled corporation in a 
transaction intended to be governed by Section 355 of the Code. 

(h) No Contributed Corix Entity (i) is a party to or bound by, or has any liability 
under any Tax allocation, indemnification, sharing or similar agreement, other than (x) any such 
agreement solely between one or more of the Contributed Corix Entities or (y) customary 
indemnifications for Taxes contained in credit or other commercial agreements the primary 
purposes of which do not relate to Taxes, or (ii) has granted any power of attorney with respect to 
any matters related to Taxes that is currently in force. 

(i) Section 4.8(i) of the Corix Disclosure Letter sets forth the entity 
classification of each Contributed Corix Entity for U.S. federal income tax purposes. 

(j) There are no waivers, extensions or requests for any waivers or extensions 
of any statute of limitations currently in effect with respect to any material Taxes of any 
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Contributed Corix Entity (other than extensions granted in connection with extensions of time to 
file Tax Returns obtained in the ordinary course of business). 

(k) No written claim has been made by any Governmental Entity in a 
jurisdiction where any Contributed Corix Entity does not file Tax Returns that such Contributed 
Corix Entity is or may be subject to taxation by that jurisdiction. 

(l) No Contributed Corix Entity (i) has a permanent establishment (within the 
meaning of an applicable Tax treaty), branch, or other fixed place of business, or (ii) has otherwise 
been, or deemed to be, engaged in a trade or business in any jurisdiction, other than its own country 
of incorporation or formation.  No Contributed Corix Entity currently has or has had nexus (within 
the meaning of the applicable Law of any applicable U.S. state) in any U.S. state where such 
Contributed Corix Entity, as applicable, does not currently, or did not at the applicable time, file 
Tax Returns and pay Taxes. 

(m) There are no Liens for material Taxes upon any property or assets of any 
Contributed Corix Entity, except for Liens for Taxes (x) not yet due and payable or (y) which are 
being contested in good faith by appropriate proceedings and with respect to which adequate 
reserves have been established in accordance with GAAP and Canadian GAAP. 

(n) No Contributed Corix Entity will be required to include material amounts 
in income, or exclude or reduce material items of deduction, in a taxable period for which a Tax 
Return has not yet been filed as a result of any (i) change in or improper use of any method of 
accounting pursuant to Section 481 of the Code (or any corresponding or similar provision of any 
state, local or non-U.S. Tax Law) prior to the Closing Date, (ii) “closing agreement” within the 
meaning of Section 7121 of the Code (or any corresponding or similar provision of any state, local 
or non-U.S. Tax Law) executed prior to the Closing, (iii) installment sale or open transaction made 
or entered into prior to the Closing, (iv) any prepaid amount received or deferred revenue accrued 
prior to the Closing, or (v) intercompany transaction consummated or excess loss account existing 
on or prior to the Closing Date, in either case described in the Treasury Regulations under Section 
1502 of the Code (or any corresponding or similar provision of any state, local or non-U.S. Tax 
Law). 

(o) No Contributed Corix Entity is, nor will be, required to include any amount 
in income for a taxable year ending after December 31, 2017, as a result of the application of 
Section 965 of the Code, nor has made an election under Section 965(h) of the Code. 

(p) No Contributed Corix Entity has made a request for an advance tax ruling, 
a request for technical advice, a request for a change of any method of accounting or any similar 
request that is in progress or pending with any Governmental Entity with respect to any material 
Taxes. 

(q) No Contributed Corix Entity has entered into or been a party to any “listed 
transaction” within the meaning of Treasury Regulations Section 1.6011-4(b)(2) or any “reportable 
transaction” or “notifiable transaction” as described in subsections 237.3(1) and 237.4(1) of the 
Tax Act as in effect on the date hereof, respectively, excluding any transactions contemplated by 
this Agreement. 
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(r) No Contributed Corix Entity has received any relief, assistance or benefit, 
including any deferral of Taxes, from any Governmental Entity under any COVID-19 Relief 
Legislation. 

(s) There are no circumstances that exist and are expected to result in, or have 
existed and resulted in, the application of any of Sections 17(1), 79, 79.1 or 80 to 80.04, inclusive, 
of the Tax Act to any Contributed Corix Entity. 

(t) Contemporaneous documentation as required under Section 247 of the Tax 
Act substantiating the transfer pricing practices and methodology of the Contributed Corix Entities 
has been executed and maintained. 

(u) Each  Contributed Corix Entity has duly and timely collected from all of its 
past and present customers (or other Persons paying amounts to a Contributed Corix Entity) the 
amount of all Taxes (including goods and services tax, harmonized sales and provincial or 
territorial sales taxes) required to be collected and has timely paid such Taxes when due to the 
appropriate Governmental Entity, in the form required under applicable Laws or made adequate 
provision for the payment of such amounts to the proper receiving authorities.   

(v) No Contributed Corix Entity has made an “excessive eligible dividend 
election” as defined in subsection 89(1) of the Tax Act in respect of any dividend paid or deemed 
by any provision of the Tax Act to have been paid, on any class of shares of its capital stock. 

(w) No Contributed Corix Entity has made a capital dividend election under 
subsection 83(2) of the Tax Act in an amount which exceeds the amount in its capital dividend 
account at the time of such election. 

(x) No Contributed Corix Entity has taken any action, nor to the Knowledge of 
Corix are there any facts or circumstances, that could reasonably be expected to prevent the 
SWMAC Equity Exchange and the Merger, taken together, from qualifying as a “reorganization” 
within the meaning of Section 368(a) of the Code and the Treasury Regulations. 

(y) Notwithstanding anything to the contrary in this Agreement, this 
Section 4.8 (and so much of Section 4.7 and Section 4.9 as each relates to Taxes) are the sole 
representations and warranties given by any Contributed Corix Entity in this Agreement, and no 
other representation or warranty given by any Contributed Corix Entity in this Agreement shall be 
construed or interpreted as containing any representation or warranty, in each case with respect to 
Tax matters.  Nothing in this Agreement (including this Section 4.8) shall be construed as 
providing a representation or warranty with respect to the existence, amount, expiration date or 
limitations on (or availability of) any net operating loss, net capital loss, Tax credit or any other 
Tax attribute of Corix or any Contributed Corix Entity.  Notwithstanding anything to the contrary 
in this Agreement, the representations and warranties made in this Section 4.8 (other than 
Section 4.8(i) and (n)) refer only to the past activities of any Contributed Corix Entity and are not 
intended to serve as representations to, or a guarantee of, nor can they be relied upon with respect 
to, Taxes attributable to any Tax periods (or portions thereof) beginning after, or Tax positions 
taken after, the Closing Date. 
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4.9 Employee Benefits. 

(a) Section 4.9(a) of the Corix Disclosure Letter sets forth a correct and 
complete list of each material Corix Water Benefit Plan.  With respect to each material Corix 
Water Benefit Plan, to the extent applicable, true, correct and complete copies of the following 
have been delivered or made available to IIF Subway by the Corix Parties: (i) the Corix Water 
Benefit Plan, if written (including all amendments and attachments thereto), (ii) a written 
summary, if the Corix Water Benefit Plan is not in writing, (iii) all related trust documents, (iv) all 
insurance contracts or other funding arrangements, (v) the most recent annual report (Form 5500 
or similar) filed with the IRS or similar Governmental Entity, (vi) the most recent determination, 
opinion or advisory letter from the IRS, (vii) the most recent summary plan description and any 
summary of material modifications thereto, (viii) all material filings and communications received 
from or sent to any Governmental Entity with respect to a Corix Water Benefit Plan and (ix) the 
most recent audited financial statement and/or actuarial valuation. 

(b) Each Corix Water Benefit Plan has been established, registered, operated 
and administered in accordance with its terms and the requirements of all applicable Laws, 
including ERISA and the Code, in all material respects.  Contributions required to be made to any 
Corix Water Benefit Plan by applicable Law or by any plan document or other contractual 
undertaking, and all premiums due or payable with respect to insurance policies funding any Corix 
Water Benefit Plan, have been timely made or paid in full in all material respects or, to the extent 
not required to be made or paid on or before the date hereof, have been fully reflected on the books 
and records of Corix to the extent required under Canadian GAAP. There are no pending or, to the 
Knowledge of Corix, threatened material claims (other than routine claims for benefits) by, on 
behalf of or against any of the Corix Water Benefit Plans or any trusts related thereto. 

(c) Section 4.9(c) of the Corix Disclosure Letter identifies each Corix Water 
Benefit Plan that is intended to be qualified under Section 401(a) of the Code (each, a “Corix Water 
Qualified Plan”).  The IRS has issued a favorable determination, opinion or advisory letter with 
respect to each Corix Water Qualified Plan and its related trust, or with respect to a prototype Corix 
Water Qualified Plan, the prototype sponsor has received a favorable IRS opinion or advisory 
letter, or the Corix Water Qualified Plan or prototype sponsor has remaining a period of time under 
applicable Code regulations or pronouncements of the IRS in which to apply for such a letter and 
make any amendments necessary to obtain a favorable determination, advisory or opinion as to 
the qualified status of each such Corix Water Qualified Plan, and, if issued, such determination, 
advisory or opinion letter has not been revoked (nor has revocation been threatened), and, to the 
Knowledge of Corix, there are no existing circumstances and no events have occurred that could 
reasonably be expected to adversely affect the qualified status of any Corix Water Qualified Plan 
or the related trust. 

(d) Each Corix Water Benefit Plan that is intended to qualify for tax-preferred 
or tax-exempt treatment under the Tax Act has been duly registered in accordance with applicable 
Laws and to the Knowledge of Corix, there are no existing circumstances and no events have 
occurred that could reasonably be expected to adversely affect the tax or registered status of any 
such Corix Water Benefit Plan. 
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(e) No Corix Water Benefit Plan is subject to Title IV or Section 302 of ERISA 
or Section 412 of the Code.  With respect to each Corix Water Benefit Plan subject to Title IV or 
Section 302 of ERISA or Section 412 of the Code: (i) each such Corix Water Benefit Plan satisfies 
all minimum funding requirements under Sections 412 and 430 of the Code and Sections 302 and 
303 of ERISA, whether or not waived, (ii) no lien in favor of any such Corix Water Benefit Plan 
has arisen under Section 430(k) of the Code or Section 303(k) of ERISA, (iii) such Corix Water 
Benefit Plan is not in “at risk status” within the meaning of Section 430(i) of the Code or Section 
303(i) of ERISA, (iv) Corix has delivered or made available to IIF Subway a copy of the most 
recent actuarial valuation report for such Corix Water Benefit Plan and such report is complete 
and accurate in all material respects, (v) the Pension Benefit Guaranty Corporation (“PBGC”) has 
not instituted proceedings to terminate such Corix Water Benefit Plan, and (vi) there has not been 
any “reportable event” (as that term is defined in Section 4043 of ERISA) during the last six (6) 
years as to which the 30-day advance notice requirement has not been waived.  In the past six (6) 
years, no material liability (other than for premiums to the PBGC) under Title IV of ERISA has 
been or is expected to be incurred by any of the Contributed Corix Entities or any of their respective 
ERISA Affiliates. 

(f) None of the Contributed Corix Entities or any of their respective ERISA 
Affiliates has maintained, established, contributed to, been obligated to contribute to, or has any 
liability (including a withdrawal liability such as a “withdrawal liability” within the meaning of 
Title IV of ERISA) with respect to any plan that is a (i) “multiemployer plan” within the meaning 
of Section 4001(a)(3) of ERISA, (ii) multi-employer pension plan as defined in applicable pension 
standards legislation, (iii) multi-employer health benefit plan established as an employee life and 
health trust or health and welfare trust or (iv) plan that has two or more contributing sponsors at 
least two of whom are not under common control within the meaning of Section 4063 of ERISA 
(each of the programs listed in subsection (i), (ii), (iii) and (iv) a “Multiemployer Plan”). 

(g) No Contributed Corix Entity sponsors, has sponsored or has any obligation 
with respect to any employee benefit plan that provides for any post-employment or post-
retirement medical or death benefits (whether or not insured) with respect to former or current 
directors or employees, or their respective beneficiaries or dependents, beyond their retirement or 
other separation from service, except as required by Section 4980B of the Code. 

(h) The execution of this Agreement and the consummation of the Business 
Combination will not, either alone or in combination with another event, (i) entitle any current or 
former employee, director, consultant or officer of any of the Contributed Corix Entities to 
severance pay, retention or any other bonus amount or accrued pension benefit or any other 
payment, (ii) accelerate the time of payment or vesting, or increase the amount of compensation 
due any such employee, director, consultant or officer, (iii) trigger any funding obligation under 
any Corix Water Benefit Plan, (iv) result in the forgiveness of Indebtedness for the benefit of any 
such current or former employee, director, consultant or officer or (v) result in any breach or 
violation of, or default under, or limit any Contributed Corix Entity’s right to extend, renew, 
replace, amend, modify or terminate, any Corix Water Benefit Plan.  No Corix Water Benefit Plan 
provides for, and no Contributed Corix Entity otherwise has any obligation to provide, a gross-up 
or reimbursement of Taxes imposed under Section 4999 of the Code, Section 409A(a)(1)(B) of 
the Code, or otherwise. 
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(i) To the Knowledge of Corix, each Corix Water Benefit Plan, and any award 
thereunder, that is or forms part of a “nonqualified deferred compensation plan” within the 
meaning of Section 409A of the Code has been maintained, in form and operation, in material 
compliance with all applicable requirements of Section 409A of the Code. 

(j) None of the Contributed Corix Entities sponsors, has sponsored or has any 
obligation with respect to a plan or arrangement governed by the Tax Act that is: (i) a “registered 
pension plan” within the meaning of subsection 248(1) of the Tax Act or a pension plan that is 
required to be funded under applicable pension standards legislation of Canada or a province; (ii) a 
“retirement compensation arrangement” within the meaning of subsection 248(1) of the Tax Act; 
(iii) an “employee life and health trust” within the meaning of subsection 248(1) of the Tax Act; 
or (iv) a “health and welfare trust” within the meaning of Canada Revenue Agency Income Tax 
Folio S2-F1-C1.  No Corix Water Benefit Plan governed by the Tax Act is intended to be or has 
ever been found or alleged by a Governmental Entity to be a “salary deferral arrangement” within 
the meaning of subsection 248(1) of the Tax Act. 

4.10 Labor and Employment Matters. 

(a) No Contributed Corix Entity is a party to or bound by any collective 
bargaining agreement or other written Contract with any labor union or other similar organization 
(“Collective Bargaining Agreement”) with respect to any Corix Water Personnel.  No Corix Water 
Personnel are represented by any labor union or other similar organization (“Labor Organization”) 
with respect to their employment with a Contributed Corix Entity.  Except for matters that are not 
and would not reasonably be expected to be, individually or in the aggregate, material to the 
Contributed Corix Entities, taken as a whole, (i) there is no, and has not been any, pending or, to 
the Knowledge of Corix, threatened strike, lockout, slowdown, work stoppage or unfair labor 
practice by or with respect to any Corix Water Personnel and (ii) to the Knowledge of Corix, there 
are no, and in the past three (3) years, have not been any, activities or proceedings of any Labor 
Organization to organize any employees of any Contributed Corix Entity and no demand for 
recognition as the exclusive bargaining representative of any such employees has been made by or 
on behalf of any Labor Organization. 

(b) Except for instances of noncompliance that are not and would not 
reasonably be expected to be, individually or in the aggregate, material to the Contributed Corix 
Entities, taken as a whole, the Contributed Corix Entities are, and at all times in the past three (3) 
years have been, in compliance with all applicable Laws relating to labor and employment, 
including those relating to labor management relations, wages, hours, overtime, discrimination, 
sexual harassment, civil rights, affirmative action, work authorization, child labor, immigration, 
safety and health, disability rights or benefits, equal employment, plant closures and layoffs, 
workers’ compensation, employee leave issues, unemployment insurance and continuation 
coverage under group health plans. 

(c) Except for instances of noncompliance that are not and would not 
reasonably be expected to be, individually or in the aggregate, material to the Contributed Corix 
Entities, taken as a whole, no Corix Water Personnel is, or has been, in any respect in violation of 
any term of any employment agreement, nondisclosure agreement, common law nondisclosure 
obligation, fiduciary duty, non-competition agreement, restrictive covenant or other obligation: 
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(i) to any Contributed Corix Entity or (ii) to the Knowledge of Corix, to a former employer of any 
such Corix Water Personnel relating (A) to the right of any such Corix Water Personnel to be 
employed by any Contributed Corix Entity or (B) to the knowledge or use of trade secrets or 
proprietary information.  

(d) To the Knowledge of Corix, in the last three (3) years, no allegations of 
sexual harassment or hostile work environment have been made to Corix against any individual in 
such individual’s capacity as (i) an officer of a Contributed Corix Entity, (ii) a member of the CIUS 
Board or (iii) an employee of any Contributed Corix Entity at a level of Vice President or above. 

4.11 Litigation.  There is no suit, action or other proceeding pending or, to the 
Knowledge of Corix, threatened against or affecting any Contributed Corix Entity or any of their 
respective properties or assets that is or would reasonably be expected to be, individually or in the 
aggregate, material to the Contributed Corix Entities, taken as a whole, nor is there any Judgment 
outstanding against or, to the Knowledge of Corix, demand or investigation by any Governmental 
Entity involving any Contributed Corix Entity or any of their respective properties or assets that is 
or would reasonably be expected to be, individually or in the aggregate, material to the Contributed 
Corix Entities, taken as a whole. 

4.12 Compliance with Applicable Laws.  The Contributed Corix Entities are in 
compliance with all applicable Laws and the Corix Water Permits in all material respects.  There 
is no demand or investigation by or before any Governmental Entity pending or, to the Knowledge 
of Corix, threatened alleging that any Contributed Corix Entity is not in compliance with any 
applicable Law or Corix Water Permit or which challenges or questions the validity of any rights 
of the holder of any Corix Water Permit.  To the Knowledge of Corix, no material noncompliance 
with any applicable Law or Corix Water Permit exists.  This Section 4.12 does not relate to Tax 
matters, employee benefits matters, labor and employment matters, environmental matters, 
Intellectual Property Rights or privacy and data security matters, which are the subjects of 
Sections 4.8, 4.9, 4.10, 4.15 and 4.19, respectively. 

4.13 Permits.  Each Contributed Corix Entity has all requisite power and authority and 
possesses all governmental franchises, licenses, permits, authorizations, variances, easements, 
exemptions, exceptions, consents, certificates, orders, registrations, permissions, qualifications, 
clearances and other approvals (collectively, “Permits”) necessary to enable each Contributed 
Corix Entity to own, lease and operate its respective properties and assets or to develop, produce, 
store, distribute, promote, offer and sell its respective products and services or otherwise to carry 
on the Corix Water Business as it is now being conducted (collectively, the “Corix Water 
Permits”), and, as of the date of this Agreement, all such Corix Water Permits are in full force and 
effect and no suspension, revocation, termination, cancellation, non-renewal, or modification not 
requested by Corix of any of the Corix Water Permits is pending or, to the Knowledge of Corix, 
threatened, except where the failure to have such power or authority or to possess the Corix Water 
Permits is not and would not reasonably be expected to be, individually or in the aggregate, 
material to the Contributed Corix Entities, taken as a whole.  The Contributed Corix Entities are 
in compliance in all material respects with the terms of the Corix Water Permits. 

4.14 Water Quality and Water Rights.  The drinking water supplied by the Contributed 
Corix Entities to their respective customers is and has been in material compliance since December 
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31, 2020, with all applicable federal, state and provincial drinking water standards.  The 
Contributed Corix Entities have all material rights, authorizations, Permits, easements, prescriptive 
rights and rights of way, whether or not of record, which are necessary to extract and deliver water 
to their respective customers in a manner adequate and sufficient for the conduct of its business as 
currently conducted (the “Corix Water Rights”).  Except as would not be material to the 
Contributed Corix Entities, taken as a whole, there is not any existing material breach or material 
default by any Contributed Corix Entity under any of the Corix Water Rights which (with or 
without notice, lapse of time or both) would cause any of the Corix Water Rights to be lost, revoked 
or compromised or not be satisfied, and to the Knowledge of Corix, there is no other reason to 
believe that any Corix Water Rights will be lost, revoked or compromised or will not be satisfied. 

4.15 Environmental Matters.  

(a) Each Contributed Corix Entity is, and, except for matters that have been 
resolved, has been in compliance with all Environmental Laws in all material respects, and no 
Contributed Corix Entity has received any written or, to the Knowledge of Corix, oral notice 
alleging that any Contributed Corix Entity is in material violation of, or has any material liability 
under, any Environmental Law. 

(b) Each Contributed Corix Entity possesses and is in material compliance with 
all material Permits required under Environmental Laws (“Environmental Permits”) for the 
conduct of the Corix Water Business as presently conducted and all such Environmental Permits 
are valid and in good standing or, to the extent any such Environmental Permit has expired, have 
timely applied for renewal of such Environmental Permit to allow the continued operation of such 
Contributed Corix Entity’s facility in compliance with applicable Environmental Law. 

(c) To the Knowledge of Corix, no act or omission of a Contributed Corix 
Entity (except for an application to renew or modify a material Environmental Permit made in the 
ordinary course of business) provides a basis for any material Environmental Permits to be 
amended, revoked, limited or otherwise conditioned in a manner that would be adverse to the 
Contributed Corix Entities, taken as a whole. 

(d) There are no material Environmental Claims pending or, to the Knowledge 
of Corix, threatened against or affecting any Contributed Corix Entity.  

(e) To the Knowledge of Corix, there has been no Release of or exposure to 
any Materials of Environmental Concern or, to the Knowledge of Corix, other event, fact, incident, 
activity, circumstance or condition that would reasonably be expected to form the basis of any 
material Environmental Claim against any Contributed Corix Entity or result in any material 
liability under Environmental Laws. 

(f) No Contributed Corix Entity has retained or assumed, either contractually 
or by operation of Law, any liabilities or obligations that would reasonably be expected to form 
the basis of any Environmental Claim against any Contributed Corix Entity, except in respects 
that, individually or in the aggregate, have not had and would not reasonably be expected to be 
material to the Contributed Corix Entities, taken as a whole. 

 
Application Appendix C - Public Redacted 

Page 35 of 198

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Illinois Application - Appendix C 
Page 35 of 198



 

30 

(g) Corix has provided or made available to the SWWC Parties true, correct 
and complete copies of all environmental assessments, reports or studies (“Environmental 
Reports”) prepared since December 31, 2011, that are in the possession of the Contributed Corix 
Entities regarding matters pertaining to the environmental condition of the business and properties 
of the Contributed Corix Entities, and their compliance (or noncompliance) with any 
Environmental Laws to the extent that any such Environmental Reports remain material. 

For all purposes of this Agreement, (i) “Environmental Claims” means any and all 
administrative, regulatory or judicial suits, actions, other proceedings, demands, investigations, 
Judgments, directives, Liens or written or oral notices of noncompliance or violation by or from 
any Person alleging liability of any kind or nature (including liability or responsibility for costs, 
fees, expenses, damages, fines, penalties and other losses relating to enforcement proceedings, 
investigations, cleanup, removal, remediation, mitigation, corrective actions, response actions, 
natural resource damages, property damages, personal injuries, medical monitoring, penalties, 
contribution, indemnification and injunctive relief) arising out of, based on or resulting from 
(A) the presence or Release of, or exposure to, any Materials of Environmental Concern at any 
location or (B) the failure to comply with any Environmental Law; (ii) “Environmental Law” 
means any Law, Judgment, Permit or legally binding agreement issued, promulgated or entered 
into by or with any Governmental Entity relating to pollution, contamination, water quality, natural 
resources, the climate, human health and safety (as it relates to exposure to or handling of Materials 
of Environmental Concern) or the protection or conservation of the environment (including 
ambient and indoor air, surface water, groundwater, land surface or subsurface strata, natural 
resources or endangered or threatened species); (iii) “Materials of Environmental Concern” means 
any per- and polyfluoroalkyl substances, petroleum or petroleum products, radioactive materials 
or wastes, asbestos in any form, polychlorinated biphenyls, hazardous or toxic substances and any 
other chemical, material, pollutant, contaminant, substance or waste that is prohibited, limited or 
regulated under any Environmental Law; and (iv) “Release” means any actual or threatened 
release, spill, emission, leaking, dumping, injection, pouring, deposit, disposal, discharge, 
dispersal, leaching or migration. 

4.16 Contracts. 

(a) Section 4.16(a) of the Corix Disclosure Letter sets forth, as of the date of 
this Agreement, a true and complete list of the following (excluding any Corix Water Benefit Plan 
and any insurance Contract or policy): 

(i) each non-competition Contract or other Contract containing terms 
that expressly (A) limits or otherwise restricts the Corix Water Business operated by any 
Contributed Corix Entity or (B) would, after the consummation of the Business 
Combination, limit or otherwise restrict CIUS from, in the case of either (A) or (B), 
engaging or competing in any water or wastewater line of business or in any geographic 
area in a manner that would be reasonably likely to be material, to CIUS (excluding 
Contracts regarding the disclosure or use of confidential information entered into in the 
ordinary course of business); 
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(ii) each loan and credit agreement or other Contract pursuant to which 
any Indebtedness of any Contributed Corix Entity is outstanding or may be incurred, other 
than any such Contract between or among the Contributed Corix Entities; 

(iii) each partnership, joint venture or similar agreement, Contract to 
which any Contributed Corix Entity is a party relating to the formation, creation, operation, 
management or control of any partnership or joint venture, in each case material to the 
Contributed Corix Entities, taken as a whole; 

(iv) each Contract Related to the Corix Water Business entered into 
since December 31, 2020, providing for the purchase or other acquisition or sale or other 
disposition (directly or indirectly) by any Contributed Corix Entity of an asset or assets or 
a business or businesses (provided that a disposition resulting from a condemnation process 
shall not be deemed a disposition for the purposes of this Section 4.16(a)) (A) in which the 
aggregate purchase or sale price (regardless of whether the consideration paid or received 
(x) was paid upon closing or paid or to be paid over time, (y) involved an earn-out or other 
contingency (in which case the amount of the consideration subject to any as yet-unrealized 
earn-out or other contingency shall be estimated reasonably and in good faith) and (z) in 
the form of cash, stock, assets, a debt instrument or otherwise) was in excess of 
$10,000,000 and (B) under which any of the Contributed Corix Entities have or are 
reasonably likely to have a payment obligation, including any obligation to make any 
indemnification payment (other than indemnification with respect to directors and officers) 
or any payment under any guarantee or other financial obligation, in each case, involving 
consideration in excess of $2,000,000; 

(v) each Contract relating to or arising from the Corix Water Business, 
including, but not limited to, an operation or management services or a similar agreement, 
pursuant to which a Contributed Corix Entity receives (A) annual revenue in excess of 
$3,000,000 or (B) aggregate consideration in excess of $15,000,000; 

(vi) each material Contract with a Governmental Entity Related to the 
Corix Water Business to which any Contributed Corix Entity is a party, other than such 
Contracts in the ordinary course of business, such as franchise agreements; 

(vii) each Contract regarding the Corix Water Business to which any 
Contributed Corix Entity is a party involving the future disposition or acquisition of assets 
or properties with a fair market value in excess of $5,000,000; and 

(viii) each Contract with any supplier or vendor Related to the Corix 
Water Business under which any Contributed Corix Entity is obligated to purchase 
technology, goods or services involving consideration in excess of $5,000,000 or, in the 
case of purchases of technology, equipment, materials and goods, including related 
capitalized services, Related to the Corix Water Business included in any Contributed 
Corix Entity’s capital budget, $20,000,000 (except with respect to the purchase of water or 
wastewater treatment and disposal in the ordinary course of business consistent with past 
practice). 
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Each Contract of the type described in this Section 4.16(a) or Section 4.17 is referred to herein as 
a “Corix Water Material Contract.”  Each Corix Water Material Contract that has been made 
available to the SWWC Parties is a true, correct and complete copy thereof. 

(b) Except for matters which are not and would not reasonably be expected to 
be, individually or in the aggregate, material to the Contributed Corix Entities, taken as a whole, 
(i) each Corix Water Material Contract (including, for purposes of this Section 4.16(b), any 
Contract entered into after the date of this Agreement that would have been a Corix Water Material 
Contract if such Contract existed on the date of this Agreement) is, or after giving effect to the 
Corix Restructuring will be, a valid, binding and legally enforceable obligation of one of the 
Contributed Corix Entities, as the case may be, and, to the Knowledge of Corix, of the other parties 
thereto, except, in each case, as enforcement may be limited by bankruptcy, insolvency, 
reorganization or similar Laws affecting creditors’ rights generally and by general principles of 
equity and (ii) each such Corix Water Material Contract is in full force and effect.  No Contributed 
Corix Entity is (with or without notice or lapse of time, or both) in material breach or material 
default under any such Corix Water Material Contract and, to the Knowledge of Corix, no other 
party to any such Corix Water Material Contract is (with or without notice or lapse of time, or 
both) in material breach or material default thereunder.  

4.17 Affiliate Transactions.  Section 4.17 of the Corix Disclosure Letter sets forth a true 
and complete list of the Contracts that are in existence as of the date of this Agreement between, 
on the one hand, any Contributed Corix Entity and, on the other hand, any (x) present executive 
officer or director of any Contributed Corix Entity or any person that has served as an executive 
officer or director of any Contributed Corix Entity within the last five years or any of such officer’s 
or director’s immediate family members, (y) to the Knowledge of Corix, any Affiliate of any such 
officer or director or (z) Corix or any of its Affiliates (other than any Contributed Corix Entity).  

4.18 Contributed Corix Entities’ Real Properties. 

(a) (i) A Contributed Corix Entity has good and valid fee simple title to all 
Material Corix Water Owned Property, in each case, free and clear of all Liens except for Permitted 
Encumbrances, and (ii) except in respects that, individually or in the aggregate, have not had and 
would not reasonably be expected to be material to the Contributed Corix Entities, taken as a 
whole, there is no suit, action or other proceeding pending or, to the Knowledge of Corix, 
threatened against or affecting any Contributed Corix Entity challenging the applicable 
Contributed Corix Entity’s fee simple title to the Material Corix Water Owned Property.  

(b) Except in respects that, individually or in the aggregate, have not had and 
would not reasonably be expected to have a Corix Water Material Adverse Effect: (i) a Contributed 
Corix Entity has good and valid title or fee simple title, as applicable, to all Corix Water Owned 
Properties that are not Material Corix Water Owned Properties (each, a “Non-Material Corix 
Water Owned Property”), in each case, free and clear of all Liens, except for Permitted 
Encumbrances and/or Liens that not currently, or would not reasonably be expected to, 
individually or in the aggregate, impair the value of any Non-Material Corix Water Owned 
Property or impair the continued use and operation of any Non-Material Corix Water Owned 
Property, as presently conducted; and (ii) there is no suit, action or other proceeding pending or, 
to the Knowledge of Corix, threatened against or affecting any Contributed Corix Entity 
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challenging the applicable Contributed Corix Entity’s fee simple title to any Non-Material Corix 
Water Owned Property. 

(c) (i) The applicable Contributed Corix Entity holds, or after giving effect to 
the Corix Restructuring will hold, good and subsisting leasehold interests in the Corix Water 
Leased Property, free and clear of all Liens, except for Permitted Encumbrances and/or Liens 
which do not, individually or in the aggregate, materially impair and would not reasonably be 
expected to materially impair the continued use and operation of the Corix Water Leased Property, 
as presently conducted, and (ii) (1) all Corix Water Leases are in full force and effect and (2) there 
is not any existing material breach of, or material default under, any Corix Water Lease by any 
Contributed Corix Entity, and there is not any existing circumstance or event which, with or 
without notice, lapse of time or both, would become a material breach or material default by any 
Contributed Corix Entity under the Corix Water Leases. 

For all purposes of this Agreement, (i) “Corix Water Owned Property” means the real and 
personal property (other than the Corix Water Rights and the Corix Water Property Easements) 
owned by a Contributed Corix Entity and necessary to conduct the Corix Water Business, (ii) 
“Material Corix Water Owned Property” means the Corix Water Owned Property set forth on 
Section 4.18 of the Corix Disclosure Letter, (iii) “Corix Water Leased Property” means the real 
property (other than the Corix Water Rights and the Corix Water Property Easements) leased 
pursuant to the Corix Water Leases, (iv) “Corix Water Leases” means the leases, subleases, 
licenses or other occupancy agreements for real property material to the Corix Water Business to 
which Corix or any Contributed Corix Entity is a party that are currently in effect, of which any 
copies made available to the SWWC Parties are true, correct and complete and (v) “Corix Water 
Property” means the Corix Water Leased Property and the Corix Water Owned Property. 

(d) Corix or the Contributed Corix Entities have fulfilled and performed all of 
their material obligations with respect to any material authorizations, permits, easements, 
prescriptive rights and rights of way pertaining to the Corix Water Property and the Corix Water 
Rights (the “Corix Water Property Easements”) in a manner adequate and sufficient for the conduct 
of its business as currently conducted, and to the Knowledge of Corix, no event has occurred that 
would allow, with or without notice or lapse of time or both, revocation or termination thereof or 
would result in any impairment of the rights of any Contributed Corix Entity with respect to any 
Corix Water Property Easements. 

(e) (i) No condemnation, eminent domain, litigation, administrative action, 
zoning or other similar proceeding is pending or, to the Knowledge of Corix, threatened against 
any of the Corix Water Property, (ii) the present use of the land, buildings, structures and 
improvements on the Corix Water Property are in conformity with applicable Law in all material 
respects, (iii) no Contributed Corix Entity has leased or otherwise granted to any other Person, 
except for Permitted Encumbrances, the right to use or occupy any Corix Water Property or any 
portion thereof, (iv) there are no outstanding options, rights of first offer or rights of first refusal 
for any other Person to purchase any Corix Water Property or any portion thereof or interest 
therein, (v) the Corix Water Property and the Corix Water Property Easements, taken as a whole, 
are in all material respects adequate and sufficient for the conduct of the Corix Water Business, as 
currently conducted by the Contributed Corix Entities, and (vi) except in respects that, are not and 
would not reasonably be expected to be, individually or in the aggregate, material to the 
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Contributed Corix Entities, taken as a whole, all of the Corix Water Property is in good condition 
and repair, reasonable wear and tear excepted, and is suitable for the purpose for which it is now 
being used in the conduct of the Corix Water Business by the Contributed Corix Entities. 

4.19 Intellectual Property; Information Technology; Privacy and Data Security.  

(a)  Except for matters that are not and would not reasonably be expected to be, 
individually or in the aggregate, material to the Contributed Corix Entities, taken as a whole 
(i) each Contributed Corix Entity exclusively owns any Intellectual Property Rights owned or 
purported to be owned by it, and, after giving effect to the Corix Restructuring and taking into 
account the services to be provided under the Transition Services Agreement,  is validly licensed 
or otherwise has the right to use and otherwise exploit, all other Intellectual Property Rights used 
or exploited in or otherwise necessary for the conduct of its business as currently conducted, (ii) 
no suits, actions or other proceedings are pending or, to the Knowledge of Corix, threatened that 
any Contributed Corix Entity is infringing, misappropriating or otherwise violating the Intellectual 
Property Rights of any Person, (iii) to the Knowledge of Corix, no Person is infringing, 
misappropriating or otherwise violating any Intellectual Property Rights owned by any 
Contributed Corix Entity, and (iv) to the Knowledge of Corix, the conduct of the business of the 
Contributed Corix Entities as currently conducted, does not infringe, misappropriate or otherwise 
violate, and has not in the past three (3) years, infringed, misappropriated or otherwise violated, 
the Intellectual Property Rights of any other Person. 

(b) The Contributed Corix Entities take commercially reasonable steps to 
maintain the confidentiality of their material trade secrets included in their owned Intellectual 
Property Rights.  To the Knowledge of Corix, there has been no misappropriation, misuse or breach 
of confidentiality of any material trade secrets by any Person, except for matters that are not and 
would not reasonably be expected to be, individually or in the aggregate, material to the 
Contributed Corix Entities, taken as a whole.   

(c) Except for matters that are not and would not reasonably be expected to be, 
individually or in the aggregate, material to Contributed Corix Entities, taken as a whole, and after 
giving effect to the Corix Restructuring and taking into account the services to be provided under 
the Transition Services Agreement, (i) the information technology systems of the Contributed 
Corix Entities are reasonably sufficient for the conduct of their business as currently conducted, 
and (ii) the Contributed Corix Entities have and maintain a business continuity and disaster 
recovery plan for the continuance of their businesses in the event of an unplanned interruption in 
service or unavailability of the information technology systems of any Contributed Corix Entity. 

(d) Except for matters that are not and would not reasonably be expected to be, 
individually or in the aggregate, material to Contributed Corix Entities, taken as a whole, (i) the 
Contributed Corix Entities are in compliance with all applicable data privacy and data security 
Laws; (ii) the Contributed Corix Entities maintain and implement, and have in the past three (3) 
years, maintained and implemented, commercially reasonable administrative, technical and 
physical safeguards designed to protect information technology systems of any Contributed Corix 
Entity and personal data and confidential data stored thereon; (iii) during the past three (3) years, 
to the Knowledge of Corix, there has been no unauthorized access or use of the information 
technology systems of any Contributed Corix Entity in a manner that has resulted or could 
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reasonably be expected to result in any material liability to any Contributed Corix Entity, and 
(iv) during the past three (3) years, to the Knowledge of Corix, none of the Contributed Corix 
Entities has been subject to any breach of security whereby personally identifiable information or 
other personal data in the possession of or under the control of any of the Contributed Corix 
Entities was disclosed or exfiltrated in a manner that requires notice to affected individuals under 
applicable data privacy and data security Laws. 

4.20 Sufficiency of Assets.  After giving effect to the Corix Restructuring and taking 
into account the services to be provided under the Transition Services Agreement, all of the assets 
of the Contributed Corix Entities, together with the other properties of the Contributed Corix 
Entities (and any other assets and properties for which the Contributed Corix Entities have a right 
to use, including pursuant to the Transition Services Agreement and Section 7.11), constitute all 
of the assets and properties that are necessary for the Contributed Corix Entities to conduct the 
Corix Water Business immediately following the Closing as such business was conducted during 
the 12 months prior to the date of this Agreement except as is not and would not reasonably be 
expected to be, individually or in the aggregate, material to the Contributed Corix Entities, taken 
as a whole. 

4.21 Insurance.  Since December 31, 2020, Corix and the Contributed Corix Entities 
have maintained continuous insurance coverage, in each case, in those amounts and covering those 
risks as are in accordance, in all material respects, with normal industry practice for companies of 
the size and financial condition of Corix engaged in businesses similar to those of the Contributed 
Corix Entities, taken as a whole.  All such insurance policies are in full force and effect and all 
premiums due on such insurance policies have been paid, except as is not and would not reasonably 
be expected to be, individually or in the aggregate, material to the Contributed Corix Entities, taken 
as a whole.  No written notice of cancellation or termination has been received by Corix, any 
Contributed Corix Entity or any of their respective Affiliates with respect to any such insurance 
policy.  There is no material claim by Corix, any Contributed Corix Entity or any of their respective 
Affiliates pending under any such insurance policy.  None of Corix, any Contributed Corix Entity 
or any of their respective Affiliates are in default under any of such insurance policies.  Corix, the 
Contributed Corix Entities and their respective Affiliates have reported to their respective insurers 
all known claims under any such insurance policy. 

4.22 Brokers’ Fees and Expenses.  No broker, investment banker, financial advisor or 
other Person, other than the Corix Financial Advisor is entitled to any broker’s, finder’s, financial 
advisor’s or other similar fee or commission in connection with the Business Combination or any 
of the other transactions contemplated by this Agreement based upon arrangements made by or on 
behalf of any Contributed Corix Entity.  

4.23 Anti-Corruption; Anti-Money Laundering; Sanctions. 

(a) None of the Contributed Corix Entities nor, to the Knowledge of Corix, any 
of their respective directors, officers, employees or other Persons acting on behalf of any of the 
foregoing, directly or indirectly in relation to the Contributed Corix Entities, has, since the date 
falling five (5) years prior to the date of this Agreement: 
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(i) violated any applicable Anti-Corruption Laws in any material 
respect; 

(ii) made, offered or promised to make, or authorized the payment or 
giving of money, or anything else of value, to any (x) executive, official, employee or 
Person acting in an official capacity for or on behalf of a Governmental Entity, 
(y) Government Official, or (z) any other Person, while knowing or believing that all or 
some portion of the money or value will be offered, given or promised to a Government 
Official or other Person, in the case of clause (x), (y) or (z), for the purposes of obtaining 
or retaining business or securing any improper advantage in violation of any Anti-
Corruption Law or in other circumstances when such offer, payment or promise would be 
unlawful; or  

(iii) been the subject of any suit, action or other proceeding or, to the 
Knowledge of Corix, investigation with regard to any actual or alleged breach of any Anti-
Corruption Law. 

(b) Each of the Contributed Corix Entities, and to the Knowledge of Corix, any 
Person controlling any Contributed Corix Entity (in each case, solely with respect to their 
relationship with such Contributed Corix Entity) is in compliance in all material respects with all 
applicable AML Laws in the jurisdictions in which each Contributed Corix Entity, or any Person 
controlling a Contributed Corix Entity, as applicable, operates.  

(c) No Contributed Corix Entity is a Sanctioned Person.  

(d) No Contributed Corix Entity will use any of the proceeds from any amounts 
received by any Contributed Corix Entity under this Agreement, if any, (i) for the purpose of 
funding, financing or facilitating any activities, business or transaction of or with any Sanctioned 
Person, or in any country or region that is the subject of comprehensive Sanctions, except to the 
extent permitted under applicable Sanctions, or (ii) in any manner that would result in the violation 
of any Sanctions by any Party. 

(e) None of the Contributed Corix Entities, nor, to the Knowledge of Corix, any 
Person controlling any Contributed Corix Entity, is a Senior Foreign Political Figure, an immediate 
family member of a Senior Foreign Political Figure, or a close associate of a Senior Foreign 
Political Figure. 

(f) None of the Contributed Corix Entities, nor, to the Knowledge of Corix, any 
Person controlling any Contributed Corix Entity is a foreign shell bank, as defined in 31 C.F.R. 
§ 1010.605(g).  

4.24 No Additional Representations.  Except for those representations and warranties 
expressly set forth in this Article IV and except as otherwise expressly set forth in this Agreement, 
none of the Contributed Corix Entities or other Person acting on behalf of the Contributed Corix 
Entities has made or makes any representation or warranty of any kind or nature, express or 
implied, with respect to the Contributed Corix Entities or any of their Affiliates or any of their 
respective businesses, operations, assets, liabilities, conditions (financial or otherwise) or 
prospects in connection with this Agreement or the transactions contemplated by this Agreement.  
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In addition, without limiting the generality of the foregoing, none of the Contributed Corix Entities 
or other Person acting on behalf of the Contributed Corix Entities has made or makes any 
representation or warranty with respect to any projections, estimates or budgets made available to 
the SWWC Parties or their respective Affiliates of future revenues, future results of operations (or 
any component thereof), future cash flows or future financial condition (or any component thereof) 
of the Contributed Corix Entities or the future business and operations of CIUS or its future 
Subsidiaries.  

ARTICLE V 
 

REPRESENTATIONS AND WARRANTIES OF IIF SUBWAY 

IIF Subway represents and warrants to the Corix Parties that the statements contained in 
this Article V are true and correct, except as set forth in the disclosure letter delivered by SWWC 
to the Corix Parties prior to the execution and delivery by the SWWC Parties of this Agreement 
(the “SWWC Disclosure Letter”). 

5.1 Due Organization and Good Standing.  IIF Subway is duly organized, validly 
existing and in good standing under the laws of the jurisdiction in which it is organized (in the case 
of good standing, to the extent such jurisdiction recognizes such concept), except where the failure 
to be so organized, existing or in good standing, individually or in the aggregate, has not had and 
would not reasonably be expected to materially impair or delay its ability to (a) perform its 
obligations under this Agreement and each Ancillary Agreement to which it is or will be a party 
or (b) to consummate the Business Combination.  

5.2 Authority; Binding Nature of Agreement. 

(a) IIF Subway has all requisite corporate power and authority to execute and 
deliver this Agreement and the other Ancillary Agreements to which it is or will be a party and to 
consummate the Business Combination and the other transactions contemplated by this 
Agreement.  The execution and delivery of this Agreement and the consummation of the Business 
Combination and the transactions contemplated hereby have been duly and validly authorized and 
no other corporate proceedings are necessary to authorize, adopt or approve this Agreement or to 
consummate the Business Combination and the other transactions contemplated by this 
Agreement.  IIF Subway has duly executed and delivered this Agreement and, assuming the due 
authorization, execution and delivery by the other Parties, this Agreement constitutes the legal, 
valid and binding obligation of IIF Subway, enforceable against IIF Subway in accordance with 
its terms, except as enforcement may be limited by bankruptcy, insolvency, reorganization or 
similar Laws affecting creditors’ rights generally and by general principles of equity.  

(b) IIF Subway has provided Corix with a true and complete copy of the Bazos 
Letter Agreement (it being understood that the copy of the Bazos Letter Agreement provided to 
Corix has been redacted to remove commercially sensitive information set forth therein that does 
not adversely affect the approval by MR Bazos LP of the Business Combination as set forth 
therein). 

5.3 No Conflicts; Consents. 
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(a) IIF Subway’s execution and delivery of this Agreement does not, and IIF 
Subway’s performance of its covenants and agreements hereunder and under each Ancillary 
Agreement to which it is or will be a party will not, conflict with, or result in any violation of or 
default (with or without notice or lapse of time, or both) under, or give rise to a right of termination, 
cancelation or acceleration of any obligation, or result in the creation of any Lien upon any of the 
properties or assets of IIF Subway under any provision of, (i) its Organizational Documents, (ii) 
any Contract to which IIF Subway is a party or by which any of its properties or assets is bound 
or (iii) any SWWC Permit, other than in the case of clauses (ii) and (iii) above, any matters that, 
individually or in the aggregate, have not had and would not reasonably be expected to prevent or 
materially impede, interfere with, hinder or delay the consummation of the Business Combination. 

(b) Other than the filings and other matters referred to in Section 6.4(b), no 
Consent of or from, or registration, declaration, notice or filing made to or with, any Governmental 
Entity, is required to be obtained or made by or with respect to IIF Subway, other than any 
Consents that, individually or in the aggregate, have not had and would not reasonably be expected 
to prevent or materially impede, interfere with, hinder or delay the consummation of the Business 
Combination. 

5.4 Title. 

(a) As of the date of this agreement, each of IIF Subway and Bazos has good 
and valid title to its respective Equity Interests in SWMAC, free and clear of all Liens (other than 
restrictions generally imposed on securities under U.S. or Canadian federal, state or provincial or 
foreign securities Laws or utility Laws and restrictions created, directly or indirectly, under this 
Agreement), and after giving effect to the SWMAC Restructuring, SWMAC Holdco will have 
good and valid title to the Equity Interests in SWMAC, free and clear of all Liens (other than 
restrictions generally imposed on securities under U.S. or Canadian federal, state or provincial or 
foreign securities Laws or utility Laws and restrictions created, directly or indirectly, under this 
Agreement).  Except as set forth in SWMAC’s Organizational Documents and in this Agreement, 
none of the Equity Interests in SWMAC are subject to any shareholder agreement, investor rights 
agreement, registration rights agreement, voting agreement or trust, proxy or other Contract 
restricting or otherwise relating to the voting, dividend rights or disposition of such Equity 
Interests. 

(b) Upon the consummation of the SWMAC Equity Exchange, CIUS will 
receive good and valid title to the SWMAC Interests, free and clear of all Liens, except for any 
Liens created, directly or indirectly, under this Agreement, and the SWMAC Interests will not be 
subject to any voting or transfer restrictions (other than restrictions generally imposed on securities 
under U.S. federal or state or foreign securities Laws or utility Laws and restrictions created, 
directly or indirectly, under this Agreement).  

5.5 Financing.  IIF Subway has delivered or caused to be delivered to Corix the IIF 
Balancing Payment Commitment Letter, pursuant to which, and on the terms and conditions 
thereof, the IIF Sponsor has agreed and committed to provide or cause to be provided the IIF 
Balancing Payment Commitment as provided therein.  The IIF Balancing Payment Commitment 
Letter is in full force and effect and has not been amended, restated or otherwise modified or 
waived, and the respective commitments contained in the IIF Balancing Payment Commitment 
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Letter have not been withdrawn, modified or rescinded in any respect.  The IIF Balancing Payment 
Commitment Letter contains all of the conditions precedent to the obligations of the IIF Sponsor 
to fund the IIF Balancing Payment Commitment, if applicable.  The IIF Balancing Payment 
Commitment Letter has been duly and validly executed and delivered by IIF Subway and IIF 
Sponsor and is a legal, valid and binding obligation of IIF Subway and the IIF Sponsor enforceable 
against IIF Subway and the IIF Sponsor in accordance with its terms, except as enforcement may 
be limited by bankruptcy, insolvency, reorganization or similar Laws affecting creditors’ rights 
generally and by general principles of equity.  The aggregate proceeds of the IIF Balancing 
Payment Commitment shall be sufficient to pay the SHL Balancing Payment and the Estimated 
Adjusted Equity Balancing Payment Amount on the Closing Date, if payable by IIF Subway or 
SWMAC Holdco, and IIF Subway has no reason to believe that any of the conditions precedent to 
the obligations of the IIF Sponsor to fund the IIF Balancing Payment Commitment on the terms 
therein will not be satisfied or that such amount of the IIF Balancing Payment Commitment will 
not be available to IIF Subway or SWMAC Holdco as of the Closing.  Each of IIF Subway and 
the IIF Sponsor has the requisite power and authority to execute and deliver, and to perform its 
covenants, agreements and obligations under, the IIF Balancing Payment Commitment Letter.  The 
execution and delivery of the IIF Balancing Payment Commitment Letter by IIF Subway and the 
IIF Sponsor and the performance by each of IIF Subway and the IIF Sponsor of their respective 
covenants and agreements thereunder have been duly and validly authorized by IIF Subway and 
the IIF Sponsor, respectively.  As of the date hereof, no event has occurred that, with or without 
notice or lapse of time or both, would reasonably be expected to constitute a breach or default of 
any provision of the IIF Balancing Payment Commitment Letter by IIF Subway, constitute or 
assuming satisfaction of the conditions to Closing set forth in Article VIII result in a failure to 
satisfy a condition precedent to or other contingency to be satisfied set forth in the IIF Balancing 
Payment Commitment Letter or otherwise cause any portion of the IIF Balancing Payment 
Commitment to be unavailable. 

5.6 Claims; Orders.  Except as would not reasonably be expected to prevent or 
materially impede, interfere with, hinder or delay the consummation of the Business Combination, 
(a) there is no suit, action or other proceeding pending, or, to the Knowledge of IIF Subway, 
threatened against IIF Subway, Bazos or SWMAC and (b) none of IIF Subway, Bazos or SWMAC 
is subject to any Judgment.  

5.7 Brokers.  Other than CIBC World Markets Corp. (the “IIF Subway Financial 
Advisor”), no broker, finder or investment banker is entitled to any brokerage, finder’s or other 
similar fee or commission in connection with the transactions contemplated hereby based on 
arrangements made by or on behalf of IIF Subway or its Affiliates. 

5.8 Anti-Corruption; Anti-Money Laundering; Sanctions. 

(a) None of IIF Subway or Bazos (each, solely with respect to its respective 
relationship with SWMAC, SWWC or any SWWC Subsidiary), nor, to the Knowledge of IIF 
Subway, any of their respective directors, officers, employees or other Persons acting on behalf of 
any of the foregoing, directly or indirectly in relation to SWMAC, SWWC or any SWWC 
Subsidiary, has, since the date falling five (5) years prior to the date of this Agreement: 
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(i) violated any applicable Anti-Corruption Laws in any material 
respect; 

(ii) made, offered or promised to make, or authorized the payment or 
giving of money, or anything else of value, to any (x) executive, official, employee or 
Person acting in an official capacity for or on behalf of a Governmental Entity, 
(y) Government Official, or (z) any other Person, while knowing or believing that all or 
some portion of the money or value will be offered, given or promised to a Government 
Official or other Person, in the case of clause (x), (y) or (z), for the purposes of obtaining 
or retaining business or securing any improper advantage in violation of any Anti-
Corruption Law or in other circumstances when such offer, payment or promise would be 
unlawful; or  

(iii) been the subject of any suit, action or other proceeding or, to the 
Knowledge of IIF Subway, investigation with regard to any actual or alleged breach of any 
Anti-Corruption Law. 

(b) Each of IIF Subway, Bazos and any Person controlling IIF Subway or Bazos 
(in each case, solely with respect to their relationship with SWMAC) is in compliance in all 
material respects with all applicable AML Laws in the jurisdictions in which IIF Subway, Bazos 
or any Person controlling IIF Subway, Bazos or SWMAC, as applicable, operates.  

(c) None of IIF Subway, Bazos or any Person controlling IIF Subway or Bazos 
is a Sanctioned Person.  

(d) None of IIF Subway, Bazos or to the Knowledge of IIF Subway, any Person 
controlling IIF Subway or Bazos, will use any amounts received by such Person under this 
Agreement, if any, (i) for the purpose of funding, financing or facilitating any activities, business 
or transaction of or with any Sanctioned Person, or in any country or region that is the subject of 
comprehensive Sanctions, except to the extent permitted under applicable Sanctions, or (ii) in any 
manner that would result in the violation of any Sanctions by any Party. 

(e) None of IIF Subway, Bazos, or any Person controlling IIF Subway or Bazos 
is a Senior Foreign Political Figure, an immediate family member of a Senior Foreign Political 
Figure, or a close associate of a Senior Foreign Political Figure. 

(f) None of IIF Subway, Bazos, or any Person controlling IIF Subway or Bazos 
is a foreign shell bank, as defined in 31 C.F.R. § 1010.605(g). 

5.9 No Additional Representations.  Except for those representations and warranties 
expressly set forth in Articles V and VI and except as otherwise expressly set forth in this 
Agreement, none of IIF Subway or any other Person acting on behalf of IIF Subway, has made or 
makes any representation or warranty of any kind or nature, express or implied, with respect to 
SWMAC, SWWC or any of the SWWC Subsidiaries, their Affiliates or any of their respective 
businesses, operations, assets, liabilities, conditions (financial or otherwise) or prospects in 
connection with this Agreement or the transactions contemplated by this Agreement.  In addition, 
without limiting the generality of the foregoing, IIF Subway has not made and does not make any 
representation or warranty with respect to any projections, estimates or budgets made available to 
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the Corix Parties or their respective Affiliates of future revenues, future results of operations (or 
any component thereof), future cash flows or future financial condition (or any component thereof) 
of SWMAC, SWWC or the SWWC Subsidiaries or the future business and operations of CIUS or 
its future Subsidiaries. 

ARTICLE VI 
 

REPRESENTATIONS AND WARRANTIES ABOUT SWWC AND SWMAC 

The SWWC Parties represent and warrant to the Corix Parties that the statements contained 
in this Article VI are true and correct, except as set forth in the SWWC Disclosure Letter. 

6.1 Organization, Standing and Power.  Each of SWMAC, SWWC and each of its 
Subsidiaries (the “SWWC Subsidiaries”) is duly organized, validly existing and in good standing 
under the laws of the jurisdiction in which it is organized (in the case of good standing, to the 
extent such jurisdiction recognizes such concept), except where the failure to be so organized, 
existing or in good standing, individually or in the aggregate, is not and would not reasonably be 
expected to be, individually or in the aggregate, material to SWMAC, SWWC and the SWWC 
Subsidiaries, taken as a whole.  Each of SWMAC, SWWC and each SWWC Subsidiary is duly 
qualified or licensed to do business in each jurisdiction where the nature of its business or the 
ownership, operation or leasing of its properties and assets makes such qualification necessary, 
other than in such jurisdictions where the failure to be so qualified or licensed, individually or in 
the aggregate, has not had and would not reasonably be expected to have an SWWC Material 
Adverse Effect.  IIF Subway has made available to the Corix Parties, prior to execution of this 
Agreement, true, correct and complete copies of the applicable Organizational Documents of 
SWMAC, SWWC and the SWWC Subsidiaries. 

6.2 Capital Structure. 

(a) All the outstanding Equity Interests in SWMAC, SWWC and each SWWC 
Subsidiary have been validly issued and are fully paid and nonassessable and, in the case of 
SWMAC, are wholly owned by IIF Subway and Bazos, and in the case of SWWC and the SWWC 
Subsidiaries, are wholly owned by SWMAC, SWWC, by an SWWC Subsidiary or by SWWC and 
another SWWC Subsidiary, free and clear of all Liens, and free of any other restriction (including 
any restriction on the right to vote, sell or otherwise dispose of such Equity Interests), except for 
restrictions set forth in each of SWMAC’s and SWWC’s respective Organizational Documents or 
restrictions generally imposed on securities under federal and state securities Laws applicable to 
securities generally or utility Laws.  Except as set forth in SWWC Subsidiary’s Organizational 
Documents and in this Agreement or the Ancillary Agreements, none of the Equity Interests in 
SWWC or the SWWC Subsidiaries are subject to any shareholder agreement, investor rights 
agreement, registration rights agreement, voting agreement or trust, proxy or other Contract 
restricting or otherwise relating to the voting, dividend rights or disposition of such Equity 
Interests. 

(b) Section 6.2(b) of the SWWC Disclosure Letter lists the authorized and 
outstanding capitalization of SWMAC, SWWC and each SWWC Subsidiary as of the date hereof.  
Each SWWC Subsidiary holding Equity Interests in any other SWWC Subsidiary, as shown on 
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Section 6.2(b) of the SWWC Disclosure Letter, has good and valid title to all such Equity Interests 
in such other SWWC Subsidiary, free and clear of any Liens (other than restrictions generally 
imposed on securities under federal and state securities Laws applicable to securities generally or 
utility Laws). 

(c) Except for Equity Interests in SWWC and each SWWC Subsidiary, none of 
SWMAC, SWWC and or any SWWC Subsidiary owns, directly or indirectly, any Equity Interests 
in, or any interest convertible into or exchangeable or exercisable for, any Equity Interests in, any 
firm, corporation, partnership, company, limited liability company, trust, joint venture, association 
or other entity other than ordinary course investments in publicly traded securities constituting one 
percent or less of a class of outstanding securities of any entity.  

(d) There are no outstanding securities convertible into or exchangeable for 
Equity Interests in SWMAC, SWWC or any SWWC Subsidiary or any options, warrants, phantom 
stock, stock appreciation rights, profit participation, purchase rights, subscription rights, 
conversion rights, exchange rights, calls, puts, rights of first refusal or first offer, preemptive rights, 
convertible securities or other Contracts that could require SWMAC, SWWC or any SWWC 
Subsidiary to issue, sell or otherwise cause to become outstanding or to acquire, repurchase or 
redeem Equity Interests in SWMAC, SWWC or any SWWC Subsidiary. 

6.3 Authority; Execution and Delivery; Enforceability.  Each of SWMAC and SWWC 
has all requisite corporate power and authority to execute and deliver this Agreement, to perform 
its respective obligations hereunder and to consummate the Business Combination and the other 
transactions contemplated by this Agreement.  The execution and delivery of this Agreement and 
the consummation of the Business Combination and the transactions contemplated hereby have 
been duly and validly authorized by each of the SWWC Board and the SWMAC Board and no 
other corporate proceedings are necessary to authorize, adopt or approve this Agreement or to 
consummate the Business Combination and the other transactions contemplated by this 
Agreement.  Each of SWMAC and SWWC has duly executed and delivered this Agreement and, 
assuming the due authorization, execution and delivery by the other Parties, this Agreement 
constitutes the legal, valid and binding obligation of SWMAC and SWWC, enforceable against 
each of SWMAC and SWWC in accordance with its terms, except as enforcement may be limited 
by bankruptcy, insolvency, reorganization or similar Laws affecting creditors’ rights generally and 
by general principles of equity. 

6.4 No Conflicts; Consents. 

(a) The execution and delivery by each of SWMAC and SWWC of this 
Agreement does not, and the performance by each of SWMAC and SWWC of its obligations 
hereunder and the consummation of the Business Combination and the other transactions 
contemplated by this Agreement will not, conflict with, or result in any violation of or default 
(with or without notice or lapse of time, or both) under, or give rise to a right of termination, 
cancelation or acceleration of any obligation, or result in the creation of any Lien upon any of the 
properties or assets of SWMAC, SWWC or any SWWC Subsidiary under, any provision of (i) the 
Organizational Documents of SWMAC, SWWC or any SWWC Subsidiary, (ii) subject to the 
filings and other matters referred to in Section 6.4(b), any Contract to which SWMAC, SWWC or 
any SWWC Subsidiary is a party or by which any of their respective properties or assets is bound 
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or any SWWC Permit or (iii) subject to the filings and other matters referred to in Section 6.4(b), 
any Judgment or Law, in each case applicable to SWMAC, SWWC or any SWWC Subsidiary or 
their respective properties or assets, other than, in the case of clauses (ii) and (iii) above, any 
matters that, individually or in the aggregate, are not and would not reasonably be expected to be 
material to SWMAC, SWWC and the SWWC Subsidiaries, taken as a whole and would not 
prevent or materially impede, interfere with, hinder or delay the consummation of the Business 
Combination. 

(b) No Consent of or from, or made to or with, any Governmental Entity, is 
required to be obtained or made by or with respect to any SWWC Party or any Affiliate thereof in 
connection with the execution and delivery of this Agreement or its performance of its obligations 
hereunder or the consummation of the Business Combination and the other transactions 
contemplated by this Agreement, other than (i) compliance with and filings under the HSR Act, 
(ii) CFIUS Approval with respect to the Business Combination,  (iii) the Competition Act 
Approval, (iv) the ICA Approval, (v) such Consents required by the applicable Governmental 
Entities with jurisdiction over the SWWC Subsidiaries, and (vi) any pre-approvals of license 
transfers by the Federal Communications Commission (the Consents in (i), (ii), (iii), (iv), (v) and 
(vi) collectively, the “SWWC Regulatory Approvals”). 

6.5 Financial Statements; Undisclosed Liabilities. 

(a) True, correct and complete copies of (i) the audited consolidated balance 
sheet of SWWC and the SWWC Subsidiaries for each of the two fiscal years ended December 31, 
2021 and December 31, 2020, and the related audited consolidated statements of operations, 
changes in stockholder’s equity and cash flows of SWWC and the SWWC Subsidiaries, together 
with all related notes and schedules thereto (collectively, the “SWWC Audited Financial 
Statements”) and (ii) the unaudited consolidated balance sheet of SWWC and the SWWC 
Subsidiaries as of the Interim Balance Sheet Date, and the related statements of operations, 
changes in stockholder’s equity and cash flows of SWWC and the SWWC Subsidiaries for the six 
(6) months then ended (collectively, the “SWWC Interim Financial Statements,” and together with 
the SWWC Audited Financial Statements, the “SWWC Financial Statements”), have been made 
available to the Corix Parties. 

(b) The SWWC Financial Statements (i) present fairly in all material respects 
the financial condition and results of operations of SWWC and the SWWC Subsidiaries as of the 
dates thereof or for the periods covered thereby, and (ii) have been prepared in accordance with 
GAAP, applied on a basis consistent with the past practices of SWWC, except, with respect to 
clauses (i) and (ii), in the case of the SWWC Interim Financial Statements, for the absence of 
footnote disclosure and normal and recurring year-end adjustments, none of which would be 
material (whether individually or in the aggregate).  

(c) Except as adequately reserved for in the SWWC Interim Financial 
Statements, SWWC and the SWWC Subsidiaries have no liabilities or obligations, contingent or 
otherwise, other than (i) liabilities incurred in the ordinary course of business subsequent to the 
Interim Balance Sheet Date (none of which is a liability resulting from breach of contract, breach 
of warranty, tort, infringement or misappropriation); (ii) obligations under Contracts incurred in 
the ordinary course of business; (iii) liabilities and obligations of a type or nature not required 
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under GAAP to be reflected in financial statements; and (iv) liabilities or obligations that are not 
and would not reasonably be expected to be, individually or in the aggregate, material to SWWC 
and the SWWC Subsidiaries, taken as a whole.  SWWC maintains a standard system of accounting 
established and administered in accordance with GAAP. 

6.6 Regulation as a Utility. 

(a) Each SWWC Subsidiary set forth in Section 6.6(a) of the SWWC 
Disclosure Letter (the “Regulated SWWC Subsidiaries”) is a regulated public utility or public 
service company (or similar designation) in the jurisdiction, and by the Governmental Entity, listed 
opposite such SWWC Subsidiary.  Section 6.6(a) of the SWWC Disclosure Letter  sets forth, as 
of the date of this Agreement, a true and complete list of the Regulatory Adjustments, including 
the amount of such adjustment as of the date of the last order by a Governmental Entity having 
jurisdiction over the rates of the Regulated SWWC Subsidiaries, made to or that directly offset the 
amounts represented in the balances of property, plant and equipment at cost, accumulated 
depreciation, contributions in aid of construction (net), and advances in aid of construction as set 
forth in the SWWC Interim Financial Statements.  As of the date of the Interim Balance Sheet 
Date, no amount in excess of $250,000 represented in the balances of property, plant and 
equipment at cost, accumulated depreciation, contributions in aid of construction (net), and 
advances in aid of construction as set forth in the SWWC Interim Financial Statements is required 
to be expensed in accordance with GAAP because of an order by a Governmental Entity having 
jurisdiction over the rates of the SWWC Subsidiaries. 

(b) Since December 31, 2020, SWWC and each SWWC Subsidiary has filed 
with the appropriate Governmental Entities all documents required to be filed by it under 
applicable state utility Laws, except for filings the failure of which are not and would not 
reasonably be expected to be, individually or in the aggregate, material to SWWC and the SWWC 
Subsidiaries, taken as a whole.  All such documents complied in all material respects, as of the 
date so filed, with all applicable requirements of the applicable statute and rules and regulations 
thereunder. 

(c) As of the date hereof, neither SWWC nor any SWWC Subsidiary is subject 
to regulation as a public utility or public service company (or similar designation) by any state in 
the United States or province in Canada, other than the Regulated SWWC Subsidiaries. 

6.7 Absence of Certain Changes or Events.  From December 31, 2021, to the date of 
this Agreement, SWWC and each SWWC Subsidiary has conducted the SWWC Business in the 
ordinary course in all material respects, and during such period there has not occurred: 

(a) any fact, circumstance, effect, change, event or development that, 
individually or in the aggregate, has had or would reasonably be expected to have an SWWC 
Material Adverse Effect; 

(b) any incurrence of material Indebtedness for borrowed money or any 
guarantee of such Indebtedness for another Person that is not SWWC or an SWWC Subsidiary, or 
any issue or sale of debt securities, warrants or other rights to acquire any debt security of SWWC 
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or any SWWC Subsidiary other than draws on existing revolving credit facilities in the ordinary 
course of business; 

(c) any change in financial accounting methods, principles or practices by 
SWWC or any SWWC Subsidiary, except insofar as may have been required by a change in GAAP 
or Law; or 

(d) any material elections or changes thereto with respect to Taxes by SWWC 
or any SWWC Subsidiary or any settlement or compromise by SWWC or any SWWC Subsidiary 
of any material Tax liability or refund, other than in the ordinary course of business. 

6.8 Taxes. 

(a) All income and other material Tax Returns filed or required by applicable 
Law to be filed with any Taxing Authority by, or on behalf of, SWMAC, SWWC or any SWWC 
Subsidiary (each such Tax Return, a “SWWC Tax Return”) have been filed when due in 
accordance with all applicable Law (taking into account any extension of time within which to 
file), and all such income and other material SWWC Tax Returns are, or shall be at the time of 
filing, true and complete in all material respects. 

(b) SWMAC, SWWC and each SWWC Subsidiary has paid (or has had paid 
on its behalf) to the appropriate Taxing Authority all material Taxes (whether or not shown as due 
and payable on any SWWC Tax Return), or, where payment is not yet due, has established (or has 
had established on its behalf and for its sole benefit and recourse) in accordance with GAAP an 
adequate accrual for all material Taxes through the end of the last period for which SWMAC, 
SWWC and such SWWC Subsidiary ordinarily record items on their respective books. 

(c) SWMAC, SWWC and each SWWC Subsidiary has duly and timely 
withheld all material Taxes required to be withheld from any payment or distribution to any Person 
and such withheld Taxes have been or will be duly and timely paid to the appropriate Taxing 
Authority. 

(d) There is no suit, action, audit, claim, assessment, levy, inquiry, 
investigation, dispute or other administrative or judicial proceeding or investigation now pending 
or, to the Knowledge of SWMAC or SWWC, threatened against or with respect to SWMAC, 
SWWC or any SWWC Subsidiary in respect of any material Taxes. 

(e) No deficiency with respect to material Taxes has been proposed, asserted or 
assessed in writing against SWMAC, SWWC or any SWWC Subsidiary, which has not been fully 
paid. 

(f) None of SWMAC, SWWC or any SWWC Subsidiary (i) is now or has been 
a member of an “affiliated group” as defined in Section 1504 of the Code (or any similar provision 
of any applicable Tax Law), other than an “affiliated group” of which SWWC or SWMAC is the 
common parent or (ii) has any liability for the Taxes of any other Person under Treasury Regulation 
Section 1.1502-6 (or any similar provision of any applicable Law), as a transferee or successor, or 
by any other applicable provision of applicable Law. 
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(g) During the preceding two-year period or otherwise as part of a plan (within 
the meaning of Section 355(e) of the Code) that includes the transactions contemplated hereunder, 
none of SWMAC, SWWC or any SWWC Subsidiary was a distributing corporation or a controlled 
corporation in a transaction intended to be governed by Section 355 of the Code. 

(h) None of SWMAC, SWWC or any of the SWWC Subsidiaries (i) is a party 
to or bound by, or has any liability under any Tax allocation, indemnification, sharing or similar 
agreement, other than (x) any such agreement solely between or among SWMAC, SWWC and/or 
one or more of the SWWC Subsidiaries or (y) customary indemnifications for Taxes contained in 
credit or other commercial agreements the primary purposes of which do not relate to Taxes, or 
(ii) has granted any power of attorney with respect to any matters related to Taxes that is currently 
in force. 

(i) Section 6.8(i) of the SWWC Disclosure Letter sets forth the entity 
classification of each SWWC Subsidiary for U.S. federal income tax purposes. 

(j) There are no waivers, extensions or requests for any waivers or extensions 
of any statute of limitations currently in effect with respect to any material Taxes of SWMAC, 
SWWC or any SWWC Subsidiary (other than extensions granted in connection with extensions of 
time to file Tax Returns obtained in the ordinary course of business). 

(k) No written claim has been made by any Governmental Entity in a 
jurisdiction where SWMAC, SWWC or any SWWC Subsidiary does not file Tax Returns that 
SWMAC, SWWC or such SWWC Subsidiary is or may be subject to taxation by that jurisdiction. 

(l) None of SWMAC, SWWC or any SWWC Subsidiary (i) has a permanent 
establishment (within the meaning of an applicable Tax treaty), branch, or other fixed place of 
business, or (ii) has otherwise been, or deemed to be, engaged in a trade or business in any 
jurisdiction, other than its own country of incorporation or formation.  None of SWMAC, SWWC 
or any SWWC Subsidiary currently has or has had nexus (within the meaning of the applicable 
Law of any applicable U.S. state) in any U.S. state where SWMAC, SWWC or such SWWC 
Subsidiary, as applicable, does not currently, or did not at the applicable time, file Tax Returns 
and pay Taxes. 

(m) There are no Liens for material Taxes upon any property or assets of 
SWMAC, SWWC or any SWWC Subsidiary, except for Liens for Taxes (x) not yet due and 
payable or (y) which are being contested in good faith by appropriate proceedings and with respect 
to which adequate reserves have been established in accordance with GAAP. 

(n) None of SWMAC, SWWC or any SWWC Subsidiary will be required to 
include material amounts in income, or exclude or reduce material items of deduction, in a taxable 
period for which a Tax Return has not yet been filed as a result of any (i) change in or improper 
use of any method of accounting pursuant to Section 481 of the Code (or any corresponding or 
similar provision of any state, local or non-U.S. Tax Law) prior to the Closing Date, (ii) “closing 
agreement” within the meaning of Section 7121 of the Code (or any corresponding or similar 
provision of any state, local or non-U.S. Tax Law) executed prior to the Closing, (iii) installment 
sale or open transaction made or entered into prior to the Closing, (iv) any prepaid amount received 
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or deferred revenue accrued prior to the Closing, (v) intercompany transaction consummated or 
excess loss account existing on or prior to the Closing Date, in either case described in the Treasury 
Regulations under Section 1502 of the Code (or any corresponding or similar provision of any 
state, local or non-U.S. Tax Law). 

(o) None of SWMAC, SWWC or any SWWC Subsidiary is, nor will be, 
required to include any amount in income for a taxable year ending after December 31, 2017, as a 
result of the application of Section 965 of the Code, nor has made an election under Section 965(h) 
of the Code. 

(p) None of SWMAC, SWWC or any SWWC Subsidiary has made a request 
for an advance tax ruling, a request for technical advice, a request for a change of any method of 
accounting or any similar request that is in progress or pending with any Governmental Entity with 
respect to any material Taxes. 

(q) None of SWMAC, SWWC or any SWWC Subsidiary has entered into or 
been a party to any “listed transaction” within the meaning of Treasury Regulations Section 
1.6011-4(b)(2). 

(r) None of SWMAC, SWWC or any of the SWWC Subsidiaries has received 
any relief, assistance or benefit, including any deferral of Taxes, from any Governmental Entity 
under any COVID-19 Relief Legislation. 

(s) SWMAC, SWWC and each of the SWWC Subsidiaries has duly and timely 
collected from all of its past and present customers (or other Persons paying amounts to SWMAC, 
SWWC or any of the SWWC Subsidiaries) the amount of all Taxes required to be collected and 
has timely paid such Taxes when due to the appropriate Governmental Entity, in the form required 
under applicable Laws or made adequate provision for the payment of such amounts to the proper 
receiving authorities. 

(t) None of SWMAC, SWWC or any of the SWWC Subsidiaries has taken any 
action, nor to the Knowledge of SWMAC or SWWC, are there any facts or circumstances, that 
could reasonably be expected to prevent the SWMAC Equity Exchange and the Merger, taken 
together, from qualifying as a “reorganization” within the meaning of Section 368(a) of the Code 
and the Treasury Regulations. 

(u) Notwithstanding anything to the contrary in this Agreement, this 
Section 6.8 (and so much of Section 6.7 and Section 6.9 as each relates to Taxes) are the sole 
representations and warranties given by SWMAC, SWWC or any SWWC Subsidiary in this 
Agreement, and no other representation or warranty given by SWMAC, SWWC or any SWWC 
Subsidiary in this Agreement shall be construed or interpreted as containing any representation or 
warranty, in each case with respect to Tax matters.  Nothing in this Agreement (including this 
Section 6.8) shall be construed as providing a representation or warranty with respect to the 
existence, amount, expiration date or limitations on (or availability of) any net operating loss, net 
capital loss, Tax credit or any other Tax attribute of SWMAC, SWWC or any SWWC Subsidiary.  
Notwithstanding anything to the contrary in this Agreement, the representations and warranties 
made in this Section 6.8 (other than Section 6.8(i) and (n)) refer only to the past activities of 
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SWMAC, SWWC or any SWWC Subsidiary and are not intended to serve as representations to, 
or a guarantee of, nor can they be relied upon with respect to, Taxes attributable to any Tax periods 
(or portions thereof) beginning after, or Tax positions taken after, the Closing Date. 

6.9 Employee Benefits. 

(a) Section 6.9(a) of the SWWC Disclosure Letter sets forth a correct and 
complete list of each material SWWC Benefit Plan.  With respect to each material SWWC Benefit 
Plan, to the extent applicable, true, correct and complete copies of the following have been 
delivered or made available to Corix by the SWWC Parties: (i) the SWWC Benefit Plan, if written 
(including all amendments and attachments thereto), (ii) a written summary, if the SWWC Benefit 
Plan is not in writing, (iii) all related trust documents, (iv) all insurance contracts or other funding 
arrangements, (v) the most recent annual report (Form 5500) filed with the IRS, (vi) the most 
recent determination, opinion or advisory letter from the IRS, (vii) the most recent summary plan 
description and any summary of material modifications thereto, (viii) all material filings and 
communications received from or sent to any Governmental Entity with respect to an SWWC 
Benefit Plan and (ix) the most recent audited financial statement and/or actuarial valuation. 

(b) Each SWWC Benefit Plan has been established, operated and administered 
in accordance with its terms and the requirements of all applicable Laws, including ERISA and 
the Code, in all material respects.  Contributions required to be made to any SWWC Benefit Plan 
by applicable Law or by any plan document or other contractual undertaking, and all premiums 
due or payable with respect to insurance policies funding any SWWC Benefit Plan, have been 
timely made or paid in full in all material respects or, to the extent not required to be made or paid 
on or before the date hereof, have been fully reflected on the books and records of SWWC to the 
extent required under GAAP.  There are no pending or, to the Knowledge SWWC, threatened 
material claims (other than routine claims for benefits) by, on behalf of or against any of the 
SWWC Benefit Plans or any trusts related thereto. 

(c) Section 6.9(c) of the SWWC Disclosure Letter identifies each SWWC 
Benefit Plan that is intended to be qualified under Section 401(a) of the Code (each, a “SWWC 
Qualified Plan”).  The IRS has issued a favorable determination, opinion or advisory letter with 
respect to each SWWC Qualified Plan and its related trust, or with respect to a prototype SWWC 
Qualified Plan, the prototype sponsor has received a favorable IRS opinion or advisory letter, or 
the SWWC Qualified Plan or prototype sponsor has remaining a period of time under applicable 
Code regulations or pronouncements of the IRS in which to apply for such a letter and make any 
amendments necessary to obtain a favorable determination, advisory or opinion as to the qualified 
status of each such SWWC Qualified Plan, and, if issued, such determination, advisory or opinion 
letter has not been revoked (nor has revocation been threatened), and, to the Knowledge of SWWC, 
there are no existing circumstances and no events have occurred that could reasonably be expected 
to adversely affect the qualified status of any SWWC Qualified Plan or the related trust. 

(d) No SWWC Benefit Plan is subject to Title IV or Section 302 of ERISA or 
Section 412 of the Code.  With respect to each SWWC Benefit Plan subject to Title IV or Section 
302 of ERISA or Section 412 of the Code: (i) each such SWWC Benefit Plan satisfies all minimum 
funding requirements under Sections 412 and 430 of the Code and Sections 302 and 303 of ERISA, 
whether or not waived, (ii) no lien in favor of any such SWWC Benefit Plan has arisen under 
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Section 430(k) of the Code or Section 303(k) of ERISA, (iii) such SWWC Benefit Plan is not in 
“at risk status” within the meaning of Section 430(i) of the Code or Section 303(i) of ERISA, 
(iv) SWWC has delivered or made available to Corix a copy of the most recent actuarial valuation 
report for such SWWC Benefit Plan and such report is complete and accurate in all material 
respects, (v) the PBGC has not instituted proceedings to terminate such SWWC Benefit Plan, and 
(vi) there has not been any “reportable event” (as that term is defined in Section 4043 of ERISA) 
during the last six (6) years as to which the 30-day advance notice requirement has not been 
waived.  In the past six (6) years, no material liability (other than for premiums to the PBGC) 
under Title IV of ERISA has been or is expected to be incurred by SWWC or any of the SWWC 
Subsidiaries or any of their respective ERISA Affiliates. 

(e) None of SWMAC, SWWC, any of the SWWC Subsidiaries or any of their 
respective ERISA Affiliates has maintained, established, contributed to, been obligated to 
contribute to, or has any liability (including a withdrawal liability such as a “withdrawal liability” 
within the meaning of Title IV of ERISA) with respect to any plan that is a Multiemployer Plan. 

(f) None of SWMAC, SWWC or any of the SWWC Subsidiaries sponsors, has 
sponsored or has any obligation with respect to any employee benefit plan that provides for any 
post-employment or post-retirement medical or death benefits (whether or not insured) with 
respect to former or current directors or employees, or their respective beneficiaries or dependents, 
beyond their retirement or other separation from service, except as required by Section 4980B of 
the Code. 

(g) The execution of this Agreement and the consummation of the Business 
Combination will not, either alone or in combination with another event, (i) entitle any current or 
former employee, director, consultant or officer of SWMAC, SWWC or any of the SWWC 
Subsidiaries to severance pay, retention or any other bonus amount or accrued pension benefit or 
any other payment, (ii) accelerate the time of payment or vesting, or increase the amount of 
compensation due any such employee, director, consultant or officer, (iii) trigger any funding 
obligation under any SWWC Benefit Plan, (iv) result in the forgiveness of Indebtedness for the 
benefit of any such current or former employee, director, consultant or officer or (v) result in any 
breach or violation of, or default under, or limit SWWC’s or any SWWC Subsidiary’s right to 
extend, renew, replace, amend, modify or terminate, any SWWC Benefit Plan.  No SWWC Benefit 
Plan provides for, and neither SWWC nor any of the SWWC Subsidiaries otherwise has any 
obligation to provide, a gross-up or reimbursement of Taxes imposed under Section 4999 of the 
Code, Section 409A(a)(1)(B) of the Code, or otherwise. 

(h) To the Knowledge of SWWC, each SWWC Benefit Plan, and any award 
thereunder, that is or forms part of a “nonqualified deferred compensation plan” within the 
meaning of Section 409A of the Code has been maintained, in form and operation, in material 
compliance with all applicable requirements of Section 409A of the Code.  

6.10 Labor and Employment Matters. 

(a) None of SWMAC, SWWC or any SWWC Subsidiary is a party to or bound 
by any Collective Bargaining Agreement with respect to any SWWC Personnel.  No SWWC 
Personnel are represented by a Labor Organization with respect to their employment with SWWC.  
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Except for matters that are not and would not reasonably be expected to be, individually or in the 
aggregate, material to SWWC and the SWWC Subsidiaries, taken as a whole, (i) there is no, and 
has not been any, pending or, to the Knowledge of SWWC, threatened strike, lockout, slowdown, 
work stoppage or unfair labor practice by or with respect to any SWWC Personnel and (ii) to the 
Knowledge of SWWC, there are no, and in the past three (3) years, have not been any, activities 
or proceedings of any Labor Organization to organize any employees of SWWC or any SWWC 
Subsidiary and no demand for recognition as the exclusive bargaining representative of any such 
employees has been made by or on behalf of any Labor Organization. 

(b) Except for instances of noncompliance that are not and would not 
reasonably be expected to be, individually or in the aggregate, material to SWWC and the SWWC 
Subsidiaries, taken as a whole, SWWC and the SWWC Subsidiaries are, and at all times in the 
past three (3) years have been, in compliance with all applicable Laws relating to labor and 
employment, including those relating to labor management relations, wages, hours, overtime, 
discrimination, sexual harassment, civil rights, affirmative action, work authorization, child labor, 
immigration, safety and health, disability rights or benefits, equal employment, plant closures and 
layoffs, workers’ compensation, employee leave issues, unemployment insurance and continuation 
coverage under group health plans. 

(c) Except for instances of noncompliance that are not and would not 
reasonably be expected to be, individually or in the aggregate, material to SWWC and the SWWC 
Subsidiaries, taken as a whole, no SWWC Personnel is, or has been, in any respect in violation of 
any term of any employment agreement, nondisclosure agreement, common law nondisclosure 
obligation, fiduciary duty, non-competition agreement, restrictive covenant or other obligation: 
(i) to SWWC or any SWWC Subsidiary or (ii) to the Knowledge of SWWC, to a former employer 
of any such SWWC Personnel relating (A) to the right of any such SWWC Personnel to be 
employed by SWWC or any SWWC Subsidiary or (B) to the knowledge or use of trade secrets or 
proprietary information.  

(d) To the Knowledge of SWMAC or SWWC, in the last three (3) years, no 
allegations of sexual harassment or hostile work environment have been made to SWMAC or 
SWWC against any individual in such individual’s capacity as (i) an officer of SWMAC or 
SWWC, (ii) a member of the SWMAC Board or the SWWC Board or (iii) an employee of SWWC 
or any SWWC Subsidiary at a level of Vice President or above. 

6.11 Litigation.  There is no suit, action or other proceeding pending or, to the 
Knowledge of SWMAC or SWWC, threatened against or affecting SWMAC, SWWC or any 
SWWC Subsidiary or any of their respective properties or assets that is or would reasonably be 
expected to be, individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, 
taken as a whole, nor is there any Judgment outstanding against or, to the Knowledge of SWMAC 
or SWWC, demand or investigation by any Governmental Entity involving SWMAC, SWWC or 
any SWWC Subsidiary or any of their respective properties or assets that is or would be reasonably 
expected to be, individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, 
taken as a whole. 

6.12 Compliance with Applicable Laws.  Each of SWMAC, SWWC and the SWWC 
Subsidiaries are in compliance with all applicable Laws and the SWWC Permits in all material 
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respects.  There is no demand or investigation by or before any Governmental Entity pending or, 
to the Knowledge of SWMAC or SWWC, threatened alleging that SWMAC, SWWC or any 
SWWC Subsidiary is not in compliance with any applicable Law or SWWC Permit or which 
challenges or questions the validity of any rights of the holder of any SWWC Permit.  To the 
Knowledge of SWWC, no material noncompliance with any applicable Law or SWWC Permit 
exists.  This Section 6.12 does not relate to Tax matters, employee benefits matters, labor and 
employment matters, environmental matters, Intellectual Property Rights or privacy and data 
security matters, which are the subjects of Sections 6.8, 6.9, 6.10, 6.15 and 6.19, respectively. 

6.13 Permits.  SWWC and each SWWC Subsidiary has all requisite power and authority 
and possesses all Permits necessary to enable SWWC and each SWWC Subsidiary to own, lease 
and operate its respective properties and assets or to develop, produce, store, distribute, promote, 
offer and sell its respective products and services or otherwise to carry on the SWWC Business as 
it is now being conducted (collectively, the “SWWC Permits”), and, as of the date of this 
Agreement, all such SWWC Permits are in full force and effect and no suspension, revocation, 
termination, cancellation, non-renewal, or modification not requested by SWWC of any of the 
SWWC Permits is pending or, to the Knowledge of SWWC, threatened, except where the failure 
to have such power or authority or to possess the SWWC Permits is not and would not reasonably 
be expected to be, individually or in the aggregate, material to SWWC and the SWWC 
Subsidiaries, taken as a whole. SWWC and the SWWC Subsidiaries are in compliance in all 
material respects with the terms of the SWWC Permits. 

6.14 Water Quality and Water Rights.  The drinking water supplied by SWWC and the 
SWWC Subsidiaries to their respective customers is and has been in material compliance since 
December 31, 2020, with all applicable federal and state drinking water standards.  SWWC and 
the SWWC Subsidiaries have all material rights, authorizations, Permits, easements, prescriptive 
rights and rights of way, whether or not of record, which are necessary to extract and deliver water 
to their respective customers in a manner adequate and sufficient for the conduct of its business as 
currently conducted (the “SWWC Water Rights”).  Except as would not be material to SWWC 
and the SWWC Subsidiaries, taken as a whole, there is not any existing material breach or material 
default by SWWC or any SWWC Subsidiary under any of the SWWC Water Rights which (with 
or without notice, lapse of time or both) would cause any of the SWWC Water Rights to be lost, 
revoked or compromised or not be satisfied, and, to the Knowledge of SWWC, there is no other 
reason to believe that any SWWC Water Rights will be lost, revoked or compromised or will not 
be satisfied. 

6.15 Environmental Matters. 

(a) SWWC and each SWWC Subsidiary is, and except for matters that have 
been resolved, has been in compliance with all Environmental Laws in all material respects, and 
neither SWWC nor any SWWC Subsidiary has received any written or, to the Knowledge of 
SWWC, oral notice alleging that SWWC or any SWWC Subsidiary is in material violation of, or 
has any material liability under, any Environmental Law.  

(b) SWWC and each SWWC Subsidiary possesses and is in material 
compliance with all material Environmental Permits for the conduct of the SWWC Business as 
presently conducted and all such Environmental Permits are valid and in good standing or, to the 
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extent any such Environmental Permit has expired, have timely applied for renewal of such 
Environmental Permit to allow the continued operation of SWWC’s or any such SWWC 
Subsidiary’s facility in compliance with applicable Environmental Law. 

(c) To the Knowledge of SWWC, no act or omission of SWWC or any SWWC 
Subsidiary (except for an application to renew or modify a material Environmental Permit made 
in the ordinary course of business) provides a basis for any material Environmental Permits to be 
amended, revoked, limited or otherwise conditioned in a manner that would be adverse to SWWC 
and the SWWC Subsidiaries, taken as a whole.  

(d) There are no material Environmental Claims pending or, to the Knowledge 
of SWMAC or SWWC, threatened against or affecting SWMAC, SWWC or any SWWC 
Subsidiary.  

(e) To the Knowledge of SWWC, there has been no Release of or exposure to 
any Materials of Environmental Concern or, to the Knowledge of SWWC, other event, fact, 
incident, activity, circumstance or condition that would reasonably be expected to form the basis 
of any material Environmental Claim against SWWC or any SWWC Subsidiary or result in any 
material liability under Environmental Laws. 

(f) Neither SWWC nor any SWWC Subsidiary has retained or assumed, either 
contractually or by operation of Law, any liabilities or obligations that would reasonably be 
expected to form the basis of any Environmental Claim against SWWC or any SWWC Subsidiary, 
except in respects that, individually or in the aggregate, have not had and would not reasonably be 
expected to be material to SWWC and the SWWC Subsidiaries, taken as a whole.  

(g) SWWC has provided or made available to the Corix Parties true, correct 
and complete copies of all Environmental Reports prepared since December 31, 2011, that are in 
the possession of SWWC and the SWWC Subsidiaries regarding matters pertaining to the 
environmental condition of the business and properties of SWWC and the SWWC Subsidiaries, 
and their compliance (or noncompliance) with any Environmental Laws to the extent that any such 
Environmental Reports remain material.   

6.16 Contracts. 

(a)  Section 6.16(a) of the SWWC Disclosure Letter sets forth, as of the date of 
this Agreement, a true and complete list of the following (excluding any SWWC Benefit Plan and 
any insurance Contract or policy): 

(i) each non-competition Contract or other Contract containing terms 
that expressly (A) limits or otherwise restricts SWMAC, SWWC or any SWWC Subsidiary 
or (B) would, after the consummation of the Business Combination, limit or otherwise 
restrict CIUS from, in the case of either (A) or (B), engaging or competing in any water or 
wastewater line of business or in any geographic area in a manner that would be reasonably 
likely to be material to CIUS (excluding Contracts regarding the disclosure or use of 
confidential information entered into in the ordinary course of business). 
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(ii) each loan and credit agreement or other Contract pursuant to which 
any Indebtedness of SWMAC, SWWC or any SWWC Subsidiary is outstanding or may be 
incurred, other than any such Contract between or among SWMAC, SWWC and the 
SWWC Subsidiaries; 

(iii) each partnership, joint venture or similar agreement, Contract to 
which SWMAC, SWWC or any SWWC Subsidiary is a party relating to the formation, 
creation, operation, management or control of any partnership or joint venture, in each case 
material to SWWC and the SWWC Subsidiaries, taken as a whole; 

(iv) each Contract entered into since December 31, 2020, providing for 
the purchase or other acquisition or sale or other disposition (directly or indirectly) by 
SWMAC, SWWC or any of the SWWC Subsidiaries of an asset or assets or a business or 
businesses (provided that a disposition resulting from a condemnation process shall not be 
deemed a disposition for the purposes of this Section 6.16)) (A) in which the aggregate 
purchase or sale price (regardless of whether the consideration paid or received (x) was 
paid upon closing or paid or to be paid over time, (y) involved an earn-out or other 
contingency (in which case the amount of the consideration subject to any as yet-unrealized 
earn-out or other contingency shall be estimated reasonably and in good faith) and (z) in 
the form of cash, stock, assets, a debt instrument or otherwise) was in excess of 
$10,000,000 and (B) under which SWMAC, SWWC or any of the SWWC Subsidiaries 
have or are reasonably likely to have a payment obligation, including any obligation to 
make any indemnification payment (other than indemnification with respect to directors 
and officers) or any payment under any guarantee or other financial obligation, in each 
case, involving consideration in excess of $2,000,000; 

(v) each Contract relating to or arising from the Core Business, 
including, but not limited to, an operation or management services or a similar agreement, 
pursuant to which SWMAC, SWWC or any SWWC Subsidiary receives (A) annual 
revenue in excess of $3,000,000 or (B) aggregate consideration in excess of $15,000,000; 

(vi) each material Contract with a Governmental Entity to which 
SWMAC, SWWC or any SWWC Subsidiary is a party, other than such Contracts in the 
ordinary course of business, such as franchise agreements; 

(vii) each Contract to which SWMAC, SWWC or any SWWC Subsidiary 
is a party involving the future disposition or acquisition of assets or properties with a fair 
market value in excess of $5,000,000; and 

(viii) each Contract with any supplier or vendor under which SWMAC, 
SWWC or any SWWC Subsidiary is obligated to purchase technology, goods or services 
involving consideration in excess of $5,000,000 or, in the case of purchases of technology, 
equipment, materials and goods, including related capitalized services included in 
SWWC’s or any SWWC Subsidiary’s capital budget, $20,000,000 (except with respect to 
the purchase of water or wastewater treatment and disposal in the ordinary course of 
business consistent with past practice). 
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Each Contract of the type described in this Section 6.16(a) and 6.17 is referred to herein as a 
“SWWC Material Contract.”  Each SWWC Material Contract that has been made available to the 
Corix Parties is a true, correct and complete copy thereof. 

(b) Except for matters which are not and would not reasonably be expected to 
be, individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, taken as a 
whole, (i) each SWWC Material Contract (including, for purposes of this Section 6.16(b), any 
Contract entered into after the date of this Agreement that would have been an SWWC Material 
Contract if such Contract existed on the date of this Agreement) is a valid, binding and legally 
enforceable obligation of SWMAC, SWWC or one of the SWWC Subsidiaries, as the case may 
be, and, to the Knowledge of SWWC, of the other parties thereto, except, in each case, as 
enforcement may be limited by bankruptcy, insolvency, reorganization or similar Laws affecting 
creditors’ rights generally and by general principles of equity and (ii) each such SWWC Material 
Contract is in full force and effect.  None of SWMAC, SWWC or any SWWC Subsidiary is (with 
or without notice or lapse of time, or both) in material breach or material default under any such 
SWWC Material Contract and, to the Knowledge of SWWC, no other party to any such SWWC 
Material Contract is (with or without notice or lapse of time, or both) in material breach or material 
default thereunder. 

6.17 Affiliate Transactions.  Section 6.17 of the SWWC Disclosure Letter sets forth a 
true and complete list of the Contracts that are in existence as of the date of this Agreement 
between, on the one hand, SWMAC, SWWC or any SWWC Subsidiary and, on the other hand, 
any (x) present executive officer or director of SWMAC, SWWC or any SWWC Subsidiary or 
any person that has served as an executive officer or director of SWMAC, SWWC or any SWWC 
Subsidiary within the last five years or any of such officer’s or director’s immediate family 
members, (y) to the Knowledge of SWMAC or SWWC, any Affiliate of any such officer or 
director or (z) Bazos, IIF Subway or any of their respective Affiliates (other than SWMAC, 
SWWC or any SWWC Subsidiary). 

6.18 SWWC Real Properties. 

(a) (i) SWWC or an SWWC Subsidiary has good and valid fee simple title to 
all Material SWWC Owned Property, in each case, free and clear of all Liens except for Permitted 
Encumbrances, and (ii) except in respects that, individually or in the aggregate, have not had and 
would not reasonably be expected to be material to SWWC and the SWWC Subsidiaries, taken as 
a whole, there is no suit, action or other proceeding pending or, to the Knowledge of SWWC, 
threatened against or affecting SWWC or any SWWC Subsidiary challenging SWWC’s or the 
applicable SWWC Subsidiary’s fee simple title to the Material SWWC Owned Property. 

(b) Except in respects that, individually or in the aggregate, have not had and 
would not reasonably be expected to have an SWWC Material Adverse Effect: (i) SWWC or an 
SWWC Subsidiary has good and valid title or fee simple title, as applicable, to all SWWC Owned 
Properties that are not Material SWWC Owned Properties (each, a “Non-Material SWWC Owned 
Property”), in each case, free and clear of all Liens, except for Permitted Encumbrances and/or 
Liens that do not currently, or would not reasonably be expected to, individually or in the 
aggregate, impair the value of any Non-Material SWWC Owned Property or impair the continued 
use and operation of any Non-Material SWWC Owned Property, as presently conducted; and (ii) 
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there is no suit, action or other proceeding pending or, to the Knowledge of SWWC, threatened 
against or affecting SWWC or an SWWC Subsidiary challenging SWWC’s or an SWWC 
Subsidiary’s fee simple title to any Non-Material SWWC Owned Property. 

(c) (i) SWWC or the applicable SWWC Subsidiary holds good and subsisting 
leasehold interests in the SWWC Leased Property, free and clear of all Liens, except for Permitted 
Encumbrances and/or Liens which do not, individually or in the aggregate, materially impair and 
would not reasonably be expected to materially impair the continued use and operation of the 
SWWC Leased Property, as presently conducted, and (ii) (1) all SWWC Leases are in full force 
and effect and (2) there is not any existing material breach of, or material default under, any 
SWWC Lease by SWWC or any SWWC Subsidiary, and there is not any existing circumstance or 
event which, with or without notice, lapse of time or both, would become a material breach or 
material default by SWWC or any SWWC Subsidiary under the SWWC Leases. 

For all purposes of this Agreement, (i) “SWWC Owned Property” means the real and 
personal property (other than the SWWC Water Rights and the SWWC Property Easements) 
owned by SWWC or an SWWC Subsidiary, (ii) “Material SWWC Owned Property” means the 
SWWC Owned Property set forth on Section 6.18 of the SWWC Disclosure Letter (iii) “SWWC 
Leased Property” means the real property (other than the SWWC Water Rights and the SWWC 
Property Easements) leased pursuant to the SWWC Leases, (iv) “SWWC Leases” means the 
leases, subleases, licenses or other occupancy agreements for real property material to the SWWC 
Business to which SWWC or any SWWC Subsidiary is a party that are currently in effect, of which 
any copies made available to the Corix Parties are true, correct and complete and (v) “SWWC 
Property” means the SWWC Leased Property and the SWWC Owned Property. 

(d) SWWC and the SWWC Subsidiaries have fulfilled and performed all of 
their material obligations with respect to any material authorizations, permits, easements, 
prescriptive rights and rights of way pertaining to the SWWC Property and the SWWC Water 
Rights (the “SWWC Property Easements”) in a manner adequate and sufficient for the conduct of 
its business as currently conducted, to the Knowledge of SWWC, no event has occurred that would 
allow, with or without notice or lapse of time or both, revocation or termination thereof or would 
result in any impairment of the rights of SWWC or any SWWC Subsidiary with respect to any 
SWWC Property Easements. 

(e) (i) No condemnation, eminent domain, litigation, administrative action, 
zoning or other similar proceeding is pending or, to the Knowledge of SWWC, threatened against 
any of the SWWC Property, (ii) the present use of the land, buildings, structures and improvements 
on the SWWC Property are in conformity with applicable Law in all material respects, (iii) neither 
SWWC nor any SWWC Subsidiary has leased or otherwise granted to any other Person, except 
for Permitted Encumbrances, the right to use or occupy any SWWC Property or any portion 
thereof, (iv) there are no outstanding options, rights of first offer or rights of first refusal for any 
other Person to purchase any SWWC Property or any portion thereof or interest therein, (v) the 
SWWC Property and the SWWC Property Easements, taken as a whole, are in all material respects 
adequate and sufficient for the conduct of the SWWC Business, as currently conducted by SWWC 
and the SWWC Subsidiaries, and (vi) except in respects that are not and would not reasonably be 
expected to be, individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, 
taken as a whole, all of the SWWC Property is in good condition and repair, reasonable wear and 
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tear excepted, and is suitable for the purpose for which it is now being used in the conduct of the 
SWWC Business by SWWC and the SWWC Subsidiaries. 

6.19 Intellectual Property; Information Technology; Privacy and Data Security. 

(a) Except for matters that are not and would not reasonably be expected to be, 
individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, taken as a whole, 
(i) SWMAC, SWWC and each SWWC Subsidiary exclusively owns any Intellectual Property 
Rights owned or purported to be owned by it, and is validly licensed or otherwise has the right to 
use and otherwise exploit, all other Intellectual Property Rights used or exploited in or otherwise 
necessary for the conduct of its business as currently conducted, (ii) no suits, actions or other 
proceedings are pending or, to the Knowledge of SWMAC or SWWC, threatened that SWMAC, 
SWWC or any SWWC Subsidiary is infringing, misappropriating or otherwise violating the 
Intellectual Property Rights of any Person, (iii) to the Knowledge of SWMAC or SWWC, no 
Person is infringing, misappropriating or otherwise violating any Intellectual Property Rights 
owned by SWMAC, SWWC or any SWWC Subsidiary, and (iv) to the Knowledge of SWMAC 
or SWWC, the conduct of the business of the SWWC and the SWWC Subsidiaries as currently 
conducted, does not infringe, misappropriate or otherwise violate, and has not in the past three (3) 
years, infringed, misappropriated or otherwise violated, the Intellectual Property Rights of any 
other Person. 

(b) SWMAC, SWWC and each SWWC Subsidiary takes commercially 
reasonable steps to maintain the confidentiality of their material trade secrets included in their 
owned Intellectual Property Rights.  To the Knowledge of SWMAC and SWWC, there has been 
no misappropriation, misuse or breach of confidentiality of any material trade secrets by any 
Person, except for matters that are not and would not reasonably be expected to be, individually or 
in the aggregate, material to SWWC and the SWWC Subsidiaries, taken as a whole. 

(c) Except for matters that are not and would not reasonably be expected to be, 
individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, taken as a whole, 
(i) the information technology systems of SWWC and each SWWC Subsidiary are reasonably 
sufficient for the conduct of their business as currently conducted, and (ii) SWWC and each 
SWWC Subsidiary have and maintain a business continuity and disaster recovery plan for the 
continuance of their businesses in the event of an unplanned interruption in service or 
unavailability of the information technology systems of SWWC and each SWWC Subsidiary.  

(d) Except for matters that are not and would not reasonably be expected to be, 
individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, taken as a whole, 
(i) SWMAC, SWWC and each SWWC Subsidiary are in compliance with all applicable data 
privacy and data security Laws; (ii) SWMAC, SWWC and each SWWC Subsidiary maintain and 
implement, and have in the past three (3) years, maintained and implemented, commercially 
reasonable administrative, technical and physical safeguards designed to protect information 
technology systems of SWWC and each SWWC Subsidiary and personal data and confidential 
data stored thereon; (iii) during the past three (3) years, to the Knowledge of SWWC, there has 
been no unauthorized access or use of the information technology systems of SWWC and each 
SWWC Subsidiary in a manner that has resulted or could reasonably be expected to result in any 
material liability to SWWC or any SWWC Subsidiary, and (iv) during the past three (3) years, to 
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the Knowledge of SWMAC or SWWC, none of SWWC or any SWWC Subsidiary has been 
subject to any breach of security whereby personally identifiable information or other personal 
data in the possession of or under the control of any of SWWC or any SWWC Subsidiary was 
disclosed or exfiltrated in a manner that requires notice to affected individuals under applicable 
data privacy and data security Laws. 

6.20 Sufficiency of Assets.  All of the assets of SWWC and the SWWC Subsidiaries, 
together with the other properties of SWWC and the SWWC Subsidiaries (and any other assets 
and properties for which SWWC and the SWWC Subsidiaries have a right to use), constitute all 
of the assets and properties that are necessary for SWWC and the SWWC Subsidiaries to conduct 
their respective businesses immediately following the Closing as such businesses were conducted 
during the 12 months prior to the date of this Agreement, except as is not and would not reasonably 
be expected to be, individually or in the aggregate, material to SWWC and the SWWC 
Subsidiaries, taken as a whole. 

6.21 Insurance.  Since December 31, 2020, SWWC and the SWWC Subsidiaries have 
maintained continuous insurance coverage, in each case, in those amounts and covering those risks 
as are in accordance, in all material respects, with normal industry practice for companies of the 
size and financial condition of SWWC engaged in businesses similar to those of SWWC and the 
SWWC Subsidiaries.  All such insurance policies are in full force and effect and all premiums due 
on such insurance policies have been paid, except as is not and would not reasonably be expected 
to be, individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, taken as 
a whole.  No written notice of cancellation or termination have been received by SWMAC, 
SWWC, any SWWC Subsidiary or any of their respective Affiliates with respect to any such 
insurance policy.  There is no material claim by SWMAC, SWWC, any SWWC Subsidiary or any 
of their respective Affiliates pending under any such insurance policy.  None of SWMAC, SWWC, 
any SWWC Subsidiary or any of their respective Affiliates are in default under any of such 
insurance policies.  SWMAC, SWWC, the SWCC Subsidiaries and their respective Affiliates have 
reported to their respective insurers all known claims under any such insurance policy. 

6.22 Brokers’ Fees and Expenses.  No broker, investment banker, financial advisor or 
other Person, other than the IIF Subway Financial Advisor, is entitled to any broker’s, finder’s, 
financial advisor’s or other similar fee or commission in connection with the Business 
Combination or any of the other transactions contemplated by this Agreement based upon 
arrangements made by or on behalf of SWMAC, SWWC or any SWWC Subsidiary. 

6.23 Anti-Corruption; Anti-Money Laundering; Sanctions. 

(a) None of SWMAC, SWWC, the SWWC Subsidiaries, nor, to the Knowledge 
of SWMAC or SWWC, any of their respective directors, officers, employees or other Persons 
acting on behalf of any of the foregoing, directly or indirectly in relation to SWMAC or SWWC, 
has, since the date falling five (5) years prior to the date of this Agreement: 

(i) violated any applicable Anti-Corruption Laws in any material 
respect; 
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(ii) made, offered or promised to make, or authorized the payment or 
giving of money, or anything else of value, to any (x) executive, official, employee or 
Person acting in an official capacity for or on behalf of a Governmental Entity, 
(y) Government Official, or (z) any other Person, while knowing or believing that all or 
some portion of the money or value will be offered, given or promised to a Government 
Official or other Person, in the case of clause (x), (y) or (z), for the purposes of obtaining 
or retaining business or securing any improper advantage in violation of any Anti-
Corruption Law or in other circumstances when such offer, payment or promise would be 
unlawful; or  

(iii) been the subject of any suit, action or other proceeding or, to the 
Knowledge of SWMAC or SWWC, investigation with regard to any actual or alleged 
breach of any Anti-Corruption Law. 

(b) Each of SWMAC, SWWC and the SWWC Subsidiaries, and to the 
Knowledge of SWMAC and SWWC, any Person controlling SWMAC, SWWC or any SWWC 
Subsidiary (in each case, solely with respect to their relationship with SWMAC, SWWC or any 
SWWC Subsidiary) is in compliance in all material respects with all applicable AML Laws in the 
jurisdictions in which each of SWMAC, SWWC or any SWWC Subsidiary or any Person 
controlling SWMAC, SWWC or any SWWC Subsidiary, as applicable, operates.  

(c) None of SWMAC, SWWC nor any SWWC Subsidiary is a Sanctioned 
Person.  

(d) None of SWMAC, SWWC nor any SWWC Subsidiary, will use any 
amounts received by such Person under this Agreement, if any, (i) for the purpose of funding, 
financing or facilitating any activities, business or transaction of or with any Sanctioned Person, 
or in any country or region that is the subject of comprehensive Sanctions, except to the extent 
permitted under applicable Sanctions, or (ii) in any manner that would result in the violation of 
any Sanctions by any Party. 

(e) None of SWMAC, SWWC, the SWWC Subsidiaries, nor, to the Knowledge 
of SWMAC or SWWC, any Person controlling SWMAC, SWWC or any SWWC Subsidiary, is a 
Senior Foreign Political Figure, an immediate family member of a Senior Foreign Political Figure, 
or a close associate of a Senior Foreign Political Figure. 

(f) None of SWMAC, SWWC or any SWWC Subsidiary, nor, to the 
Knowledge of SWMAC or SWWC, any Person controlling SWMAC, SWWC or any SWWC 
Subsidiary, is a foreign shell bank, as defined in 31 C.F.R. § 1010.605(g).  

6.24 No Other Activities. Since its incorporation, SWMAC (a) has not conducted any 
business operations or activities other than exclusively related to its ownership of the Equity 
Interests in SWWC and administrative activities incidental thereto (including the issuance of the 
SWWC Shareholder Loan), (b) has had no employees, and (c) has had no assets or liabilities other 
than its ownership of the Equity Interests in SWWC, liabilities under the SWWC Shareholder Loan 
and other immaterial liabilities that may have arisen in connection with administration activities 
of SWMAC. 
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6.25 No Additional Representations.  Except for those representations and warranties 
expressly set forth in this Article VI and except as otherwise expressly set forth in this Agreement, 
none of SWMAC, SWWC nor any of the SWWC Subsidiaries or other Person acting on behalf of 
SWMAC, SWWC or any of the SWWC Subsidiaries has made or makes any representation or 
warranty of any kind or nature, express or implied, with respect to SWMAC, SWWC, the SWWC 
Subsidiaries or any of their respective Affiliates, or any of their respective businesses, operations, 
assets, liabilities, conditions (financial or otherwise) or prospects in connection with this 
Agreement or the transactions contemplated by this Agreement.  In addition, without limiting the 
generality of the foregoing, none of SWMAC, SWWC nor any of the SWWC Subsidiaries or other 
Person acting on behalf of SWMAC, SWWC or any of the SWWC Subsidiaries has made or makes 
any representation or warranty with respect to any projections, estimates or budgets made available 
to the Corix Parties or their respective Affiliates of future revenues, future results of operations (or 
any component thereof), future cash flows or future financial condition (or any component thereof) 
of SWMAC, SWWC or the SWWC Subsidiaries or the future business and operations of CIUS or 
its future Subsidiaries.  

ARTICLE VII 
 

COVENANTS  

7.1 Conduct of Business. 

(a) Conduct of Business by Corix.  Except for (1) actions taken in connection 
with the Excluded Business or with respect to Corix (and not with respect to any Contributed Corix 
Entity), (2) actions taken in connection with the Corix Restructuring as expressly permitted by and 
in accordance with Section 7.8  or with respect to the BAPA in accordance with and subject to 
Section 9.10, (3) actions taken in accordance with, or otherwise in furtherance of, the Corix 
business plan delivered to IIF Subway prior to the date of this Agreement, a copy of which is set 
forth in Section 7.1(a) of the Corix Disclosure Letter (the “Corix Business Plan”), (4) the matters 
set forth in Section 7.1(a) of the Corix Disclosure Letter or actions otherwise expressly permitted 
or required by this Agreement, or (5) subject to Sections 7.1(a)(iii)(A) and 7.1(a)(iii)(E), actions 
taken with the prior written consent of IIF Subway (which shall not be unreasonably withheld, 
conditioned or delayed) or as required by applicable Law (the exceptions under clauses (1) through 
(5) above, the “Corix Conduct of Business Exceptions”), from the date of this Agreement to the 
Closing Date, Corix shall, and shall cause each Contributed Corix Entity to, (x) conduct the Corix 
Water Business in the ordinary course consistent with past practice in all material respects, (y) use 
commercially reasonable efforts to (A) preserve the goodwill and maintain all material 
relationships of each Contributed Corix Entity with customers, suppliers, Governmental Entities 
and other Persons with which the Contributed Corix Entities have material business dealings 
Related to the Corix Water Business, (B) keep available the services of Corix’s (with respect to 
the Corix Water Business) and each Contributed Corix Entity’s officers and key employees and 
(C) preserve, maintain and protect the assets of the Corix Water Business and the Contributed 
Corix Entities (ordinary wear and tear excepted) and (z) maintain in full force and effect the 
insurance policies currently held by or in effect providing coverage to each Contributed Corix 
Entity.  In addition, and without limiting the generality of the foregoing, subject to the Corix 
Conduct of Business Exceptions, from the date of this Agreement to the Closing Date, Corix shall 
not, and shall not permit any Contributed Corix Entity to, do any of the following: 
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(i) (A) declare, set aside or pay any dividends on, or make any other 
distributions (whether in cash, stock or property or any combination thereof) in respect of, 
any of its Equity Interests, other than any dividends or distributions expressly set forth in 
the Corix Business Plan, or (B) make any payment with respect to the CIUS Shareholder 
Loan, other than payment of interest in accordance with its terms; 

(ii) transfer, issue, deliver, sell, grant, pledge or otherwise encumber or 
subject to any Lien (A) any Equity Interests in any Contributed Corix Entity, (B) any 
securities convertible into or exchangeable or exercisable for any Equity Interests in any 
Contributed Corix Entity or (C) any warrants, calls, options or other rights to acquire any 
Equity Interests in any Contributed Corix Entity; 

(iii) except for actions required pursuant to the terms of any Corix Water 
Benefit Plan or Collective Bargaining Agreement covering any Corix Water Personnel, 
(A) increase compensation or benefits for existing Corix Water Personnel with an annual 
base salary in excess of $200,000, except for (1) increases in annual base salary or wage 
rate that do not exceed 5% of such employee’s annual base salary as of (x) the date of this 
Agreement (in the case of any such increases during calendar year 2022) or (y) as of 
January 1, 2023 or January 1, 2024 (in the case of any such increase during any such 
calendar year) and (2) increases made in connection with promotions that do not exceed 
30% of the applicable employee’s annual base salary and maximum bonus opportunity 
then-in effect (provided, that with respect to any employee with an annual base salary in 
excess of $200,000 but less than or equal to $300,000, any such increase in compensation 
or benefits as provided above shall only require the prior written consent of SWWC’s then-
current Chief Executive Officer (which shall not be unreasonably withheld, conditioned or 
delayed)); (B) pay or grant to any Corix Water Personnel any incentive compensation, 
bonus, change in control, or retention pay, except (1) in connection with new hires (to the 
extent permitted under subsection (E)) or promotions in an amount not to exceed $500,000 
in the aggregate, (2) the payment of annual bonuses for completed periods based on actual 
performance in the ordinary course of business consistent with past practice and (3) de 
minimis cash awards paid periodically outside of the annual bonus process consistent with 
past practice; (C) grant or amend any equity or equity-based compensation awards; 
(D) except in connection with new hires  permitted under subsection (E) or in connection 
with promotions, enter into or materially modify any existing Corix Water Benefit Plan; 
(E) terminate (other than for cause) or hire any employee with an annual base salary in 
excess of $200,000, except for the hiring of an employee in replacement of an existing 
member of Corix Water Personnel (other than senior officers of any Contributed Corix 
Entity) whose annual compensation would not exceed 105% of the annual base salary and 
maximum bonus opportunity of the applicable departing employee (provided, that with 
respect to any employee with an annual base salary in excess of $200,000 but less than or 
equal to $300,000, any such termination or hiring as provided above shall only require the 
prior written consent of SWWC’s then-current Chief Executive Officer (which shall not be 
unreasonably withheld, conditioned or delayed)); (F) take any action to accelerate the time 
of vesting, funding or payment of any material compensation or benefits under any Corix 
Water Benefit Plan; or (G) except as may be required by GAAP or Canadian GAAP, 
materially change any actuarial or other assumptions used to calculate funding obligations 
with respect to any Corix Water Benefit Plan or materially change the manner in which 
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contributions to such plans are made or the basis on which such contributions are 
determined; 

(iv) make any change in financial accounting methods, principles or 
practices, except insofar as may have been required by a change in Canadian GAAP or 
GAAP, as applicable, after the date of this Agreement; 

(v) directly or indirectly acquire or agree to acquire in any transaction 
(whether by means of merger, share exchange, consolidation, tender offer, asset purchase 
or otherwise) any Equity Interest in or business of any firm, corporation, partnership, 
company, limited liability company, trust, joint venture, association or other entity or 
division thereof or any properties or assets, in each case, (A) outside of the states or 
provinces in which the Contributed Corix Entities currently operate, and (B) if within the 
states or provinces in which the Contributed Corix Entities currently operate, (1) any such 
transaction would result in any Contributed Corix Entity directly or indirectly engaging in 
any new line of business outside of the Core Business or (2) if the amount of the 
consideration paid or payable by the Contributed Corix Entities in connection with any 
such transactions would exceed $20,000,000, individually, or $60,000,000 in the 
aggregate; 

(vi) incur any Indebtedness, other than (A) Indebtedness incurred in the 
ordinary course of business consistent with past practice not to exceed $20,000,000 in the 
aggregate, (B) Indebtedness in replacement of existing Indebtedness; provided that the 
Contracts relating to such Indebtedness meet the requirements of Section 7.1(a)(vii) and 
(C) guarantees by a Contributed Corix Entity of Indebtedness of any other Contributed 
Corix Entity; 

(vii) enter into, extend, renew, replace, amend or modify any material 
Contract to the extent consummation of the Business Combination or compliance by any 
Contributed Corix Entity with the provisions of this Agreement would reasonably be 
expected to (A) conflict with such Contract or (B) result in any violation of or default (with 
or without notice or lapse of time, or both) under such Contract; 

(viii) enter into or materially amend any Collective Bargaining 
Agreement applicable to any Corix Water Personnel, other than pursuant to the terms of 
any such Collective Bargaining Agreement; 

(ix) make any capital expenditure except (A) in accordance with the 
capital budget for the relevant fiscal year as set forth in the Corix Business Plan, plus a 
10% variance with respect to the aggregate capital budget set forth therein, (B) capital 
expenditures related to operational emergencies, equipment failures or outages and 
(C) capital expenditures required by prudent industry practices; 

(x) voluntarily recognize or certify any Labor Organization as the 
bargaining representative for any Corix Water Personnel;  

(xi) other than in the ordinary course of business consistent with past 
practice or with respect to a Contract that otherwise would be permitted pursuant to another 

 
Application Appendix C - Public Redacted 

Page 67 of 198

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Illinois Application - Appendix C 
Page 67 of 198



 

62 

subsection of this Section 7.1(a), either (A) extend, renew, replace, amend, modify or 
terminate any Corix Water Material Contract or (B) enter into, extend, renew, replace, 
amend, modify or terminate any Contract that would have been a Corix Water Material 
Contract if it had been entered into prior to the date of this Agreement (except as permitted 
by Section 7.8(c)); 

(xii) enter into any new line of business outside of its existing business; 

(xiii) dissolve, liquidate, restructure, reorganize, otherwise wind up or 
make any voluntary bankruptcy or insolvency filing (or consent to any such involuntary 
filing) as to any Contributed Corix Entity; 

(xiv) take any actions or omit to take any actions that would reasonably 
be expected to result in new or additional material required approvals from any 
Governmental Entity in connection with the Business Combination or other transactions 
contemplated by this Agreement; 

(xv) (A) make (other than in the ordinary course of business), change or 
rescind any material Tax election, material method of Tax accounting or any annual Tax 
accounting period, (B) make a request for a Tax ruling or enter into a closing agreement, 
or settle or compromise any audit, assessment, Tax claim or other controversy, in each case 
relating to material Taxes, (C) file any material amended Tax Return, (D) surrender any 
material right to claim a refund or offset of any Taxes, (E) extend or waive, or agree to 
extend or waive, any statute of limitation with respect to the assessment, determination or 
collection of material Taxes (other than pursuant to extensions of time to file Tax Returns 
obtained in the ordinary course of business), or (F) file any Tax Return other than one 
prepared in a manner consistent with past practice;  

(xvi) initiate, settle or compromise any examination, investigation, claim, 
suit, action or other proceeding involving an amount equal to or in excess of $2,500,000, 
or waive, release or assign any material rights or claims thereunder, excluding, in each 
case, any such examination, investigation, claim, suit, action or other proceeding that are 
solely with the control of an insurer; provided, however, that this Section 7.1(a)(xvi) shall 
not prevent a Contributed Corix Entity from initiating any proceeding to change or 
establish any rate charged by such entity before a Governmental Entity that regulates such 
entity; or 

(xvii) authorize, or commit or agree to take, any of the foregoing actions. 

(b) Conduct of Business by SWWC.  Except for (1) actions taken in accordance 
with, or otherwise in furtherance of, the SWWC business plan delivered to the Corix Parties prior 
to the date of this Agreement, a copy of which is set forth in Section 7.1(b) of the SWWC 
Disclosure Letter (the “SWWC Business Plan”), (2) the matters set forth in Section 7.1(b) of the 
SWWC Disclosure Letter or actions otherwise expressly permitted or required by this Agreement 
or (3) subject to Sections 7.1(b)(iii)(A) and 7.1(b)(iii)(E), actions taken with the prior written 
consent of Corix (which shall not be unreasonably withheld, conditioned or delayed) or as required 
by applicable Law (the exceptions under clauses (1) through (3) above, the “SWWC Conduct of 
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Business Exceptions”), from the date of this Agreement to the Closing Date, SWMAC and SWWC 
shall, and shall cause each SWWC Subsidiary to, (x) conduct its business in the ordinary course 
consistent with past practice in all material respects, (y) use commercially reasonable efforts to 
(A) preserve the goodwill and maintain all material relationships of SWWC and each SWWC 
Subsidiary with customers, suppliers, Governmental Entities and other Persons with which 
SWWC and/or each SWWC Subsidiary have material business dealings, (B) keep available the 
services of SWWC’s and each SWWC Subsidiary’s officers and key employees and (C) preserve, 
maintain and protect the assets of SWWC and each SWWC Subsidiary (ordinary wear and tear 
excepted) and (z) maintain in full force and effect the insurance policies currently held by or in 
effect providing coverage to SWWC and/or each SWWC Subsidiary.  In addition, and without 
limiting the generality of the foregoing, subject to the SWWC Conduct of Business Exceptions, 
from the date of this Agreement to the Closing Date, SWMAC and SWWC shall not, and shall not 
permit any SWWC Subsidiary to, do any of the following: 

(i) (A) declare, set aside or pay any dividends on, or make any other 
distributions (whether in cash, stock or property or any combination thereof) in respect of, 
any of its Equity Interests, other than any dividends or distributions expressly set forth in 
the SWWC Business Plan, or (B) make any payment with respect to the SWWC 
Shareholder Loan, other than payment of interest in accordance with its terms; 

(ii) transfer, issue, deliver, sell, grant, pledge or otherwise encumber or 
subject to any Lien (A) any Equity Interests in SWMAC, SWWC or any SWWC 
Subsidiary, (B) any securities convertible into or exchangeable or exercisable for any 
Equity Interests in, SWMAC, SWWC or any SWWC Subsidiary or (C) any warrants, calls, 
options or other rights to acquire any Equity Interests in, SWMAC, SWWC or any SWWC 
Subsidiary;  

(iii) except for actions required pursuant to the terms of any SWWC 
Benefit Plan or Collective Bargaining Agreement covering any SWWC Personnel, 
(A) increase compensation or benefits for existing SWWC Personnel with an annual base 
salary in excess of $200,000, except for (1) increases in annual base salary or wage rate 
that do not exceed 5% of such employee’s annual base salary as of (x) the date of this 
Agreement (in the case of any such increases during calendar year 2022) or (y) as of 
January 1, 2023 or January 1, 2024 (in the case of any such increase during any such 
calendar year) and (2) increases made in connection with promotions that do not exceed 
30% of the applicable employee’s annual base salary and maximum bonus opportunity 
then-in effect (provided, that with respect to any employee with an annual base salary in 
excess of $200,000 but less than or equal to $300,000, any such increase in compensation 
or benefits as provided above shall only require the prior written consent of Corix’s then-
current Chief Executive Officer (which shall not be unreasonably withheld, conditioned or 
delayed)); (B) pay or grant to any SWWC Personnel any incentive compensation, bonus, 
change in control, or retention pay, except (1) in connection with new hires (to the extent 
permitted under subsection (E)) or promotions in an amount not to exceed $500,000 in the 
aggregate, (2) the payment of annual bonuses for completed periods based on actual 
performance in the ordinary course of business consistent with past practice and (3) de 
minimis cash awards paid periodically outside of the annual bonus process consistent with 
past practice; (C) grant or amend any equity or equity-based compensation awards; 
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(D) except in connection with new hires  permitted under subsection (E) or in connection 
with promotions, enter into or materially modify any existing SWWC Benefit Plan; 
(E) terminate (other than for cause) or hire any employee with an annual base salary in 
excess of $200,000, except for the hiring of an employee in replacement of an existing 
member of SWWC Personnel (other than senior officers of SWMAC, SWWC or any 
SWWC Subsidiary) whose annual compensation would not exceed 105% of the annual 
base salary and maximum bonus opportunity of the applicable departing employee 
(provided, that with respect to any employee with an annual base salary in excess of 
$200,000 but less than or equal to $300,000, any such termination or hiring as provided 
above shall only require the prior written consent of Corix’s then-current Chief Executive 
Officer (which shall not be unreasonably withheld, conditioned or delayed)); (F) take any 
action to accelerate the time of vesting, funding or payment of any material compensation 
or benefits under any SWWC Benefit Plan; or (G) except as may be required by GAAP, 
materially change any actuarial or other assumptions used to calculate funding obligations 
with respect to any SWWC Benefit Plan or materially change the manner in which 
contributions to such plans are made or the basis on which such contributions are 
determined;  

(iv) make any change in financial accounting methods, principles or 
practices, except insofar as may have been required by a change in GAAP after the date of 
this Agreement; 

(v) directly or indirectly acquire or agree to acquire in any transaction 
(whether by means of merger, share exchange, consolidation, tender offer, asset purchase 
or otherwise) any Equity Interest in or business of any firm, corporation, partnership, 
company, limited liability company, trust, joint venture, association or other entity or 
division thereof or any properties or assets, in each case, (A) outside of the states in which 
SWWC and the SWWC Subsidiaries currently operate, and (B) if within the states in which 
SWWC or any of the SWWC Subsidiaries currently operate, (1) any such transaction 
would result in SWWC or any of the SWWC Subsidiaries directly or indirectly engaging 
in any new line of business outside of the Core Business or (2) if the amount of the 
consideration paid or payable by SWWC and the SWWC Subsidiaries in connection with 
any such transactions would exceed $20,000,000, individually, or $60,000,000 in the 
aggregate; 

(vi) incur any Indebtedness, other than (A) Indebtedness incurred in the 
ordinary course of business consistent with past practice not to exceed $20,000,000 in the 
aggregate, (B) Indebtedness in replacement of existing Indebtedness; provided that the 
Contracts relating to such Indebtedness meet the requirements of Section 7.1(b)(vii) and 
(C) guarantees by SWWC of Indebtedness of any wholly owned SWWC Subsidiary and 
guarantees by any SWWC Subsidiary of Indebtedness of SWWC or any other wholly 
owned SWWC Subsidiary; 

(vii) enter into, extend, renew, replace, amend or modify any material 
Contract to the extent consummation of the Business Combination or compliance by 
SWMAC, SWWC or any SWWC Subsidiary with the provisions of this Agreement would 
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reasonably be expected to (A) conflict with such Contract or (B) result in any violation of 
or default (with or without notice or lapse of time, or both) under such Contract; 

(viii) enter into or materially amend any Collective Bargaining 
Agreement applicable to any SWWC Personnel, other than pursuant to the terms of any 
such Collective Bargaining Agreement; 

(ix) make any capital expenditure except (A) in accordance with the 
capital budget for the relevant fiscal year as set forth in the SWWC Business Plan, plus a 
10% variance with respect to the aggregate capital budget set forth therein, (B) capital 
expenditures related to operational emergencies, equipment failures or outages and 
(C) capital expenditures required by prudent industry practices; 

(x) voluntarily recognize or certify any Labor Organization as the 
bargaining representative for any SWWC Personnel;  

(xi) other than in the ordinary course of business consistent with past 
practice or with respect to a Contract that otherwise would be permitted pursuant to another 
subsection of this Section 7.1(b), either (A) extend, renew, replace, amend, modify or 
terminate any SWWC Material Contract or (B) enter into, extend, renew, replace, amend, 
modify or terminate any Contract that would have been an SWWC Material Contract if it 
had been entered into prior to the date of this Agreement; 

(xii) enter into any new line of business outside of its existing business; 

(xiii) dissolve, liquidate, restructure, reorganize, otherwise wind up or 
make any voluntary bankruptcy or insolvency filing (or consent to any such involuntary 
filing) as to any SWWC Subsidiary; 

(xiv) take any actions or omit to take any actions that would reasonably 
be expected to result in new or additional material required approvals from any 
Governmental Entity in connection with the Business Combination or other transactions 
contemplated by this Agreement; 

(xv) (A) make (other than in the ordinary course of business), change or 
rescind any material Tax election, material method of Tax accounting or any annual Tax 
accounting period, (B) make a request for a Tax ruling or enter into a closing agreement, 
or settle or compromise any audit, assessment, Tax claim or other controversy, in each case 
relating to material Taxes, (C) file any material amended Tax Return, (D) surrender any 
material right to claim a refund or offset of any Taxes, (E) extend or waive, or agree to 
extend or waive, any statute of limitation with respect to the assessment, determination or 
collection of material Taxes (other than pursuant to extensions of time to file Tax Returns 
obtained in the ordinary course of business), or (F) file any Tax Return other than one 
prepared in a manner consistent with past practice;  

(xvi) initiate, settle or compromise any examination, investigation, claim, 
suit, action or other proceeding involving an amount equal to or in excess of $2,500,000, 
or waive, release or assign any material rights or claims thereunder, excluding, in each 
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case, any such examination, investigation, claim, suit, action or other proceeding that are 
solely with the control of an insurer provided, however, that this Section 7.1(b)(xvi) shall 
not prevent SWWC or any SWWC Subsidiary from initiating any proceeding to change or 
establish any rate charged by such entity before a Governmental Entity that regulates such 
entity; or 

(xvii) authorize, or commit or agree to take, any of the foregoing actions. 

(c) No Control of SWWC’s Business.  Corix acknowledges and agrees that 
(i) nothing contained in this Agreement is intended to give Corix, directly or indirectly, the right 
to control or direct the operations of SWMAC, SWWC or any SWWC Subsidiary prior to the 
consummation of the Business Combination and (ii) prior to the consummation of the Business 
Combination, SWMAC shall exercise, consistent with the terms and conditions of this Agreement, 
complete control and supervision over SWWC and the SWWC Subsidiaries’ respective operations. 

(d) No Control of Corix’s Business.  IIF Subway acknowledges and agrees that 
(i) nothing contained in this Agreement is intended to give IIF Subway, directly or indirectly, the 
right to control or direct the operations of any Contributed Corix Entity prior to the consummation 
of the Business Combination and (ii) prior to the consummation of the Business Combination, 
Corix shall exercise, consistent with the terms and conditions of this Agreement, complete control 
and supervision over its and the Contributed Corix Entities’ respective operations. 

7.2 Required Actions. 

(a) As promptly as reasonably advisable following the date of this Agreement: 

(i) the Parties shall file with the United States Federal Trade 
Commission (the “FTC”) and the Antitrust Division of the United States Department of 
Justice (the “DOJ”) Notification and Report Forms relating to the transactions 
contemplated herein required by the HSR Act.  Without limitation of Section 7.2(b) below, 
each Party shall, as promptly as reasonably practicable, (A) supply the other Parties with 
any information which may be required in order to effectuate such filings and (B) supply 
any additional information which reasonably may be required by the FTC or the DOJ; and 

(ii) the Parties shall file a request for an advance ruling certificate under 
section 102 of the Competition Act (an “Advance Ruling Certificate”) or, in the alternative, 
confirmation that the Commissioner of Competition appointed under the Competition Act 
(including any person designated by the Commissioner on his behalf) (the 
“Commissioner”) does not, at that time, intend to make an application under section 92 of 
the Competition Act (a “No Action Letter”) along with a waiver of the notification 
obligation under section 113(c) of the Competition Act. If mutually agreed between the 
Parties, each Party will prepare and submit, within ten (10) Business Days of such 
agreement, the notification and information required under subsection 114(1) of the 
Competition Act. The Parties shall use reasonable best efforts to obtain the Competition 
Act Approval in respect of the Business Combination and will supply as promptly as 
reasonably practicable any additional information and documentary material that may be 
reasonably requested by the Commissioner to obtain the Competition Act Approval, as 
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soon as reasonably practicable and they will respond to any requests for additional 
information made by the Commissioner in order to cause the waiting periods under the 
Competition Act to terminate, expire or be waived, at the earliest possible date.  Without 
limiting the foregoing, each Party shall, as promptly as reasonably practicable, (A) supply 
the other Parties with any information which may be required in order to effectuate such 
filings and (B) supply any additional information which reasonably may be required by the 
Commissioner. 

(b) The Parties shall use reasonable best efforts to prepare and file, or cause to 
be prepared and filed, as promptly as reasonably practicable after the date of this Agreement but 
in no event more than sixty (60) Business Days or by such other time as is mutually agreed to by 
Corix and IIF Subway, (i) all filings, submissions and registrations required or advisable to be 
made to CFIUS, and to all applicable Governmental Entities, (ii) in the case of the SWWC Parties, 
a notification under section 12 of the ICA and (iii) all other applications, notices, registrations, 
filings, reports and other documents required to be filed with any Governmental Entity with respect 
to the Business Combination and the other transactions contemplated by this Agreement, including 
all Corix Regulatory Approvals and all SWWC Regulatory Approvals except for any filings in 
connection with the HSR Act and the Competition Act which shall be prepared and filed in 
accordance with Section 7.2(a).  Each Party shall, as promptly as reasonably practicable, 
(A) supply the other Parties with any information which reasonably may be required in order to 
effectuate such filings, except, with respect to the CFIUS process, any exhibits to such 
communications providing the personal identifying information required by 31 C.F.R. 
§800.502(c)(6)(vi), information otherwise requested by CFIUS to remain confidential or 
information reasonably determined by the Parties to be business confidential information, (B) 
supply any additional information which reasonably may be required by a Governmental Entity of 
any jurisdiction and which the Parties may reasonably deem appropriate and (C) subject to 
applicable Law and the instructions of any Governmental Entity, keep each other apprised of the 
status of matters relating to the completion of the transactions contemplated thereby, including 
promptly furnishing the other with copies of notices or other communications received by a Party 
or any of their respective Subsidiaries, from any third party and/or any Governmental Entity with 
respect to such transactions.  Other than with respect to the Excluded Business Carveout (solely to 
the extent any such meeting or substantive conversation is reasonably anticipated to be wholly 
unrelated to the SWWC Parties, the Corix Water Business and the Business Combination), no 
Party shall independently participate in any meeting, or engage in any substantive conversation, 
with any Governmental Entity in respect to any such filings, investigation or other inquiry without 
using reasonable best efforts to give (to the extent feasible and appropriate) the other Parties prior 
notice of the meeting or conversation and, unless prohibited by such Governmental Entity, a 
reasonable opportunity to attend or participate.  Subject to applicable Law and the instructions of 
any Governmental Entity, the Parties will consult and cooperate with one another and permit the 
other Party or its counsel to review in advance, and consider in good faith the views of the other 
in connection with, any proposed written or oral communication by such Party to any 
Governmental Entity in connection with any analyses, appearances, presentations, memoranda, 
briefs, arguments, opinions and proposals made or submitted by or on behalf of any Party in 
connection with proceedings under or relating to the HSR Act, the Competition Act, other antitrust 
Laws, Investment Canada, DPA or any applicable state Laws in connection with the Business 
Combination and the other transactions contemplated by this Agreement (other than with respect 
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to the Excluded Business Carveout (solely to the extent any such written or oral communication is 
wholly unrelated to the SWWC Parties, the Corix Water Business and the Business Combination)). 

(c) The Corix Parties and the SWWC Parties each shall, and shall cause their 
Subsidiaries to, (i) use reasonable best efforts to obtain, and to maintain in full force and effect 
once obtained, any approval, consent, ratification, permission, waiver or authorization required to 
be obtained from any Governmental Entity with respect to the Business Combination and the other 
transactions contemplated by this Agreement, including all Corix Regulatory Approvals and all 
SWWC Regulatory Approvals, prior to the Closing, and (ii) reasonably cooperate with the other 
in connection therewith.  Notwithstanding anything contained in this Agreement (including the 
immediately preceding sentence and the obligations set forth in Sections 7.2(a) and 7.2(b)), 
(i) none of the Corix Parties nor any of their respective Affiliates shall be required to, and none of 
Corix nor any of the Contributed Corix Entities shall be permitted to without IIF Subway’s prior 
written approval, in connection with obtaining any Corix Regulatory Approvals, agree or consent 
to or accept any terms, conditions, liabilities, obligations, commitments, sanctions or undertakings 
(including settlements, stipulations, operational restrictions, hold separate orders, divestitures or 
otherwise) as a condition to obtaining the Corix Regulatory Approvals that would, individually or 
in the aggregate, have or reasonably be expected to have a Corix Burdensome Effect and 
(ii) neither the SWWC Parties nor any of their respective Subsidiaries shall be required to, and 
neither the SWWC Parties nor any of their respective Subsidiaries shall be permitted to without 
Corix’s prior written approval, in connection with obtaining any SWWC Regulatory Approvals, 
agree or consent to or accept any terms, conditions, liabilities, obligations, commitments, sanctions 
or undertakings (including settlements, stipulations, operational restrictions, hold separate orders, 
divestitures or otherwise) as a condition to obtaining the SWWC Regulatory Approvals that would, 
individually or in the aggregate, have or reasonably be expected to have an SWWC Burdensome 
Effect.  Nothing contained in this Agreement (including the obligations set forth in the first 
sentence of this Section 7.2(c) and Sections 7.2(a) and 7.2(b)) shall require (x) the Corix Parties 
or any of their respective Affiliates to agree or consent to or accept any terms, conditions, 
liabilities, obligations, commitments, sanctions or undertakings (including settlements, 
stipulations, operational restrictions, hold separate orders, divestitures or otherwise) in connection 
with obtaining the Corix Regulatory Approvals to take any action or agree to any commitment that 
is not conditioned on the Closing or (y) the SWWC Parties or any of their respective Subsidiaries 
to agree or consent to or accept any terms, conditions, liabilities, obligations, commitments, 
sanctions or undertakings (including settlements, stipulations, operational restrictions, hold 
separate orders, divestitures or otherwise) in connection with obtaining the SWWC Regulatory 
Approvals to take any action or agree to any commitment that is not conditioned on the Closing. 

(d) The Corix Parties and the SWWC Parties shall each (i) give the other 
prompt notice of the commencement or threat of commencement of any legal proceeding by or 
before any Governmental Entity with respect to the Business Combination or any of the other 
transactions contemplated by this Agreement, (ii) keep the other informed as to the status of any 
such legal proceeding or threat, and (iii) cooperate in all material respects with each other with 
respect to any such action or proceeding.  Notwithstanding anything to the contrary contained in 
this Agreement (including the obligations set forth under this Section 7.2), the Parties acknowledge 
and agree that absent its prior written consent, neither the Corix Parties nor the SWWC Parties 
shall have any obligation to initiate or defend any such action or proceeding, whether judicial or 
administrative, challenging the Business Combination or any of the other transactions 
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contemplated by this Agreement, including any obligation to seek to have any stay or temporary 
restraining order entered by any court or other Governmental Entity vacated or reversed. 

(e) The Corix Parties and the SWWC Parties each shall, and shall cause their 
Subsidiaries to, (i) use reasonable best efforts to obtain, and to maintain in full force and effect 
once obtained, any approval, consent, ratification, permission, waiver or authorization required to 
be obtained from any party to any Corix Water Material Contract identified on Section 7.2(e)(i) of 
the Corix Disclosure Letter or SWWC Material Contract identified on Section 7.2(e)(ii) of the 
SWWC Disclosure Letter (collectively, the “Required Third-Party Consents”) prior to the Closing, 
and (ii) reasonably cooperate with the other in connection therewith; provided, however, that the 
Corix Parties and the SWWC Parties (and each of their respective Subsidiaries) shall not be 
required to (x) take an action unless the effectiveness of such action is contingent upon the 
consummation of the Business Combination or (y) make any payments or incur any Loss to obtain 
any consents of third parties contemplated by this Section 7.2(e).  Unless prohibited by Law, each 
Party shall promptly notify the other of any notice or other communication from any Person 
alleging that such Person’s approval, authorization, consent or Permit is or may be required in 
connection with the Business Combination. 

(f) The Corix Parties and the SWWC Parties shall each reasonably cooperate 
with the other, execute and deliver such further documents, certificates, agreements and 
instruments and take such other actions as may be reasonably requested by the other to evidence 
or reflect the transactions contemplated by this Agreement (including the execution and delivery 
of all documents, certificates, agreements and instruments reasonably necessary for all filings 
hereunder). 

7.3 Access to Information; Confidentiality; Non-Solicit. 

(a) Subject to applicable Law, each of Corix and SWWC shall, and shall cause 
each Contributed Corix Entity and each SWWC Subsidiary (as applicable) to, afford to the other 
Parties and to the Representatives of such other Parties reasonable access during the period from 
the date of this Agreement to the earlier of the consummation of the Business Combination or the 
earlier termination of this Agreement pursuant to Article X, to all their respective properties 
(including for purposes of conducting environmental site assessments; provided that no subsurface 
sampling or invasive testing shall be conducted as part of any such assessment), books, contracts, 
commitments, personnel and records and, during such period, each of Corix and SWWC shall, and 
shall cause each Contributed Corix Entity and each SWWC Subsidiary (as applicable) to, furnish 
promptly to the other Parties all other information concerning its business, properties and 
personnel as such other Party may reasonably request; provided, however, that any Party may 
withhold any document or information (x) that is subject to the terms of a confidentiality 
agreement with a third party (provided that the withholding Party shall use its reasonable best 
efforts to obtain the required consent of such third party to such access or disclosure), (y) subject 
to any attorney-client privilege or protections, including attorney work-product protections and 
confidentiality protections (provided that the withholding Party shall use its reasonable best efforts 
to allow for such access or disclosure (or as much of it as possible) in a manner that does not result 
in a loss of attorney-client privilege or protections), or (z) if the sharing of such document or 
information would result in a violation of applicable Law, and provided, further, however, that 
Corix may withhold any document, information or access to properties or personnel to the extent 
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related solely to the Excluded Business.  If any material is withheld by such Party pursuant to the 
first proviso to the preceding sentence, such Party shall inform the other Parties as to the general 
nature of what is being withheld.  The terms and existence of this Agreement, the Ancillary 
Agreements, and all information exchanged pursuant to this Section 7.3 shall be deemed 
Confidential Information (as defined in the Confidentiality Agreement) and be subject to the 
confidentiality and non-use obligations (including all permitted uses and exceptions, but excluding 
any obligation to destroy Confidential Information) as set forth in the Confidentiality Agreement 
(collectively, the “Confidentiality Terms”) which are incorporated herein; provided that, 
notwithstanding the expiration of the Confidentiality Agreement or the termination of this 
Agreement, the Parties shall remain subject to the Confidentiality Terms until the earlier of (i) the 
Closing or (ii) twenty-four (24) months after the date that this Agreement is terminated in 
accordance with Article X. 

(b) Until the earlier of (i) the Closing or (ii) twelve (12) months after the date 
that this Agreement is terminated in accordance with Article X, without the prior written consent 
of SWWC, Corix shall not, and shall cause its Subsidiaries (each, a “Corix Restricted Person”) not 
to, whether directly or indirectly, for itself or on behalf of another Person (i) solicit for employment 
or otherwise induce, influence, or encourage any employee of SWWC or any of the SWWC 
Subsidiaries with whom the Corix Restricted Persons had contact or who became known to the 
Corix Restricted Persons in connection with the Parties’ evaluation of the Business Combination 
(each, an “SWWC Covered Employee”) to terminate their employment with SWWC or any of the 
SWWC Subsidiaries, or (ii) employ or engage as an independent contractor, any SWWC Covered 
Employee, except (x) pursuant to a general solicitation through the media or by a search firm, in 
either case, that is not directed specifically to any employees of SWWC or any of the SWWC 
Subsidiaries, unless such solicitation is undertaken as a means to circumvent the restrictions 
contained in or conceal a violation of this Section 7.3(b) or (y) if SWWC or any of the SWWC 
Subsidiaries terminated the employment of such SWWC Covered Employee before the Corix 
Restricted Person solicited or otherwise contacted such SWWC Covered Employee or discussed 
the employment or other engagement of the SWWC Covered Employee. 

(c) Until the earlier of (i) the Closing or (ii) twelve (12) months after the date 
that this Agreement is terminated in accordance with Article X, without the prior written consent 
of Corix, neither SWMAC nor SWWC shall, nor cause its Subsidiaries (each, an “SWWC 
Restricted Person”) to, whether directly or indirectly, for itself or on behalf of another Person (i) 
solicit for employment or otherwise induce, influence, or encourage any employee of Corix or any 
of its Subsidiaries with whom the SWWC Restricted Person had contact or who became known to 
the SWWC Restricted Person in connection with the Parties’ evaluation of the Business 
Combination (each, a “Corix Covered Employee”) to terminate their employment with Corix or 
any of its Subsidiaries, or (ii) employ or engage as an independent contractor, any Corix Covered 
Employee, except (x) pursuant to a general solicitation through the media or by a search firm, in 
either case, that is not directed specifically to any employees of Corix or any of its Subsidiaries, 
unless such solicitation is undertaken as a means to circumvent the restrictions contained in or 
conceal a violation of this Section 7.3(c) or (y) if Corix or any of its Subsidiaries terminated the 
employment of such Corix Covered Employee before the SWWC Restricted Person solicited or 
otherwise contacted such Corix Covered Employee or discussed the employment or other 
engagement of the Corix Covered Employee. 
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(d) Each of Corix, the Corix Parties, SWCC and the SWWC Parties agrees to 
(i) provide any information or documentation to the other Parties upon reasonable request that such 
other Parties, in their reasonable discretion, upon the advice of legal counsel, deems necessary to 
comply with applicable AML Laws and (ii) notify the other Parties promptly if there is any change 
with respect to the representations and warranties provided in any of Sections 3.8, 4.23, 5.8 or 
6.23, as applicable, so long as permitted by applicable Law.  Each Party’s receipt of information 
pursuant to this Section 7.3(c) shall not operate as a waiver of or otherwise affect any 
representation, warranty or agreement given or made by any Party in this Agreement or and the 
Ancillary Agreements and shall not be deemed to amend or supplement the applicable Disclosure 
Letter.  

(e) Each Party shall promptly, and in no event later than sixty (60) days 
following the Closing, deliver to CIUS copies of all books and records of or relating to the 
Contributed Corix Entities, SWMAC, SWWC and the SWWC Subsidiaries (whether in hard copy 
or electronic format, and wherever located) that are in the possession or control of such Party or 
any of its Affiliates and are not otherwise in the possession or control of the Contributed Corix 
Entities, SWMAC, SWWC and the SWWC Subsidiaries as of the Closing Date. 

7.4 Public Disclosures.  The initial press releases issued by any Party announcing the 
transactions contemplated by this Agreement shall be in a form that is mutually acceptable to 
Corix, IIF Subway and SWWC.  Thereafter, Corix, IIF Subway and SWWC shall consult with one 
another before issuing any press release or otherwise making any public announcement with 
respect to the Business Combination and the other transactions contemplated by this Agreement 
and the Ancillary Agreements that does not simply repeat the information provided in the initial 
press release, and except as may be required by applicable Laws, shall not issue any such press 
release or make any such announcement prior to such consultation, except that Corix, IIF Subway 
and SWWC shall agree on the content of the first announcement made to Corix Water Personnel 
and SWWC Personnel regarding the execution of this Agreement and the transactions 
contemplated in this Agreement and the Ancillary Agreements.  Nothing in this Section 7.4 or in 
Section 7.3 is intended to restrict a Party from disclosing the terms of this Agreement, the Ancillary 
Agreements or information relating to the transactions contemplated hereby and thereby to its 
Representatives, actual or potential financing parties, or direct or indirect investors or potential 
investors, and no press release made by the Corix Parties or the SWWC Parties in accordance with 
this Section 7.4 shall be deemed a breach of the confidentiality obligations set forth in (a) 
Section 7.3 or (b) the Confidentiality Agreement. 

7.5 Indemnification of Officers and Directors. 

(a) The Parties agree that all rights to indemnification, exculpation or 
advancement of expenses now existing in favor of, and all limitations on the personal liability of 
each present and former director, officer, employee, or agent of SWMAC, SWWC or any of the 
SWWC Subsidiaries, or any of the Contributed Corix Entities provided for in their respective 
Organizational Documents or policies adopted by the respective Boards of Directors of Corix, 
CIUS or SWWC in effect as of the date hereof, shall continue to be honored and in full force and 
effect for a period of six (6) years after the Closing Date; provided, however, that all rights to 
indemnification in respect of any claims asserted or made within such period shall continue until 
the disposition of such claim.  The CIUS Shareholders Agreement will contain provisions with 
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respect to indemnification, exculpation from liability and advancement of expenses that are at least 
as favorable as those currently in the Organizational Documents of SWMAC, SWWC, the SWWC 
Subsidiaries, Corix and the Contributed Corix Entities, as applicable, and, during such six (6) year 
period following the Closing Date, IIF Subway and Corix shall not and shall cause CIUS not to 
amend, repeal or otherwise modify such provisions in any manner that would materially and 
adversely affect the rights thereunder of individuals who at any time prior to the Closing Date was 
a director, officer, employee, or agent of SWMAC, SWWC, an SWWC Subsidiary or a 
Contributed Corix Entity (as applicable) in respect of actions or omissions occurring at or prior to 
the Closing Date, unless such modification is required by applicable Laws.  From and after the 
Closing Date, IIF Subway and Corix also agree, to cause CIUS to indemnify and hold harmless 
the present and former officers, directors, employees, and agents of SWMAC, SWWC, the SWWC 
Subsidiaries and the Contributed Corix Entities (as applicable) in respect of acts or omissions 
occurring prior to the Closing Date to the extent (i) provided in any written indemnification 
agreements with such individuals in effect as of the date hereof or (ii) required by the 
Organizational Documents of SWMAC, SWWC, the SWWC Subsidiaries or the Contributed 
Corix Entities, in each case as in effect immediately prior to the Closing Date. 

7.6 CIUS Shareholders Agreement.  Within 90 days after the date of this Agreement, 
IIF Subway and Corix shall cooperate in good faith and shall each use commercially reasonable 
efforts to negotiate and finalize the CIUS Shareholders Agreement in accordance with the terms 
set forth on Exhibit A.  

7.7 Transition Services Agreement. Within 120 days after the date of this Agreement, 
IIF Subway and Corix shall cooperate in good faith and shall each use commercially reasonable 
efforts to negotiate and finalize the Transition Services Agreement in accordance with the terms 
set forth on Exhibit B (the “TSA Terms”). To the extent that Remainco retains ownership of any 
portion of the Excluded Business as of the Closing Date, the Corix Parties shall cause Corix, CIUS 
or the applicable Contributed Corix Entities and Remainco to execute and deliver the form of the 
Transition Services Agreement that is mutually agreed between the Parties. To the extent that the 
consummation of the sale of any portion of the Excluded Business to an entity that is not an 
Affiliate of any of the Corix Parties (an “Excluded Business Purchaser”) occurs prior to the Closing 
Date and such Excluded Business Purchaser requests transition services in connection with such 
sale, Corix may cause CIUS or the applicable Contributed Corix Entities to execute and deliver a 
Transition Services Agreement in accordance with the TSA Terms with respect to such portion of 
the Excluded Business. To the extent that the consummation of the sale of any portion of the 
Excluded Business to an Excluded Business Purchaser occurs after the Closing, the Transition 
Services Agreement shall be assignable to such Excluded Business Purchaser. 

7.8 Corix Restructuring. 

(a) No later than immediately prior to the Closing, the Corix Parties shall 
(i) take or cause to be taken the actions set forth on Exhibit C, substantially in the form described 
thereon, to distribute, assign and transfer the Excluded Business Entities and the Canadian Water 
Entities; provided that the Corix Parties may make, or cause to be made, any modifications to such 
actions so long as such modifications, individually or in the aggregate, would not reasonably be 
expected to be material and adverse to any Contributed Corix Entity or any SWWC Party, and (ii) 
use their reasonable best efforts to complete any additional actions necessary to separate the 
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Excluded Business from the Contributed Corix Entities in connection with the Excluded Business 
Carveout and complete the Canadian Business Restructuring.  The Corix Parties shall keep the 
SWWC Parties apprised, in reasonable detail, of the status of the Corix Restructuring prior to the 
Closing; provided, however, that the Corix Parties shall be permitted to enter into and may 
consummate a sale of the Excluded Business prior to the Closing, which transaction shall not 
require the consent of the SWWC Parties provided it does not impact the allocation of liabilities 
as between the Parties with respect to the Excluded Business Carveout under this Agreement. 

(b) From and after completion of the Excluded Business Carveout, Corix and 
Remainco, or their Affiliates or assignees (other than the Contributed Corix Entities), shall: 

(i)  retain all rights, title and interest in and to, and there shall be 
excluded from the transfer, conveyance, assignment and delivery to CIUS of the Corix 
Water Business, and the Corix Water Business shall not include, any of the Excluded 
Business Assets; and  

(ii) retain and remain responsible for and satisfy, discharge and perform 
when due, and CIUS and its Affiliates (including the Contributed Corix Entities) shall have 
no obligation with respect to, any of the Excluded Business Liabilities. 

(c) CIUS and Corix shall be permitted to take such ancillary actions as may be 
necessary or advisable to effectuate the purpose of the Excluded Business Carveout, including 
entering into, or causing a Contributed Corix Entity to enter into, an assignable service agreement 
with Remainco or a third-party acquirer or acquirers of the Excluded Business, in each case 
consistent with the terms set forth in Exhibit C, without the consent of the other Parties, and Corix 
shall be permitted to make such modifications to the Excluded Business Carveout, so long as any 
such modifications, individually or in the aggregate, would not reasonably be expected to be 
material and adverse to any Contributed Corix Entity or any SWWC Party.  Any such services 
agreement as described in the prior sentence shall be deemed to be a Transition Services 
Agreement for purposes of Section 7.7.  

(d) No later than immediately prior to the Closing, the Corix Parties shall use 
reasonable best efforts to take or cause to be taken such actions as may be necessary to obtain all 
Consents required to be obtained from any third party that are necessary to, and to, transfer and 
assign to one or more of the Contributed Corix Entities any Contributed Corix Water Assets that 
is held by Corix (or an Affiliate thereof other than a Contributed Corix Entity) as of the Closing 
Date.  

(e) No later than immediately prior to the Closing, the Corix Parties shall use 
reasonable best efforts to take or cause to be taken such actions as may be necessary to transfer the 
employment of the Corix Water Personnel employed by Corix and any Excluded Business Entity 
as at the time of such transfer (the employees who have been offered such transfer of employment, 
the “Transferred Corix Employees”) from Corix or any Excluded Business Entity to one or more 
of the Contributed Corix Entities. For the avoidance of doubt, such reasonable best efforts shall 
not require the Corix Parties to make any payments or take any actions that are not contemplated 
under any Corix Water Benefit Plan that is applicable to such Transferred Corix Employees. 
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(f) Unless otherwise expressly indicated, references herein to CIUS or any of 
its current or future Subsidiaries, including references throughout the representations and 
warranties, shall be deemed to mean CIUS or the current or future Subsidiary, as applicable, as it 
shall be constituted after consummation of the Corix Restructuring.  

7.9 Misallocated Assets.  

(a) Prior to the Closing and until such time as the following assignments, 
amendments or separations are obtained, the Corix Parties shall use commercially reasonable 
efforts to take such actions as may be reasonably necessary to assign, amend or separate any 
contracts to which a Contributed Corix Entity is a party that relate to the Excluded Business (the 
“Excluded Business Contracts”) to, effective (or retroactive) upon the Closing, (i) remove each 
Contributed Corix Entity as a party thereto, and to assign or amend to Remainco or its transferee 
the rights and obligations of the applicable Contributed Corix Entity under such Excluded Business 
Contract, or (ii) to the extent such Excluded Business Contract relates both to the Excluded 
Business and the Corix Water Business, otherwise separate the applicable Excluded Business 
Contract such that the rights and obligations pertaining to the Corix Water Business are held by a 
Contributed Corix Entity and the rights and obligations pertaining to the Excluded Business are 
held by Remainco or its transferee (or its Affiliates).  In the event the counterparties to any 
Excluded Business Contract do not consent or agree to such assignment, amendment or separation 
at or prior to the Closing, or any Contributed Corix Entity remains party to any Excluded Business 
Contract for any other reason, from all times after the Closing (x) CIUS and each of Contributed 
Corix Entities that are a party to such Excluded Business Contract shall continue to perform and 
discharge their respective obligations under such Excluded Business Contract and (y) without the 
prior consent of the Corix Parties (such consent not to be unreasonably withheld, delayed or 
conditioned), CIUS and its Affiliates shall take no action (or fail to take any action) under, or in 
connection with, such Excluded Business Contract if such action (or failure to take any action) 
would reasonably be expected to result in any costs, expenses, other liability to, or additional 
obligation of, Remainco or its transferee or its Affiliates that are a party to such Excluded Business 
Contract.  The SWWC Parties shall, and shall cause their Affiliates to, cooperate with the Corix 
Parties and Remainco or its transferee with respect to obtaining the assignments and amendments 
contemplated by this Section 7.9(a).  For the avoidance of doubt, the proviso in Section 7.2(e)(y) 
shall apply to the Corix Parties’ (and their respective Subsidiaries’) obligations under this Section 
7.9(a). 

(b) Prior to the Closing and until such time as the following assignments, 
amendments or separations are obtained, the Corix Parties and the Contributed Corix Entities shall 
use commercially reasonable efforts to take such actions as may be reasonably necessary to assign, 
amend or separate any Contracts to which Corix or an Affiliate thereof other than a Contributed 
Corix Entity is a party that comprise the Contributed Corix Water Assets (the “Contributed Corix 
Water Contracts”) to, effective (or retroactive) upon the Closing, (i) remove Corix (and any 
Affiliate thereof other than a Contributed Corix Entity) as a party thereto, and to assign or amend 
to a Contributed Corix Entity the rights and obligations of Corix (and any Affiliate thereof other 
than a Contributed Corix Entity) under such Contributed Corix Water Contract, or (ii) to the extent 
such Contributed Corix Water Contract relates both to the Excluded Business and the Corix Water 
Business, otherwise separate the applicable Contributed Corix Water Contract such that the rights 
and obligations pertaining to the Corix Water Business are held by a Contributed Corix Entity and 
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the rights and obligations pertaining to the Excluded Business are held by Corix or Remainco or 
its transferee (or its Affiliates other than any Contributed Corix Entity).  In the event the 
counterparties to any Contributed Corix Water Contract do not consent or agree to such 
assignment, amendment or separation at or prior to the Closing, or Corix or any of its Affiliates 
other than any Contributed Corix Entity remains party to any Contributed Corix Water Contract 
for any other reason, from all times after the Closing (x) Corix and each of its Affiliates other than 
any Contributed Corix Entities that are a party to such Contributed Corix Water Contract shall 
continue to perform and discharge their respective obligations under such Contributed Corix Water 
Contract and (y) without the prior consent of CIUS (such consent not to be unreasonably withheld, 
delayed or conditioned), Corix and its Affiliates shall take no action (or fail to take any action) 
under, or in connection with, such Contributed Corix Water Contract if such action (or failure to 
take any action) would reasonably be expected to result in any costs, expenses, other liability to, 
or additional obligation of, CIUS or its transferee or its Affiliates that are a party to such 
Contributed Corix Water Contract.  The SWWC Parties shall, and shall cause their Affiliates to, 
cooperate with the Corix Parties and Remainco or its transferee with respect to obtaining the 
assignments and amendments contemplated by this Section 7.9(b).  For the avoidance of doubt, 
the proviso in Section 7.2(e)(y) shall apply to the Corix Parties’ (and their respective Subsidiaries’) 
obligations under this Section 7.9(b). 

(c) Subject to Section 7.8, following the Closing, in the event that any Party 
becomes aware that (i) record or beneficial ownership or possession of any asset that is an 
Excluded Business Asset or Contributed Corix Water Asset has not been contributed, assigned, 
transferred, conveyed or delivered by the applicable Contributed Corix Entity to Remainco, or by 
Corix or any of its Affiliates to a Contributed Corix Entity, as applicable, prior to the Closing, or 
(ii) any Excluded Business Liability has been erroneously assumed by CIUS or any of its Affiliates, 
then it shall promptly notify the applicable Party and the Parties shall thereafter reasonably 
cooperate to, as promptly as practicable, contribute, assign, transfer, convey or deliver (or cause 
to be contributed, assigned, transferred, conveyed or delivered), as applicable, without 
consideration the relevant asset to the relevant entity or assignee or cause the relevant liability to 
be assumed by the relevant entity or assignee in furtherance of the terms of this Agreement. 

7.10 Exclusive Dealing.  Prior to the Closing, except in connection with the Excluded 
Business Carveout to the extent consistent with the terms set forth in Exhibit C, none of the Parties 
shall take, or permit any controlled Affiliate thereof to take, any action to encourage, initiate or 
engage in, or permit to exist or continue, any discussions or negotiations with, or provide any 
information to, any Person (other than the Parties hereto and their Affiliates), or enter into any 
Contract with any Person (other than the Parties hereto and their Affiliates), concerning (a) any 
purchase, acquisition, issuance or disposition of any Equity Interest in any of the Contributed Corix 
Entities, SWMAC, SWWC or the SWWC Subsidiaries, (b) any merger, business combination, 
recapitalization or similar transaction involving any of the Contributed Corix Entities, SWMAC, 
SWWC or the SWWC Subsidiaries, or (c) any sale, assignment, transfer, lease, license or other 
disposition of any material portion of the assets of the Contributed Corix Entities, SWMAC, 
SWWC or the SWWC Subsidiaries (except to the extent otherwise permitted by Section 7.1). 

7.11 Transition from Corix Marks. 
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(a) In order to facilitate the phase-out of use of the Corix Marks by CIUS and 
its Affiliates (including the Contributed Corix Entities), Corix or Remainco (or their applicable 
Affiliates), as applicable, hereby grants (without any representation, warranty or recourse to CIUS 
or its Affiliates) a non-exclusive, non-sublicensable, non-transferable, royalty-free license to CIUS 
and its Affiliates to use the Corix Marks in the ordinary course of operating the Corix Water 
Business, solely to the extent used in the Corix Water Business immediately prior to the Closing 
Date, and solely during the period from the Closing Date to one (1) year after the Closing Date 
(the “Cessation Date”), to facilitate the transition by CIUS and its Affiliates from use of the Corix 
Marks to use of new names and marks in respect of the Corix Water Business, subject at all times 
to CIUS’ and its Affiliates’ continued compliance with the terms of this Section 7.11.  With respect 
to such use of the Corix Marks prior to the Cessation Date, CIUS and its Affiliates shall only use 
the Corix Marks in substantially the same form and manner used, and with standards of quality in 
effect for such Corix Marks and any products or services provided thereunder, as of the Closing 
Date.  By no later than the Cessation Date, CIUS shall (and shall cause its Affiliates to) cease any 
and all use, licensing or other exploitation of the Corix Marks.  In furtherance of the foregoing, 
prior to the Cessation Date, CIUS shall (and shall cause its Affiliates to) remove, strike over, or 
otherwise obliterate all Corix Marks from all assets and other materials owned or controlled by 
CIUS or any of its Affiliates, including any stationery, packaging materials, displays, signs, 
promotional materials, manuals, forms, websites and other materials and systems.  CIUS shall not 
(and shall cause its Affiliates to not) use the Corix Marks in a manner that may reflect negatively 
on such Corix Marks or on Corix, Remainco or their respective Affiliates.  Corix or Remainco (or 
their applicable Affiliates), as applicable, shall have the right to terminate the foregoing license 
and right, effective immediately, if CIUS or any of its Affiliates fail to comply with the terms and 
conditions of this Section 7.11.  CIUS shall indemnify and hold harmless Corix, Remainco and 
their respective Affiliates for any claims, actions, suits, proceedings, liabilities, judgments, 
penalties, losses, costs, damages, and expenses (including attorneys’ fees and costs) arising from 
or relating to the use by CIUS or any of its Affiliates of the Corix Marks pursuant to this 
Section 7.11.  All goodwill associated with the Corix Marks generated by CIUS’ or its Affiliates’ 
use of the Corix Marks pursuant to this Section 7.11 shall inure solely to the benefit of Corix, 
Remainco and their applicable Affiliates. 

(b) Without limiting the foregoing, no later than twenty (20) Business Days 
following the Closing Date, CIUS shall cause the Contributed Corix Entities to change their names 
and cause their respective Organizational Documents to be amended to remove any reference to 
any Corix Mark. 

7.12 Employee Matters. 

(a) Except as may be mutually agreed to otherwise by the Parties, for a period 
of twelve (12) months following the Closing Date (the “Continuation Period”), CIUS or one of its 
Subsidiaries following the Closing Date, as applicable, shall cause to be provided to each Corix 
Water Personnel and SWWC Personnel who is or becomes employed by CIUS or one of its 
Subsidiaries immediately following the Closing (collectively, the “Combined Business 
Employees”), for so long as such employee remains employed by CIUS or one of its Subsidiaries 
during the Continuation Period, with (i) an annual base salary or wage rate and, if applicable, 
annual bonus opportunity, that is no less favorable than the base salary or wage rate and, if 
applicable, annual bonus opportunity, provided to such employee immediately prior to the Closing 
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Date, (ii) subject to subclause (i), full recognition of the employee’s original service date that 
applied immediately prior to the Closing Date, and (iii) other terms and conditions of employment, 
including compensation and benefits (excluding equity compensation, retention bonuses, and 
transaction-based compensation, and also excluding any defined benefit pension plan, non-
qualified deferred compensation benefits, or retiree medical benefits), that are substantially 
comparable in the aggregate to those provided to such employees immediately prior to the Closing 
Date.   

(b) CIUS will honor the terms of all individual employment, consulting, 
severance, retention, change in control, incentive and other compensation agreements and 
arrangements applicable to the Combined Business Employees as in effect immediately prior to 
the Closing Date. 

(c) With respect to employee benefit plans, programs, policies and 
arrangements that are established or maintained for Combined Business Employees by CIUS or 
an applicable Subsidiary following the Closing Date (the “Combined Business Benefit Plans”), 
CIUS shall take or cause to be taken commercially reasonable efforts to provide that: (i) Combined 
Business Employees (and their eligible dependents) shall be given credit for their service with the 
Corix Water Business or SWWC, as applicable, for all purposes, including eligibility to participate, 
vesting and benefit accrual (but not benefit accrual under a defined benefit pension or retiree 
medical plan), to the same extent such service was taken into account by Corix or SWWC, as 
applicable, under a corresponding benefit arrangement of Corix or SWWC, as applicable, 
immediately prior to the Closing Date, (ii) any waiting periods, evidence of insurability 
requirements, or the application of any pre-existing condition limitations shall be waived for 
Combined Business Employees (and their eligible dependents) as of the Closing Date or as soon 
as reasonably practicable thereafter, and (iii) to the extent a Combined Business Employee 
commences participation in a Combined Business Benefit Plan during an ongoing plan year, such 
Combined Business Employees (and their eligible dependents) shall be given credit for amounts 
paid under a corresponding benefit arrangement of Corix or SWWC, as applicable, during the 
same period for purposes of applying deductibles, copayments and out of pocket maximums as 
though such amounts had been paid in accordance with the terms and conditions of the applicable 
Combined Business Benefit Plan. Notwithstanding the foregoing provisions of this Section 7.12, 
service credit and other amounts shall not be credited to Combined Business Employees (or their 
eligible dependents) to the extent the crediting of such service or other amounts would result in 
the duplication of benefits. 

(d) Notwithstanding anything in this Section 7.12 to the contrary, the 
compensation and terms of employment applicable to any Combined Business Employee covered 
by a Collective Bargaining Agreement shall be governed solely by the terms of the applicable 
Collective Bargaining Agreement.  Further, to the extent the local laws applicable to any non-U.S. 
Combined Business Employee would require a more favorable treatment than is set forth herein, 
such more favorable treatment shall apply to such Combined Business Employee. 

(e) Following the date of this Agreement, the Parties shall work in good faith 
to determine an appropriate plan of human resources integration to be applicable to the Combined 
Business Employees, including with respect to payroll mechanics and the establishment and/or 
continuation of Combined Business Benefit Plans, which integration plan shall be substantially 
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final no later than sixty (60) days prior to the Closing Date or within such other timeline as may 
be mutually agreed to by the Parties following the date of this Agreement.  In connection with 
developing such integration plan and following good faith consultation with SWWC, Corix may, 
or may cause an Affiliate to, amend, assign or establish any Corix Water Benefit Plan, to the extent 
deemed necessary or appropriate following good faith consultation with SWWC, to (i) cause such 
plan (and any corresponding asset(s)) to be sponsored or maintained by CIUS (or a subsidiary 
thereof) prior to the consummation of the Business Combination for purposes of making post-
closing coverage available to certain (or all) Combined Business Employees to the extent 
consistent with the integration plan and/or (ii) provide that, from and after the consummation of 
the Business Combination, individuals who are employed by an Excluded Business no longer 
actively participate in a Corix Water Benefit Plan to the extent it becomes sponsored or maintained 
by CIUS (or a Subsidiary thereof). 

(f) Nothing contained in this Agreement (including this Section 7.12), express 
or implied (i) shall be construed to establish, amend, or modify any employee benefit plan, 
program, agreement or arrangement, (ii) subject to Section 7.12(a), shall alter or limit the ability 
of CIUS to amend, modify or terminate any employee benefit or employment plan, program, 
agreement, or arrangement after the Closing Date, (iii) is intended to guarantee any current or 
former employee any right to employment or continued employment for any period of time, or (iv) 
is intended to confer or shall confer upon any individual or any legal representative of any 
individual (including employee, retirees, or dependents or benefits of employees or retirees) any 
right as a third-party beneficiary of this Agreement. 

7.13 Section 280G.  Following the date of this Agreement, the Parties and their 
respective counsel shall work in good faith to determine (i) whether the consummation of the 
Business Combination will constitute a “change in ownership or control” within the meaning of 
Section 280G of the Code of either Corix or SWWC, and (ii) whether and to what extent any 
payments or benefits that are required or proposed to be made to any SWWC Personnel or Corix 
Water Personnel, as applicable, in connection with the consummation of the Business Combination 
could reasonably be expected to constitute “parachute payments” under Section 280G(b)(2) of the 
Code (any such payments and benefits, the “Section 280G Payments”, and any such individuals, 
the “Disqualified Individuals”).   Corix or SWWC, as applicable depending on the results of the 
immediately preceding sentence (the “280G Entity”), shall seek to obtain a waiver from each 
Disqualified Individual (a “Parachute Payment Waiver”) waiving any such Disqualified 
Individual’s right to receive some or all of such Section 280G Payments (the “Waived Benefits”), 
to the extent necessary so that all remaining payments and benefits applicable to such Disqualified 
Individual shall not be deemed a parachute payment.  No later than ten (10) Business Days prior 
to the Closing Date, the 280G Entity shall submit the Waived Benefits, if any, of each Disqualified 
Individual who executed a Parachute Payment Waiver for approval of the applicable equityholders 
of the 280G Entity entitled to vote on such matter and such Disqualified Individual’s right to 
receive the Waived Benefits shall be conditioned upon receipt of the requisite approval by the 
equityholders of the 280G Entity entitled to vote on such matter in a manner that is intended to 
comply with Section 280G(b)(5)(B) of the Code and the Treasury Regulations.  Prior to obtaining 
the Parachute Payment Waivers and seeking the equityholder approval described in this Section 
7.13, the 280G Entity shall provide the other Party and its counsel with copies of the 280G Entity’s 
analysis under Section 280G of the Code, true, correct and complete copies of the duly executed 
Parachute Payment Waivers, and the disclosure statement and equityholder solicitation materials 
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contemplated by this Section 7.13 and provide at least five (5) Business Days to review the same, 
and the 280G Entity shall consider in good faith incorporating any changes reasonably requested 
by the other Party or their counsel. 

ARTICLE VIII 
 

CONDITIONS PRECEDENT 

8.1 Conditions to Each Party’s Obligation to Effect the Business Combination.  The 
respective obligations of the Parties to effect the Business Combination are subject to the 
satisfaction or, to the extent permitted by Law, the waiver by Corix and IIF Subway on or prior to 
the Closing Date of each of the following conditions: 

(a) Governmental Approvals.  All Required Consents (including, in each case, 
the expiration or termination of the waiting periods (and any extensions thereof) applicable to the 
Business Combination and the transactions contemplated by this Agreement, including the 
Excluded Business Carveout) shall have been obtained and shall have become Final Orders and 
such Final Orders shall not impose terms or conditions that, individually or in the aggregate, could 
reasonably be expected to have a Regulatory Material Adverse Effect.  As used in this Agreement, 
a “Final Order” means an action by the relevant Governmental Entity that has not been reversed, 
stayed, enjoined, set aside, annulled or suspended, with respect to which any waiting period 
prescribed by Law before the transactions contemplated hereby may be consummated has expired, 
and as to which all conditions (other than any conditions that are within the control of Corix or 
SWWC, respectively, to satisfy) to the consummation of such transactions prescribed by 
applicable Law or order have been satisfied. 

(b) No Legal Restraints.  No Law and no Judgment, preliminary, temporary or 
permanent, issued by any court or tribunal of competent jurisdiction (collectively, “Legal 
Restraints”) shall be in effect, and no suit, action or other proceeding that has been initiated by a 
Governmental Entity having jurisdiction over any Contributed Corix Entity, SWWC or the SWWC 
Subsidiaries shall be pending, in which such Governmental Entity seeks to impose, or has imposed, 
any Legal Restraint, in each case that, prevents, makes illegal or prohibits the consummation of 
the Business Combination or the other transactions contemplated by this Agreement. 

(c) Consents.  All Required Third-Party Consents shall have been received and 
in full force and effect at the Closing. 

8.2 Conditions to Obligations of the Corix Parties.  The respective obligations of the 
Corix Parties to consummate the Business Combination is further subject to the satisfaction or, to 
the extent permitted by Law, the waiver by Corix on or prior to the Closing Date of each of the 
following conditions: 

(a) Representations and Warranties. 

(i) Each of the representations and warranties of the SWWC Parties 
contained in this Agreement except for (x) the representations and warranties contained in 
Sections 5.2, 5.4, 5.7, 5.8, 6.1, 6.2, 6.3, 6.22 and 6.23 (the “SWWC Designated 
Representations”) and (y) the representations and warranties set forth in Section 6.7(a), 
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shall be true and correct (without giving effect to any limitation as to “materiality” or 
“SWWC Material Adverse Effect” set forth therein) as of the date of this Agreement and 
as of the Closing as if made at and as of such date and time (except to the extent expressly 
made as of an earlier date, in which case as of such earlier date), except where the failure 
of such representations and warranties to be true and correct (without giving effect to any 
limitation as to “materiality” or “SWWC Material Adverse Effect” set forth therein), has 
not had or would not reasonably be expected to have, individually or in the aggregate, an 
SWWC Material Adverse Effect. 

(ii) Each of the representations and warranties contained in 
Sections 5.8, 6.1, 6.3 and 6.23, in each case disregarding all qualifications and exceptions 
set forth herein relating to “materiality” or “SWWC Material Adverse Effect,” shall be true 
and correct in all material respects as of the date of this Agreement and as of the Closing 
(provided that, to the extent that any such representation and warranty is made as of an 
earlier date, such representation and warranty shall be true and correct in all respects as of 
such earlier date). 

(iii) Each of the representations and warranties contained in 
Sections 5.2, 5.4, 5.7, 6.2 and 6.22 in each case disregarding all qualifications and 
exceptions set forth herein relating to “materiality” or “SWWC Material Adverse Effect,” 
shall be true and correct in all respects as of the date of this Agreement and as of the Closing 
(provided that, to the extent that any such representation and warranty is made as of an 
earlier date, such representation and warranty shall be true and correct in all respects as of 
such earlier date), in each case, except for any failure to be so true and correct that has only 
a de minimis impact on the SWWC Business and SWWC and the SWWC Subsidiaries, 
taken as a whole. 

(iv) The representations and warranties set forth in Section 6.7(a) shall 
be true and correct in all respects as of the date of this Agreement and as of the Closing as 
if made at and as of such date and time (provided, however, that this clause (iv) shall be 
deemed to be satisfied if any such SWWC Material Adverse Effect that arose during the 
period from December 31, 2021 through the date of this Agreement has been ameliorated 
or cured such that an SWWC Material Adverse Effect no longer exists). 

(b) Performance of Obligations of the SWWC Parties.  The SWWC Parties 
shall have performed in all material respects all obligations required to be performed by them 
under this Agreement at or prior to the Closing. 

(c) Absence of SWWC Material Adverse Effect.  Since the date of this 
Agreement, there shall not have occurred any fact, circumstance, effect, change, event or 
development that, individually or in the aggregate, has had or would reasonably be expected to 
have an SWWC Material Adverse Effect that has not been ameliorated or cured such that an 
SWWC Material Adverse Effect no longer exists. 

(d) The conditions in this Section 8.2 are for the sole benefit of the Corix Parties 
and may, subject to the terms of this Agreement, be waived by Corix, in whole or in part at any 
time and from time to time, in the sole discretion of Corix.  The failure by Corix at any time to 
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exercise any of the foregoing rights shall not be deemed a waiver of any such right and each such 
right shall be deemed an ongoing right which may be asserted at any time and from time to time 
prior to the Closing Date. 

8.3 Conditions to Obligations of the SWWC Parties.  The respective obligations of the 
SWWC Parties to consummate the Business Combination is further subject to the satisfaction or, 
to the extent permitted by Law, the waiver by IIF Subway on or prior to the Closing Date of each 
of the following conditions:  

(a) Representations and Warranties. 

(i) Each of the representations and warranties of the Corix Parties 
contained in this Agreement except for (x) the representations and warranties contained in 
Sections 3.2, 3.4 3.7, 3.8, 4.1, 4.2, 4.3, 4.22 and Section 4.23 (the “Corix Designated 
Representations”) and (y) the representations and warranties set forth in Section 4.7(a), 
shall be true and correct (without giving effect to any limitation as to “materiality” or 
“Corix Water Material Adverse Effect” set forth therein) as of the date of this Agreement 
and as of the Closing as if made at and as of such date and time (except to the extent 
expressly made as of an earlier date, in which case as of such earlier date), except where 
the failure of such representations and warranties to be true and correct (without giving 
effect to any limitation as to “materiality” or “Corix Water Material Adverse Effect” set 
forth therein), has not had or would not reasonably be expected to have, individually or in 
the aggregate, a Corix Water Material Adverse Effect. 

(ii) Each of the representations and warranties contained in 
Sections 3.8, 4.1, 4.3 and 4.23, in each case disregarding all qualifications and exceptions 
set forth herein relating to “materiality” or “Corix Water Material Adverse Effect,” shall 
be true and correct in all material respects as of the date of this Agreement and as of the 
Closing (provided that, to the extent that any such representation and warranty is made as 
of an earlier date, such representation and warranty shall be true and correct in all respects 
as of such earlier date). 

(iii) Each of the representations and warranties contained in 
Sections 3.2, 3.4 3.7, 4.2 and 4.22, in each case disregarding all qualifications and 
exceptions set forth herein relating to “materiality” or “Corix Water Material Adverse 
Effect,” shall be true and correct in all respects as of the date of this Agreement and as of 
the Closing (provided that, to the extent that any such representation and warranty is made 
as of an earlier date, such representation and warranty shall be true and correct in all 
respects as of such earlier date), in each case, except for any failure to be so true and correct 
that has only a de minimis impact on the Corix Water Business and the Contributed Corix 
Entities, taken as a whole. 

(iv) The representations and warranties set forth in Section 4.7(a) shall 
be true and correct in all respects as of the date of this Agreement and as of the Closing as 
if made at and as of such date and time (provided, however, that this clause (iv) shall be 
deemed to be satisfied if any such Corix Water Material Adverse Effect that arose during 
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the period from December 31, 2021 through the date of this Agreement has been 
ameliorated or cured such that a Corix Water Material Adverse Effect no longer exists). 

(b) Performance of Obligations of the Corix Parties.  The Corix Parties shall 
have performed in all material respects all obligations required to be performed by them under this 
Agreement at or prior to the Closing; provided that the Corix Parties shall have substantially 
performed all obligations of the Corix Parties with respect to the Excluded Business Carveout in 
accordance with Section 7.8 at or prior to the Closing. 

(c) Absence of Corix Water Material Adverse Effect.  Since the date of this 
Agreement, there shall not have occurred any fact, circumstance, effect, change, event or 
development that, individually or in the aggregate, has had or would reasonably be expected to 
have a Corix Water Material Adverse Effect that has not been ameliorated or cured such that a 
Corix Water Material Adverse Effect no longer exists. 

(d) The conditions in this Section 8.3 are for the sole benefit of the SWWC 
Parties and may, subject to the terms of this Agreement, be waived by IIF Subway, in whole or in 
part at any time and from time to time, in the sole discretion of IIF Subway.  The failure by IIF 
Subway at any time to exercise any of the foregoing rights shall not be deemed a waiver of any 
such right and each such right shall be deemed an ongoing right which may be asserted at any time 
and from time to time prior to the Closing Date. 

8.4 Frustration of Closing Conditions.  No Party may rely, either as a basis for not 
consummating the Business Combination or terminating this Agreement and abandoning the 
Business Combination, on the failure of any condition set forth in Sections 8.1, 8.2 or 8.3, as the 
case may be, to be satisfied if such failure was caused by such Party’s material breach of any 
material provision of this Agreement or failure to use its reasonable best efforts to consummate 
the Business Combination and the other transactions contemplated hereby, as required by and 
subject to Section 7.2. 

ARTICLE IX 
 

TAX MATTERS 

9.1 Allocation of Taxes and Indemnification. 

(a) From and after the Closing Date, IIF Subway shall, or shall cause SWMAC 
Holdco to, indemnify, defend, save and hold harmless, CIUS, Corix, their respective Affiliates and 
each of their respective Representatives, successors and assigns (collectively, the “CIUS-Corix 
Indemnified Parties”) from and against any and all (i) Taxes imposed on or payable by IIF Subway, 
Bazos, SWMAC Holdco or any of their respective Affiliates for any taxable period (including, for 
the avoidance of doubt, any Taxes required to be deducted or withheld and any Taxes, including 
all Transfer Taxes, with respect to the SWMAC Restructuring); (ii) Taxes that are attributable to, 
or otherwise imposed on or payable by, SWMAC, SWWC or any SWWC Subsidiary with respect 
to any taxable period ending on or before the Closing Date, and for the portion of any Straddle 
Period ending on (and including) the Closing Date (as determined under Section 9.1(c)); (iii) 
Losses and Taxes based upon, attributable to or resulting from any failure or failures to be true of, 
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or inaccuracy in, any representation or warranty made in Section 6.8; (iv) Taxes arising from or 
attributable to any breach or non-fulfillment of any covenant or agreement made by IIF Subway, 
SWMAC Holdco or any of their respective Affiliates (including, prior to the Closing, SWMAC 
and SWWC) in this Agreement; (v) Taxes imposed on CIUS or any of its Subsidiaries as a result 
of being a transferee or successor to IIF Subway, Bazos, SWMAC Holdco or any of their respective 
Affiliates pursuant to applicable Law; (vi) amounts required to be paid by or imposed on CIUS or 
any of its Subsidiaries pursuant to any Tax allocation, Tax sharing, Tax indemnification or similar 
agreement or arrangement (other than (A) indemnification or reimbursement provisions in any 
such agreement or arrangement entered into in the ordinary course of business, the principal 
subject of which does not relate to Taxes, and (B) Tax allocation, Tax sharing, Tax indemnification 
or similar agreement or arrangements solely between or among any of SWMAC, SWWC and the 
SWWC Subsidiaries) to which SWMAC, SWWC or any SWWC Subsidiary is a party or is 
otherwise subject, in either case, on or prior to the Closing Date; (vii) any Taxes imposed pursuant 
to U.S. Treasury Regulation Section 1.1502-6 (or any comparable provision under state, local or 
non-U.S. Law or regulation imposing joint or several liability upon members of a consolidated, 
combined, affiliated, unitary or other group for Tax purposes) for which SWMAC, SWWC or any 
SWWC Subsidiary may be liable because of membership in any affiliated group, within the 
meaning of Section 1504(a) of the Code, or any consolidated group, combined, affiliated or unitary 
group, at any time on or prior to the Closing Date; and (viii) any costs and expenses, including 
reasonable out-of-pocket investigatory, legal or accounting fees and expenses, losses, damages, 
assessments, settlements or judgments arising out of, incident to the imposition, assessment or 
assertion of, or attributable to any item described in (i) to (vii) (including, subject to Section 9.1(e), 
the contest of any Tax liability in connection therewith); provided, however, that IIF Subway and 
SWMAC Holdco shall not be liable, and the CIUS-Corix Indemnified Parties shall not seek 
indemnification, for any Taxes or Losses to the extent recovery for such Taxes or Losses would 
be duplicative of amounts recovered as an adjustment to (or otherwise taken into account in 
determining) the Equity Balancing Payment pursuant to Article II.  For the avoidance of doubt, (x) 
in the event of a Loss suffered directly or indirectly by CIUS after the Closing resulting from or 
arising out of an indemnifiable matter under this Section 9.1(a), IIF Subway shall, or shall cause 
SWMAC Holdco to, be obligated to contribute (or cause to be contributed) to CIUS an amount 
equal to the amount of such Loss, and no Equity Interests, or other rights or value with respect to 
such contribution, shall be issued to SWMAC Holdco or any other Person in exchange for such 
contribution, and (y) in the event of a Loss suffered by any of the other CIUS-Corix Indemnified 
Parties not addressed by clause (x) immediately above resulting from or arising out of an 
indemnifiable matter under this Section 9.1(a), IIF Subway shall, or shall cause SWMAC Holdco 
to, be obligated to make a direct payment to the applicable CIUS-Corix Indemnified Party in an 
amount equal to the amount of such Loss (and the calculation of such Loss shall take into account 
the equity ownership in CIUS by the applicable CIUS-Corix Indemnified Party and the Equity 
Balancing Payment and SHL Balancing Payment paid under this Agreement). 

(b) From and after the Closing Date, Corix shall indemnify, defend, save and 
hold harmless, CIUS, SWMAC Holdco, their respective Affiliates and each of their respective 
Representatives, successors and assigns (collectively, the “CIUS-SWMAC Indemnified Parties”) 
from and against any and all (i) Taxes imposed on or payable by Corix or any of its Affiliates, or 
with respect to any Excluded Business Entity or the Excluded Business (including all Taxes, 
including Transfer Taxes, with respect to the Excluded Business Carveout, and all Taxes, 
excluding Transfer Taxes, with respect to the remainder of the Corix Restructuring), for any 

 
Application Appendix C - Public Redacted 

Page 89 of 198

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Illinois Application - Appendix C 
Page 89 of 198



 

84 

taxable period (including, for the avoidance of doubt, any Taxes required to be deducted or 
withheld); (ii) Taxes that are attributable to, or otherwise imposed on or payable by, any 
Contributed Corix Entity with respect to any taxable period ending on or before the Closing Date, 
and for the portion of any Straddle Period ending on (and including) the Closing Date (as 
determined under Section 9.1(c)); (iii) Losses and Taxes based upon, attributable to or resulting 
from any failure or failures to be true of, or inaccuracy in, any representation or warranty made in 
Section 4.8; (iv) Taxes arising from or attributable to any breach or non-fulfillment of any 
covenant or agreement made by any of the Corix Parties in this Agreement; (v) Taxes imposed on 
CIUS or any of its Subsidiaries as a result of being a transferee or successor to Corix or any of its 
Affiliates pursuant to applicable Law; (vi) amounts required to be paid by or imposed on CIUS or 
any of its Subsidiaries pursuant to any Tax allocation, Tax sharing, Tax indemnification or similar 
agreement or arrangement (other than (A) indemnification or reimbursement provisions in any 
such agreement or arrangement entered into in the ordinary course of business, the principal 
subject of which does not relate to Taxes, and (B) Tax allocation, Tax sharing, Tax indemnification 
or similar agreement or arrangements solely between the Contributed Corix Entities) to which any 
Contributed Corix Entity is a party or is otherwise subject, in either case, on or prior to the Closing 
Date; (vii) any Taxes imposed pursuant to U.S. Treasury Regulation Section 1.1502-6 (or any 
comparable provision under state, local or non-U.S. Law or regulation imposing joint or several 
liability upon members of a consolidated, combined, affiliated, unitary or other group for Tax 
purposes) for which any Contributed Corix Entity may be liable because of membership in any 
affiliated group, within the meaning of Section 1504(a) of the Code, or any consolidated group, 
combined, affiliated or unitary group, at any time on or prior to the Closing Date; and (viii) any 
costs and expenses, including reasonable out-of-pocket investigatory, legal or accounting fees and 
expenses, losses, damages, assessments, settlements or judgments arising out of, incident to the 
imposition, assessment or assertion of, or attributable to any item described in (i) to (vii) 
(including, subject to Section 9.1(e), the contest of any Tax liability in connection therewith); 
provided, however, that Corix shall not be liable, and the CIUS-SWMAC Indemnified Parties shall 
not seek indemnification, for any Taxes or Losses to the extent recovery for such Taxes or Losses 
would be duplicative of amounts recovered as an adjustment to (or otherwise taken into account 
in determining) the Equity Balancing Payment pursuant to Article II.  For the avoidance of doubt, 
(x) in the event of a Loss suffered directly or indirectly by CIUS after the Closing resulting from 
or arising out of an indemnifiable matter under this Section 9.1(b), Corix shall be obligated to 
contribute (or cause to be contributed) to CIUS an amount equal to the amount of such Loss, and 
no Equity Interests, or other rights or value with respect to such contribution, shall be issued to 
Corix or any other Person in exchange for such contribution, and (y) in the event of a Loss suffered 
by any of the other CIUS-SWMAC Indemnified Parties not addressed by clause (x) immediately 
above resulting from or arising out of an indemnifiable matter under this Section 9.1(b), Corix 
shall be obligated to make a direct payment to the applicable CIUS-SWMAC Indemnified Party 
in an amount equal to the amount of such Loss (and the calculation of such Loss shall take into 
account the equity ownership in CIUS by the applicable CIUS-SWMAC Indemnified Party and 
the Equity Balancing Payment and the SHL Balancing Payment paid under this Agreement).  

(c) Straddle Period Tax Allocation.  For purposes of this Article IX, in the case 
of Taxes that are payable with respect to a taxable period that begins on or before the Closing Date 
and ends after the Closing Date (a “Straddle Period”), the portion of any such Tax that is allocable 
to the portion of the period ending on and including the Closing Date shall be: 
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(i) in the case of Taxes other than those described in clauses (ii) and 
(iii) (including income, capital gains, and similar Taxes), deemed equal to the amount that 
would be payable if the taxable year ended with (and included) the Closing Date; provided 
that depreciation and amortization deductions shall be allocated between the period ending 
on (and including) the Closing Date and the period beginning on the day following the 
Closing Date in proportion to the number of days in each period to which such deduction 
is applicable; 

(ii) in the case of property Taxes and other Taxes similarly imposed on 
a periodic basis, deemed to be the amount of such Taxes for the entire period (or, in the 
case of such Taxes determined on an arrears basis, the amount of such Taxes for the 
immediately preceding period), multiplied by a fraction the numerator of which is the 
number of calendar days in the period ending on and including the Closing Date and the 
denominator of which is the number of calendar days in the entire period; provided that in 
the event that such Taxes are attributable to any property which is revalued or re-assessed 
on or after the Closing Date and as a result of the transactions contemplated under this 
Agreement, the portion of such Taxes allocated to the taxable period that is deemed to end 
on (and include) the Closing Date shall be determined without taking into account such 
revaluation or re-assessment; and 

(iii) in the case of Taxes in the form of interest or penalties, all such 
Taxes to the extent relating to a Tax for a taxable period ending on or before the Closing 
Date whether such items are incurred, accrued, assessed or similarly charged on, before or 
after the Closing Date. 

(d) Whenever in accordance with this Article IX any Party is required to make 
a payment, such payment shall be made by the later of (i) thirty (30) days after such payments are 
requested or (ii) five (5) days before the requesting Party is required to pay the related Tax liability 
under applicable Law.  

(e) Tax Controversies. 

(i) If a claim for Taxes, including notice of a pending audit, shall be 
made by any Governmental Entity in writing, which, if successful, might result in an 
indemnity payment pursuant to this Section 9.1 (a “Tax Claim”), the Party receiving such 
notice shall notify any other Parties that may have an indemnification obligation with 
respect thereto promptly in writing of the Tax Claim.  Such notice shall specify in 
reasonable detail the basis for such Tax Claim and shall include a copy of the relevant 
portion of any correspondence received from the Governmental Entity.  Failure by the 
Party seeking indemnification to give prompt notice of a Tax Claim shall not relieve any 
other Party of liability under this Agreement except to the extent that such other Party 
demonstrates that its position is materially prejudiced as a result thereof (as determined by 
a court of competent jurisdiction). 

(ii) Subject to Section 9.1(e)(iv), the Parties that would be liable to 
indemnify another Party with respect to such Tax Claim (each a “Tax Indemnifying Party”) 
pursuant to this Section 9.1 shall have the right to control the defense of any Tax Claim.  
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Notwithstanding the foregoing, in the event that no Tax Indemnifying Party has assumed 
the defense of any Tax Claim which it is entitled to control pursuant to the preceding 
sentence by providing written notice of its intent to assume the defense of such claim to 
the other Parties within thirty (30) days after the receipt of the notice required under 
Section 9.1(e)(i), CIUS may defend, or cause to be defended, the same in such manner as 
it may deem appropriate (acting reasonably and in good faith as if it were the only party in 
interest in connection with such Tax Claim), including settling such Tax Claim; provided 
that CIUS shall not settle (or allow any Subsidiary to settle) such Tax Claim without the 
prior written consent of the Tax Indemnifying Party, which consent shall not be 
unreasonably withheld, delayed or conditioned.  For the avoidance of doubt, the Tax 
Indemnifying Party shall be responsible, in accordance with Section 9.1(a) or 
Section 9.1(b), as applicable, for any costs and expenses, including reasonable out of 
pocket legal and accounting fees and expenses, incurred by CIUS or any of its Affiliates in 
defending a Tax Claim that the Tax Indemnifying Party does not control pursuant to this 
Section 9.1(e)(ii). 

(iii) Subject to Section 9.1(e)(iv), with respect to any Tax Claim for a 
Straddle Period, (A) each Party may participate, at its expense, in the Tax Claim, (B) such 
Tax Claim shall be contested and defended by the Party (the “Straddle Controlling Party”) 
which would bear the burden of the greater portion of the sum of any adjustment and any 
corresponding adjustments that reasonably may be anticipated (as determined under 
Section 9.1(c)).  Notwithstanding the foregoing, in the event that the Straddle Controlling 
Party has not assumed the defense of any Tax Claim which it is entitled to control pursuant 
to the preceding sentence by providing written notice of its intent to assume the defense of 
such claim to the other Parties within thirty (30) days after the receipt of the notice required 
under Section 9.1(e)(i), CIUS may defend the same in such manner as it may deem 
appropriate (acting reasonably and in good faith as if it were the only party in interest in 
connection with such Tax Claim), including settling such Tax Claim (regardless of whether 
the Straddle Controlling Party or CIUS is controlling such Tax Claim); provided that with 
respect to any such Tax Claim described in this Section 9.1(e)(iii), such Tax Claim shall 
not be settled without the prior written consent of the Straddle Controlling Party and the 
other Party, which consent shall not be unreasonably withheld, delayed or conditioned. 

(iv) The Party that is controlling the Tax Claim pursuant to 
Section 9.1(e)(ii) or Section 9.1(e)(iii) (the “Controlling Party”) shall (A) provide the other 
Party (the “Non-Controlling Party”) with notice reasonably in advance of, and the Non-
Controlling Party shall have the right, at its expense, to participate in such Tax Claim to 
the extent allowed pursuant to applicable Law including the right to attend any meetings 
with a Governmental Entity (including meetings with examiners) or hearings or 
proceedings before any Governmental Entity to the extent they relate to such Tax Claim, 
and (B) reasonably consult with the Non-Controlling Party before taking any significant 
action (including submitting written materials) in connection with such Tax Claim, 
including giving the Non-Controlling Party the opportunity to comment on such written 
materials prior to their submission. 

9.2 Tax Returns and Refunds. 
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(a) SWWC Tax Returns.  CIUS shall, in accordance with IIF Subway’s 
direction, prepare or cause to be prepared all Tax Returns required to be filed by or with respect to 
SWMAC, SWWC and each SWWC Subsidiary for any taxable period which ends on or before the 
Closing Date that are due after the Closing Date (giving effect to any valid extensions of the due 
date for filing any such Tax Returns); provided that CIUS shall prepare or cause to be prepared 
and make all elections with respect to all such Tax Returns, to the extent permitted by applicable 
Law, in a manner consistent with past practice.  CIUS shall timely file or cause to be timely filed 
any Tax Return required to be filed by or with respect to SWMAC, SWWC or any SWWC 
Subsidiary after the Closing Date that is prepared pursuant to the preceding sentence.  CIUS shall 
prepare or cause to be prepared and timely file or cause to be filed all Tax Returns required to be 
filed by or with respect to SWMAC, SWWC or any SWWC Subsidiary for taxable periods ending 
after the Closing Date.  All such Tax Returns that relate to Straddle Periods shall be prepared and 
all elections with respect to such Tax Returns that relate to Straddle Periods shall be made, to the 
extent permitted by applicable Law, in a manner consistent with past practice.  Before filing any 
Tax Return with respect to any taxable period ending on or before the Closing Date or any Straddle 
Period, CIUS shall provide IIF Subway or SWMAC Holdco with a copy of such Tax Return at 
least ten (10) days prior to the last date for timely filing such Tax Return (giving effect to any valid 
extensions thereof) accompanied by a statement calculating in reasonable detail IIF Subway’s 
indemnification obligation, if any, pursuant to Section 9.1(a).  To the extent that SWMAC, its 
Affiliates, SWWC or any SWWC Subsidiary has paid prior to the Closing Date to a Governmental 
Entity an amount in excess of IIF Subway’s share of Taxes for a Straddle Period pursuant to 
Section 9.1(a), CIUS shall pay to IIF Subway or SWMAC Holdco the amount of such excess 
within ten (10) days of filing such Straddle Period Tax Return net of any Taxes required to be 
deducted or withheld under Section 2.3(f).  If for any reason IIF Subway does not agree with CIUS’ 
calculation of IIF Subway’s indemnification obligation, IIF Subway and CIUS shall consult and 
cooperate to resolve in good faith any such disagreements.  In the event the Parties are unable to 
resolve any dispute within sixty (60) days following CIUS making a claim for indemnification to 
IIF Subway or SWMAC Holdco, the Parties shall consult and cooperate to resolve their dispute 
by submitting such dispute to the Accountant, which shall attempt to resolve any issue before the 
due date of a Tax Return, in order that such Tax Return may be timely filed.  The scope of the 
Accountant’s review shall be limited to disputed items.  If the Accountant does not resolve any 
differences between IIF Subway and CIUS with respect to a Tax Return at least five (5) days prior 
to the due date therefor, such Tax Return shall be filed as prepared by CIUS, and CIUS shall 
subsequently amend the Tax Return to reflect the Accountant’s resolution within ten (10) days of 
the date of such resolution.  Each of CIUS and IIF Subway shall bear the fees and expenses of the 
Accountant in inverse proportion as they may prevail on the matters resolved by the Accountant, 
which proportionate allocation will also be determined by the Accountant and included in the 
Accountant’s report.  For the avoidance of doubt, the preparation and filing of any Tax Return of 
SWMAC, SWWC or any SWWC Subsidiary that does not relate to a taxable period ending on or 
before the Closing Date or a Straddle Period shall be exclusively within the control of CIUS.  
Without the prior written consent of IIF Subway or SWMAC Holdco (which consent shall not be 
unreasonably withheld, delayed or conditioned), CIUS shall not, and shall not permit any of its 
Affiliates to, except to the extent required by applicable Law, amend any Tax Returns or make or 
change any Tax elections or accounting methods, in each case with respect to SWMAC, SWWC 
or any SWWC Subsidiary and relating to a taxable period ending on or before the Closing Date or 
the portion of any Straddle Period ending on (and including) the Closing Date (as determined under 
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Section 9.1(c)), to the extent such amendment or change would reasonably be expected to increase 
the liability of IIF Subway under Section 2.4 or Section 9.1(a) or reduce IIF Subway’s entitlement 
to any payment under Section 2.4 or Section 9.1. 

(b) Corix Water Tax Returns.  CIUS shall, in accordance with Corix’s direction, 
prepare or cause to be prepared all Tax Returns required to be filed by or with respect to each 
Contributed Corix Entity for any taxable period which ends on or before the Closing Date that are 
due after the Closing Date (giving effect to any valid extensions of the due date for filing any such 
Tax Returns); provided that CIUS shall prepare or cause to be prepared and make all elections 
with respect to all such Tax Returns, to the extent permitted by applicable Law, in a manner 
consistent with past practice.  CIUS shall timely file or cause to be timely filed any Tax Return 
required to be filed by or with respect to any Contributed Corix Entity after the Closing Date that 
is prepared pursuant to the preceding sentence.  CIUS shall prepare or cause to be prepared and 
timely file or cause to be filed all Tax Returns required to be filed by or with respect to any 
Contributed Corix Entity for taxable periods ending after the Closing Date.  All such Tax Returns 
that relate to Straddle Periods shall be prepared and all elections with respect to such Tax Returns 
that relate to Straddle Periods shall be made, to the extent permitted by applicable Law, in a manner 
consistent with past practice.  Before filing any Tax Return with respect to any taxable period 
ending on or before the Closing Date or any Straddle Period, CIUS shall provide Corix with a copy 
of such Tax Return at least ten (10) days prior to the last date for timely filing such Tax Return 
(giving effect to any valid extensions thereof) accompanied by a statement calculating in 
reasonable detail Corix’s indemnification obligation, if any, pursuant to Section 9.1(b).  To the 
extent that Corix, its Affiliates, or any Contributed Corix Entity has paid prior to the Closing Date 
to a Governmental Entity an amount in excess of Corix’s’ share of Taxes for a Straddle Period 
pursuant to Section 9.1(b), CIUS shall pay to Corix the amount of such excess within ten (10) days 
of filing such Straddle Period Tax Return net of any Taxes required to be deducted or withheld 
under Section 2.3(f).  If for any reason Corix does not agree with CIUS’ calculation of Corix’s 
indemnification obligation, Corix and CIUS shall consult and cooperate to resolve in good faith 
any such disagreements.  In the event the Parties are unable to resolve any dispute within sixty 
(60) days following CIUS making a claim for indemnification to Corix, the Parties shall consult 
and cooperate to resolve their dispute by submitting such dispute to the Accountant, which shall 
attempt to resolve any issue before the due date of a Tax Return, in order that such Tax Return 
may be timely filed.  The scope of the Accountant’s review shall be limited to disputed items.  If 
the Accountant does not resolve any differences between Corix and CIUS with respect to a Tax 
Return at least five (5) days prior to the due date therefor, such Tax Return shall be filed as prepared 
by CIUS, and CIUS shall subsequently amend the Tax Return to reflect the Accountant’s 
resolution within ten (10) days of the date of such resolution.  Each of CIUS, on the one hand, and 
Corix, on the other hand, shall bear the fees and expenses of the Accountant in inverse proportion 
as they may prevail on the matters resolved by the Accountant, which proportionate allocation will 
also be determined by the Accountant and included in the Accountant’s report.  For the avoidance 
of doubt, the preparation and filing of any Tax Return of any Contributed Corix Entity that does 
not relate to a taxable period ending on or before the Closing Date or a Straddle Period shall be 
exclusively within the control of CIUS.  Without the prior written consent of Corix (which consent 
shall not be unreasonably withheld, delayed or conditioned), CIUS shall not, and shall not permit 
any of its Affiliates to, except to the extent required by applicable Law, amend any Tax Returns 
or make or change any Tax elections or accounting methods, in each case with respect to any 
Contributed Corix Entity and relating to a taxable period ending on or before the Closing Date or 
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the portion of any Straddle Period ending on (and including) the Closing Date (as determined under 
Section 9.1(c)), to the extent such amendment or change would reasonably be expected to increase 
the liability of Corix under Section 2.4 or Section 9.1(b) or reduce Corix’s entitlement to any 
payment under Section 2.4 or Section 9.1. 

(c) SWMAC Holdco Refunds.  Any refunds or credits of Taxes of SWMAC, 
SWWC or any SWWC Subsidiary plus any interest received with respect thereto from the 
applicable Governmental Entity, in each case for any taxable period ending on or before the 
Closing Date (including refunds or credits arising by reason of amended Tax Returns filed after 
the Closing Date) shall be for the account of SWMAC Holdco and shall be paid by CIUS or any 
of its Affiliates, net of all out-of-pocket expenses (including any Taxes) incurred by CIUS or any 
of its Affiliates in obtaining such refund or credit and, for the avoidance of doubt, net of any Taxes 
required to be deducted or withheld under Section 2.3(f), to SWMAC Holdco within ten (10) days 
after CIUS or any of its Affiliates receives such refund or after the relevant Tax Return is filed in 
which the credit is applied against CIUS’ or any of its Affiliates’ liability for Taxes (other than 
any refund or credit that is payable to another Person pursuant to any contract to which SWMAC, 
SWWC or any SWWC Subsidiary is a party as of the Closing); provided, however, that SWMAC 
Holdco shall not be entitled to any such refund or credit to the extent payment to SWMAC Holdco 
of such refund or credit would be duplicative amounts included as an adjustment to (or otherwise 
taken into account in determining) the Equity Balancing Payment pursuant to Article II.  
Notwithstanding the foregoing, any refunds or credits of Taxes of SWMAC, SWWC or any 
SWWC Subsidiary for any taxable period ending on or before the Closing Date that are attributable 
to carrybacks of losses or credits from a taxable period beginning after the Closing Date shall be 
for the account of CIUS.  In the event a refund of or credit for Taxes paid by CIUS to SWMAC 
Holdco, including any amounts included as an adjustment to (or otherwise taken into accounting 
in determining) the Equity Balancing Payment pursuant to Article II, is subsequently denied by a 
Governmental Entity, IIF Subway shall, or shall cause SWMAC Holdco to, promptly repay such 
refund or an amount equal to such credit (including interest) to CIUS.  Any refunds or credits of 
Taxes of SWMAC, SWWC or any SWWC Subsidiary plus any interest received with respect 
thereto from the applicable Governmental Entity, in each case for any taxable period beginning 
after the Closing Date (including, for the avoidance of doubt, those that are attributable to 
carryforwards of losses or credits from a taxable period ending on or before the Closing Date) shall 
be for the account of CIUS.  Any refunds or credits of Taxes of SWMAC, SWWC or any SWWC 
Subsidiary for any Straddle Period shall be apportioned between CIUS and SWMAC Holdco in 
the same manner as the liability for such Taxes is apportioned pursuant to Section 9.1.  For 
purposes of this Section 9.2(c), any reduction in Tax liability for a period beginning after the 
Closing Date that is subject to the terms of this Section 9.2(c) shall be treated as a refund for a 
taxable period ending on or before the Closing Date if such Tax reduction is provided in lieu of 
such a refund. 

(d) Corix Refunds.  Any refunds or credits of Taxes of any Contributed Corix 
Entity plus any interest received with respect thereto from the applicable Governmental Entity, in 
each case for any taxable period ending on or before the Closing Date (including refunds or credits 
arising by reason of amended Tax Returns filed after the Closing Date) shall be for the account of 
Corix and shall be paid by CIUS or any of its Affiliates, net of all out-of-pocket expenses 
(including any Taxes) incurred by CIUS or any of its Affiliates in obtaining such refund or credit 
and, for the avoidance of doubt, net of any Taxes required to be deducted or withheld under 
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Section 2.3(f), to Corix within ten (10) days after CIUS or any of its Affiliates receives such refund 
or after the relevant Tax Return is filed in which the credit is applied against CIUS’ or any of its 
Affiliates’ liability for Taxes (other than any refund or credit that is payable to another Person 
pursuant to any contract to which any Contributed Corix Entity is a party as of the Closing); 
provided, however, that Corix shall not be entitled to any such refund or credit to the extent 
payment to Corix of such refund or credit would be duplicative of amounts included as an 
adjustment to (or otherwise taken into account in determining) the Equity Balancing Payment 
pursuant to Article II.  Notwithstanding the foregoing, any refunds or credits of Taxes of any 
Contributed Corix Entity for any taxable period ending on or before the Closing Date that are 
attributable to carrybacks of losses or credits from a taxable period beginning after the Closing 
Date shall be for the account of CIUS.  In the event a refund of or credit for Taxes paid by CIUS 
to Corix, including any amounts included as an adjustment to (or otherwise taken into accounting 
in determining) the Equity Balancing Payment pursuant to Article II, is subsequently denied by a 
Governmental Entity, Corix shall promptly repay such refund or an amount equal to such credit 
(including interest) to CIUS.  Any refunds or credits of Taxes of any Contributed Corix Entity plus 
any interest received with respect thereto from the applicable Governmental Entity, in each case 
for any taxable period beginning after the Closing Date (including, for the avoidance of doubt, 
those that are attributable to carryforwards of losses or credits from a taxable period ending on or 
before the Closing Date) shall be for the account of CIUS.  Any refunds or credits of Taxes of any 
Contributed Corix Entity for any Straddle Period shall be apportioned between CIUS, on the one 
hand, and Corix, on the other hand, in the same manner as the liability for such Taxes is 
apportioned pursuant to Section 9.1.  For purposes of this Section 9.2(d), any reduction in Tax 
liability for a period beginning after the Closing Date shall be treated as a refund for a taxable 
period ending on or before the Closing Date that is subject to the terms of this Section 9.2(d) if 
such Tax reduction is provided in lieu of such a refund. 

(e) Refund Request Procedures.  At any Party’s reasonable request and 
expense, CIUS shall, or shall cause its relevant Affiliates to, file for and obtain any refunds or 
credits to which such requesting Party is entitled under this Article IX.  In connection therewith, 
(i) CIUS shall permit such requesting Party to control the prosecution of any such refund claim 
that relates to refunds or credits to which such Party or any of its Affiliates is entitled under this 
Article IX and, shall, or shall cause its relevant Affiliates to, authorize by appropriate powers of 
attorney such Persons as such requesting Party shall designate to represent such Affiliates with 
respect to such refund claim and (ii) CIUS shall, or shall cause its relevant Affiliates to, forward 
to such requesting Party any such refund within ten (10) days after the refund is received (or 
reimburse such requesting Party and any of its Affiliates for any such credit within ten (10) days 
after the relevant Tax Return is filed in which the credit is applied against any of such relevant 
Affiliates’ liability for Taxes), for the avoidance of doubt, net of any Taxes required to be deducted 
or withheld under Section 2.3(f).  In the event such refund of or credit for Taxes is subsequently 
denied by a Governmental Entity, such requesting Party shall promptly repay such refund or an 
amount equal to such credit (including interest) to CIUS. 

9.3 Transfer Taxes.  Other than (i) any such amounts that are imposed on or in 
connection with the Excluded Business Carveout, which shall be for the account of Corix in 
accordance with Section 9.1(b), and (ii) any such amounts that are imposed on or in connection 
with the SWMAC Restructuring, which shall be for the account of IIF Subway in accordance with 
Section 9.1(a), CIUS shall be responsible for and shall pay one hundred percent (100%) of all 
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documentary, sales, use, registration, value added, transfer, stamp and similar Taxes, fees and costs 
(including interest, penalties and additions to any such Taxes) imposed on or payable in connection 
with the transactions contemplated under this Agreement (“Transfer Taxes”).  CIUS shall prepare 
and timely file, or cause to be prepared and timely filed, any Tax Returns and other necessary 
documentation required to be filed with respect to any such Transfer Taxes (other than with respect 
to the Excluded Business Carveout), and shall timely pay or cause to be timely paid all Transfer 
Taxes shown as due thereon.  CIUS shall provide to Corix and to SWMAC Holdco a true copy of 
each such Tax Return as filed and evidence of the timely filing thereof.  CIUS, Corix and IIF 
Subway shall, and shall cause their respective Affiliates to, reasonably cooperate in reducing the 
amount of any Transfer Taxes or obtaining exemptions therefrom.  

9.4 Tax Sharing Agreements. 

(a) Any and all existing agreements relating to the allocation or sharing of 
Taxes, other than this Agreement and any such contract or agreement entered into in the ordinary 
course of business and for which Taxes are not the principal subject matter (“Tax Sharing 
Agreements”) between or among SWWC, any SWWC Subsidiary, SWMAC, IIF Subway or any 
of their respective Affiliates (other than those solely between or among, SWMAC, SWWC and/or 
any SWWC Subsidiary), shall, in each case, be terminated as of the Closing Date solely with 
respect to SWMAC, SWWC and any SWWC Subsidiary.  After the Closing Date, none of 
SWMAC, SWWC or any SWWC Subsidiary shall have any further rights or obligations under any 
such Tax Sharing Agreement. 

(b) Any and all existing Tax Sharing Agreements between or among Corix, any 
Contributed Corix Entity, or any of their respective Affiliates (other than those solely between or 
among any Contributed Corix Entity), shall, in each case, be terminated as of the Closing Date 
solely with respect to any Contributed Corix Entity.  After the Closing Date, no Contributed Corix 
Entity shall have any further rights or obligations under any such Tax Sharing Agreement. 

9.5 Characterization of Indemnification Payments.  To the extent permitted pursuant to 
applicable Law, any payments made pursuant to Section 2.4 and any indemnification payments 
made under this Article IX or Article XI shall be treated for all Tax purposes, (a) in the case of a 
payment related to the value of either the SWWC Shareholder Loan or the CIUS Shareholder Loan, 
as an adjustment to the SHL Balancing Payment; (b) in the case of a payment by IIF Subway, 
SWMAC Holdco or Corix to CIUS, as a contribution to the capital of CIUS; (c) in the case of a 
payment by Corix to IIF Subway or SWMAC Holdco, first, as a reduction of the Equity Balancing 
Payment (to the extent IIF Subway paid the Equity Balancing Payment), and then, if the Equity 
Balancing Payment shall have been reduced to zero (taking into account any payments made under 
Section 2.4), as additional consideration for the disposition by IIF Subway or SWMAC Holdco of 
the SWMAC Interests, and (d) in the case of a payment by IIF Subway or SWMAC Holdco to 
Corix, first, as a reduction of the Equity Balancing Payment (to the extent Corix paid an Equity 
Balancing Payment), and then, if the Equity Balancing Payment shall have been reduced to zero 
(taking into account any payments made under Section 2.4), as consideration for the disposition 
by Corix of CIUS Common Stock. 

9.6 Resolution of All Tax Related Disputes.  Except as otherwise provided in this 
Article IX, with respect to any dispute or disagreement between the Parties relating to Taxes, the 
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Parties shall cooperate in good faith to resolve such dispute between them; but if the Parties are 
unable to resolve such dispute, the Parties shall submit the dispute to the Accountant for resolution, 
which resolution shall be final, conclusive and binding on the Parties.  Notwithstanding anything 
in this Agreement to the contrary, the fees and expenses relating to any dispute as to the amount 
of Taxes owed by either of the Parties shall be paid by Corix, IIF Subway (or SWMAC Holdco), 
and CIUS, in proportion to each Party’s respective liability for the portion of the Taxes in dispute, 
as determined by the Accountant. 

9.7 Cooperation, Exchange of Information and Record Retention. 

(a) (i) Each of Corix and IIF Subway shall provide to CIUS, and shall cause 
their respective Affiliates and Representatives to provide to CIUS, and (ii) CIUS shall provide to 
Corix and IIF Subway, and shall cause its Affiliates and Representatives to provide to Corix and 
IIF Subway, with such cooperation and information relating to Taxes (including cooperation with 
respect to any audit), as any of them reasonably may request, including in (A) preparing and filing 
any Tax Return, amended Tax Return or claim for refund, including maintaining and making 
available to each other all records necessary in connection with Taxes; (B) resolving all disputes 
and audits with respect to all taxable periods relating to Taxes; (C) contesting or compromising 
any Tax Claim; (D) determining a Tax liability or a right to a refund of Taxes; (E) participating in 
or conducting any audit or other proceeding in respect of Taxes; and (F) connection with all other 
matters covered in this Article IX.  Each such Party shall make its employees available on a 
mutually convenient basis to provide explanations of any documents or information provided 
hereunder.  

(b) The Parties agree that from and after the Closing Date, CIUS and its 
Affiliates shall (i) retain and maintain all such records including all Tax Returns, schedules and 
work papers, records and other documents in their possession relating to Tax matters of Corix, 
each Contributed Corix Entity, SWMAC, SWWC, and each SWWC Subsidiary for taxable periods 
ending on or prior to the Closing Date and for each Straddle Period for the longer of (A) the seven-
year period beginning on the Closing Date or (B) the full period of the applicable statute of 
limitations, excluding any extension thereof and (ii) allow the Representatives of IIF Subway, 
SWMAC Holdco, Corix, and their respective Affiliates, upon reasonable notice and at mutually 
convenient times to inspect, review and make copies of such records (at the expense of the 
requesting Party) as IIF Subway, SWMAC Holdco, Corix, and CIUS may deem reasonably 
necessary or appropriate from time to time.  Any information obtained under this Section 9.7(b) 
shall be kept confidential except as may be otherwise necessary in connection with the filing of 
Tax Returns or claims for refund or in conducting an audit or other proceeding.  

9.8 Survival of Tax Provisions.  Any claim to be made pursuant to this Article IX must 
be made before, and the representations and warranties in Section 4.8 and Section 6.8 shall each 
survive until, sixty (60) days after the expiration (giving effect to any valid extensions, waivers 
and tolling periods) of the applicable statutes of limitations relating to the Taxes at issue or, solely 
with respect to a claim for a refund or credit of Taxes (or an adjustment with respect thereto), the 
later of (a) sixty (60) days after the expiration (giving effect to any valid extensions, waivers and 
tolling periods) of the applicable statute of limitations relating to the Taxes at issue or (b) one year 
after the Party making the claim becomes aware of sufficient facts relating to such refund or credit 
or adjustment to seek indemnification or reimbursement under this Article IX. 
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9.9 Tax Characterization of Business Combination.  

(a) The Parties intend that, for U.S. federal income tax purposes, the SWMAC 
Equity Exchange and the Merger, taken together, will qualify as a “reorganization” within the 
meaning of Section 368(a) of the Code and the Treasury Regulations promulgated thereunder (the 
“Intended Tax Treatment”) to which each of CIUS and SWMAC are parties under Section 368(b) 
of the Code and the Treasury Regulations, and this Agreement is intended to be, and is adopted as, 
a plan of reorganization for purposes of Sections 354, 361 and 368 of the Code and within the 
meaning of Treasury Regulations Sections 1.368-2(g) and 1.368-3(a). None of the Parties knows 
of any fact or circumstance, or has taken or will take any action (nor will they permit any of their 
Affiliates to take any action), if such fact, circumstance or action would be reasonably expected to 
cause the Business Combination to fail to qualify for the Intended Tax Treatment. The Parties shall 
use their respective reasonable best efforts to cause the Business Combination to qualify for the 
Intended Tax Treatment. Each Party shall promptly notify the other Party in writing if, before the 
Closing Date, such Party knows or has reason to believe that the SWMAC Equity Exchange and 
the Merger, taken together, may not qualify for the Intended Tax Treatment (and whether the terms 
of this Agreement could be reasonably amended in order to facilitate such qualification). 

(b) To the extent permitted pursuant to applicable Law, the Parties shall report 
the SWMAC Equity Exchange and the Merger for all Tax purposes in accordance with the 
Intended Tax Treatment, unless otherwise required by a Taxing Authority as a result of a 
“determination” within the meaning of Section 1313(a) of the Code (or any similar provision of 
any applicable Law). The Parties shall reasonably cooperate with each other and their respective 
counsel to document and support the Intended Tax Treatment, and each Party shall use its 
reasonable best efforts to execute and deliver to counsel for each other Party letters of 
representation customary for transactions of this type and reasonably satisfactory to such counsel 
at such time and times as such counsel shall reasonably request. For the avoidance of doubt, any 
tax opinion to be delivered in connection with the transactions contemplated by this Agreement 
shall not be a condition to the Closing.  

9.10 BAPA. CIUS and Corix shall be entitled, and, if not completed prior to the Closing, 
following the Closing the SWWC Parties (including SWMAC Holdco) shall use commercially 
reasonable efforts to cooperate with CIUS and Corix as may be necessary or helpful to allow CIUS 
and Corix, to submit to and finalize with the IRS and the Canada Revenue Agency a Bilateral 
Advance Pricing Agreement relating to certain transfer pricing methodologies utilized by Corix, 
CIUS and their respective Affiliates (the “BAPA”); provided that no actions shall be permitted 
pursuant to this Section 9.10 without IIF Subway’s prior written consent (not to be unreasonably 
withheld, conditioned or delayed) that could reasonably be expected to (i) have an adverse impact 
on any SWWC Party (including SWMAC Holdco) or (ii) have an adverse impact on CIUS or any 
of its Affiliates, in each case, taking into account any indemnity or cost reimbursement provided 
by Corix. 

9.11 Reportable Transactions and Notifiable Transactions. If any Party determines (upon 
advice of counsel), after the date hereof, that any transaction contemplated by this Agreement 
(including any transaction contemplated as part of the Corix Restructuring or the Business 
Combination) is more likely than not to constitute a “reportable transaction” or “notifiable 
transaction” as described in subsections 237.3(1) and 237.4(1) of the Tax Act, respectively, the 
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Parties shall use commercially reasonable efforts to coordinate to make any necessary filing to a 
Taxing Authority in a consistent manner. 

9.12 Exclusivity.  Notwithstanding anything to the contrary in this Agreement, this 
Article IX shall govern (a) the retention of records with respect to IIF Subway, SWMAC Holdco, 
Corix, any Contributed Corix Entity, SWMAC, SWWC, and any SWWC Subsidiary and 
(b) indemnification claims, in each case with respect to Taxes and the procedures relating thereto.  
For the avoidance of doubt, except as expressly provided in this Article IX, the provisions of 
Article XI (other than Section 11.8) shall not apply. 

ARTICLE X 
 

TERMINATION, AMENDMENT AND WAIVER 

10.1 Termination.  This Agreement may be terminated at any time prior to the Closing 
Date (unless otherwise specified in this Section 10.1), as follows: 

(a) by mutual written consent of Corix and IIF Subway; 

(b) by either Corix or IIF Subway: 

(i) if the Business Combination is not consummated on or before 
November 26, 2023 (the “End Date”); provided that if, as of 5:00 p.m. New York time on 
the End Date, all of the conditions to the Closing set forth in Article VIII other than the 
Required Consents have been satisfied or waived, as applicable, or shall then be capable of 
being satisfied (except for those conditions that by their nature are to be satisfied at the 
Closing), the End Date shall be extended automatically to May 26, 2024 (and such date, as 
so extended, shall be the “End Date”); provided, further, that the right to terminate this 
Agreement under this Section 10.1(b)(i) shall not be available to any Party if such failure 
of the Business Combination to occur on or before the End Date is the result of a material 
breach of any representation, warranty, covenant or agreement of this Agreement by such 
Party; or 

(ii) if the condition set forth in Section 8.1(b) is not satisfied and the 
Legal Restraint giving rise to such non-satisfaction shall have become final and non-
appealable; provided, however, that the right to terminate this Agreement under this 
Section 10.1(b)(ii) shall not be available to any Party if such failure to satisfy the condition 
set forth in Section 8.1(b) is the result of the failure of such Party to have complied with 
any of its obligations under Section 7.2. 

(c) by Corix, if the SWWC Parties breach or fail to perform any of their 
respective obligations under this Agreement, or if any of the representations or warranties of the 
SWWC Parties contained herein fails to be true and correct, (i) such that the conditions set forth 
in Section 8.2(a), 8.2(b) or 8.2(c) would not be satisfied and (ii) which breach or failure is not 
reasonably capable of being cured by the SWWC Parties by the End Date or is not cured by the 
SWWC Parties within the earlier of (A) 45 days after receiving written notice from Corix and (B) 
three (3) Business Days prior to the End Date (provided, however, that the right to terminate this 
Agreement under this Section 10.1(c) is not available to Corix if any of the Corix Parties are then 
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in breach of any covenant or agreement contained in this Agreement or any representation or 
warranty of the Corix Parties contained in this Agreement fails to be true and correct, in each case 
such that the conditions set forth in Sections 8.3(a), 8.3(b) or 8.3(c) could not then be satisfied); 
and 

(d) by IIF Subway, if any of the Corix Parties breach or fail to perform any of 
their respective obligations under this Agreement, or if any of the representations or warranties of 
the Corix Parties contained herein fails to be true and correct, (i) such that the conditions set forth 
in Sections 8.3(a), 8.3(b) or 8.3(c) would not be satisfied and (ii) which breach or failure is not 
reasonably capable of being cured by the Corix Parties by the End Date or is not cured by the Corix 
Parties within the earlier of (A) 45 days after receiving written notice from IIF Subway and (B) 
three (3) Business Days prior to the End Date (provided, however, that the right to terminate this 
Agreement under this Section 10.1(d) is not available to IIF Subway if any of the SWWC Parties 
is then in breach of any covenant or agreement contained in this Agreement or any representation 
or warranty of the SWWC Parties contained in this Agreement fails to be true and correct, in each 
case such that the conditions set forth in Sections 8.2(a), 8.2(b) or 8.2(c) could not then be 
satisfied). 

(e) The Party desiring to terminate this Agreement pursuant to this Section 10.1 
(other than clause (a)) shall give written notice of such termination to the other Parties in 
accordance with Section 12.1, specifying the provision of this Agreement pursuant to which such 
termination is effected. 

10.2 Effect of Termination. 

(a) In the event of termination of this Agreement by Corix or IIF Subway as 
provided in Section 10.1, this Agreement shall forthwith become void and have no effect, without 
any liability or obligation on the part of the Parties, other than the last sentence of Section 7.3(a), 
Section 7.3(b), Section 7.3(c), this Section 10.2 and Article XII, which provisions shall survive 
such termination and remain valid and binding obligations of the Parties in accordance with their 
terms.  Notwithstanding the foregoing, no termination of this Agreement shall relieve any Party 
from any liability for money damages resulting from any willful or material breach by such Party 
of this Agreement prior to such termination or Fraud.  

(b) In the event of termination of this Agreement by Corix as provided in 
Section 10.1(c), IIF Subway shall pay, or cause to be paid, to Corix all of the documented out-of-
pocket fees and expenses incurred by Corix and its Affiliates in connection with this Agreement, 
the Business Combination and the other transactions contemplated by this Agreement up to a 
maximum of $15,000,000 (the “Corix Expense Reimbursement”).  Any Corix Expense 
Reimbursement due under this Section 10.2(b) shall be paid by wire transfer of same day funds on 
the later of (x) the Business Day immediately following the date of termination of this Agreement 
and (y) thirty (30) days after IIF Subway’s receipt of a written statement setting forth the amount 
of such Corix Expense Reimbursement and attaching any applicable documentation.  For the 
avoidance of doubt, all fees and expenses incurred by Corix and its Affiliates not directly related 
to the Business Combination and the other transactions contemplated by this Agreement (e.g., any 
fees and expenses associated with Corix’s and its Affiliates’ general evaluation of a merger, 
consolidation, sale, disposition of all or substantially all of Corix’s assets, or other strategic 
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transaction, not involving the SWWC Parties) (collectively, “Unrelated Corix Expenses”) shall be 
borne solely by Corix and its Affiliates and shall not be covered under the Corix Expense 
Reimbursement. 

(c) In the event of termination of this Agreement by IIF Subway as provided in 
Section 10.1(d), Corix shall pay to IIF Subway all of the documented out-of-pocket fees and 
expenses incurred by IIF Subway and its Affiliates in connection with this Agreement, the 
Business Combination and the other transactions contemplated by this Agreement up to a 
maximum of $15,000,000 (the “SWWC Expense Reimbursement”).  Any SWWC Expense 
Reimbursement due under this Section 10.2(c) shall be paid by wire transfer of same day funds on 
the later of (x) the Business Day immediately following the date of termination of this Agreement 
and (y) thirty (30) days after Corix’s receipt of a written statement setting forth the amount of such 
SWWC Expense Reimbursement and attaching any applicable documentation. 

10.3 Amendment.  This Agreement may not be amended except by an instrument in 
writing signed by each Party. 

10.4 Extension; Waiver.  At any time prior to the Closing Date, the Parties may 
(a) extend the time for the performance of any of the obligations or other acts of the other Parties, 
(b) waive any inaccuracies in the representations and warranties made by the other Parties 
contained in this Agreement or in any document delivered pursuant to this Agreement, (c) waive 
compliance with any covenants and agreements of the other Parties contained in this Agreement 
or (d) waive the satisfaction of any of the conditions of the applicable Party contained in this 
Agreement.  Any agreement on the part of a Party to any such extension or waiver shall be valid 
only if set forth in an instrument in writing signed on behalf of such Party.  The failure of any Party 
to assert any of its rights under this Agreement or otherwise shall not constitute a waiver of such 
rights.  

ARTICLE XI 
 

INDEMNIFICATION 

11.1 Survival of Representations and Warranties and Covenants. 

(a) Except for (i) the representations and warranties in Section 4.8 and 
Section 6.8, the survival of which is governed exclusively by Section 9.8 and (ii) the Designated 
Representations which shall survive until the date that is four (4) years following the Closing Date, 
all other representations and warranties set forth in this Agreement and the right to commence any 
claim with respect thereto shall survive until the date that is 18 months following the Closing Date.  
Any covenant, agreement or obligation set forth in this Agreement that (i) by its terms is to be 
performed prior to or at the Closing shall survive until the date that is one (1) year following the 
Closing Date, and (ii) by its terms contemplates performance, in whole or in part, following the 
Closing shall survive the Closing and remain in full force and effect in accordance with its terms 
as provided in this Agreement, or if no term as to survival is provided for, indefinitely or the longer 
period of time permitted by applicable Law.  However, in the event written notice of any claim for 
indemnification under Section 11.2 or Section 11.3 shall have been given in accordance herewith 
within the applicable survival period setting forth in reasonable detail the nature of such claim 
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(including a reasonable specification of the legal and factual basis for such claim), the 
representations and warranties or covenants that are the subject of such indemnification claim shall 
survive with respect to such claim until such time as such claim is fully and finally resolved. 

(b) This Section 11.1 shall not limit any covenant or agreement of the Parties 
contained in this Agreement which by its terms contemplates performance after the Closing, which 
shall survive in accordance with its terms and shall not extend the applicability of any covenant or 
agreement of the Parties contained in this Agreement which by its terms relates only to a period 
between the date hereof and the Closing; provided that nothing herein shall restrict a Party’s right 
to commence any claim with respect to such covenant or agreement following the Closing, subject 
to the limitations set forth in Section 11.1(a). 

11.2 Indemnification of Corix by SWMAC Holdco.  Subject to the terms of Article IX 
and this Article XI, from and after the Closing, IIF Subway shall, or shall cause SWMAC Holdco 
to, indemnify, defend, save and hold harmless, Corix, its Affiliates (which for the avoidance of 
doubt, shall not include the SWWC Parties) and each of their respective Representatives, 
successors and assigns (collectively, the “Corix Indemnified Parties”), from and against any and 
all: 

(a) Losses to the extent resulting from or arising out of any breach by the 
SWWC Parties of any representation or warranty in this Agreement or any certificate related 
thereto; and 

(b) Losses to the extent resulting from or arising out of the failure by the 
SWWC Parties to perform any of their respective covenants or agreements contained in this 
Agreement. 

For the purposes of this Article XI, subject to the other terms and limitations set forth in this 
Article XI, (i) in the event of a Loss suffered directly or indirectly by CIUS after the Closing 
resulting from or arising out of an indemnifiable matter under this Section 11.2, IIF Subway shall 
be obligated to contribute (or cause to be contributed by SWMAC Holdco) to CIUS an amount 
equal to the amount of such Loss, and no Equity Interests shall be issued by CIUS to SWMAC 
Holdco or any other Person in exchange for such contribution, and (ii) in the event of a Loss 
suffered by any of the other Corix Indemnified Parties not addressed by clause (i) immediately 
above resulting from or arising out of an indemnifiable matter under this Section 11.2, IIF Subway 
shall be obligated to (or cause SWMAC Holdco to) make a direct payment to the applicable Corix 
Indemnified Party in an amount equal to the amount of such Loss (and the calculation of such Loss 
shall take into account the equity ownership in CIUS by the applicable Corix Indemnified Party 
and the Equity Balancing Payment and the SHL Balancing Payment paid under this Agreement).  

11.3 Indemnification of SWMAC Holdco by Corix.  Subject to the terms of Article IX 
and this Article XI, from and after the Closing, Corix shall indemnify, defend, save and hold 
harmless IIF Subway, SWMAC Holdco, its Affiliates (which for the avoidance of doubt, shall not 
include the Corix Parties) and each of their respective Representatives, successors and assigns 
(collectively, the “SWMAC Indemnified Parties” and together with the Corix Indemnified Parties, 
the “Indemnified Parties,” and each an “Indemnified Party”), from and against any and all: 
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(a) Losses to the extent resulting from or arising out of any breach by the Corix 
Parties of any representation or warranty in this Agreement or any certificate related thereto; and 

(b) Losses to the extent resulting from or arising out of the failure by the Corix 
Parties to perform any of their respective covenants or agreements contained in this Agreement; 
and 

(c) Losses attributable to the Excluded Business Assets or the Excluded 
Business Liabilities. 

For the purposes of this Article XI, subject to the other terms and limitations set forth in this 
Article XI, (i) in the event of a Loss suffered directly or indirectly by CIUS after the Closing 
resulting from or arising out of an indemnifiable matter under this Section 11.3, Corix shall be 
obligated to contribute (or cause to be contributed) to CIUS an amount equal to the amount of such 
Loss, and no Equity Interests shall be issued by CIUS to Corix or any other Person in exchange 
for such contribution, and (ii) in the event of a Loss suffered by any of the other SWMAC 
Indemnified Parties not addressed by clause (i) immediately above resulting from or arising out of 
an indemnifiable matter under this Section 11.3, Corix shall be obligated to make (or cause to be 
made) a direct payment to the applicable SWMAC Indemnified Party in an amount equal to the 
amount of such Loss (and the calculation of such Loss shall take into account the equity ownership 
in CIUS by the applicable SWMAC Indemnified Party and the Equity Balancing Payment and the 
SHL Balancing Payment paid under this Agreement). 

11.4 Indemnification of Corix by CIUS. From and after the Closing, CIUS shall 
indemnify, defend, save and hold harmless the Corix Indemnified Parties from and against any 
and all Losses incurred by the Corix Indemnified Parties (solely in their capacities as current or 
former owners of the Excluded Business but not in their capacities as equityholders of CIUS) 
attributable to (a) the Contributed Corix Water Assets, (b) the Transferred Corix Employees that 
accept and commence employment with a Contributed Corix Entity or (c) any Transferred Corix 
Employee that declines a substantially comparable offer of employment from a Contributed Corix 
Entity and ceases employment with Corix or an Affiliate thereof prior to the date that is two weeks 
after the Closing, in each case, except to the extent that any such Loss is subject to indemnification 
under Section 11.3(a) (without regard to limitations imposed by Section 11.6(a)).  

11.5 Claims. 

(a) Third-Party Claims.  Upon receipt by an Indemnified Party of notice of any 
action, suit, proceedings, claim, demand or assessment made or brought by an unaffiliated third 
party (a “Third-Party Claim”) with respect to a matter for which such Indemnified Party is 
indemnified under this Article XI which has or is reasonably expected to give rise to a claim for 
Losses, the Indemnified Party shall as soon as practicable, in the case of a Corix Indemnified Party, 
notify SWMAC Holdco or CIUS, as applicable, and in the case of an SWMAC Indemnified Party, 
notify Corix, as the case may be (the “Indemnifying Party”), in writing, indicating the nature of 
such Third-Party Claim and the basis therefor; provided, however, that any delay or failure by the 
Indemnified Party to give notice to the Indemnifying Party shall relieve the Indemnifying Party of 
its obligations hereunder only to the extent, if at all, that it is prejudiced by reason of such delay 
or failure.  Such written notice shall (i) describe such Third-Party Claim in reasonable detail 
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including the sections of this Agreement which form the basis for such Third-Party Claim; 
provided that the failure to identify a particular section in such notice shall not preclude the 
Indemnified Party from subsequently identifying such section as a basis for such claim, (ii) attach 
copies of all substantive written evidence thereof and (iii) if possible, set forth an estimate of the 
amount of Losses that have been or may be sustained by an Indemnified Party; provided that such 
estimate shall not be binding or used in place of the actual amount of Losses subject to this 
Article XI.  The Indemnifying Party shall have sixty (60) days after receipt of notice to elect, at its 
option, to assume and control the defense of, at its own expense and by its own counsel, any such 
Third-Party Claim and shall be entitled to assert any and all defenses available to the Indemnified 
Party to the fullest extent permitted under applicable Law.  If the Indemnifying Party shall 
undertake to defend any such Third-Party Claim, it shall promptly, but in any event within sixty 
(60) days after the receipt of notice from the Indemnified Party of such Third-Party Claim, notify 
the Indemnified Party of its intention to do so, and the Indemnified Party agrees to cooperate fully 
with the Indemnifying Party and its counsel in the defense against, any such Third-Party Claim; 
provided, however, that the Indemnifying Party shall not settle, compromise or discharge, or admit 
any liability with respect to, any such Third-Party Claim without the prior written consent of the 
Indemnified Party (which consent will not be unreasonably withheld or delayed), unless the relief 
consists solely of money Losses to be paid by the Indemnifying Party and includes a provision 
whereby the plaintiff or claimant in the matter releases the Indemnified Parties from all liability 
with respect thereto.  Notwithstanding an election by the Indemnifying Party to assume the defense 
of such action or proceeding at its own expense, the Indemnified Party shall have the right to 
employ separate counsel and to participate in the defense of such action or proceeding, and the 
Indemnifying Party shall bear the reasonable fees, costs and expenses of such separate counsel if 
(A) the Indemnified Party shall have determined in good faith that an actual or potential conflict 
of interest makes representation by the same counsel or the counsel selected by the Indemnifying 
Party inappropriate or (B) the Indemnifying Party shall have authorized the Indemnified Party to 
employ separate counsel at the Indemnifying Party’s expense.  In any event, the Indemnified Party 
and the Indemnifying Party and their counsel shall cooperate in the defense of any Third-Party 
Claim subject to this Article XI, keep such Persons informed of all developments relating to any 
such Third-Party Claims and provide copies of all relevant correspondence and documentation 
relating thereto.  All costs and expenses incurred in connection with the Indemnified Party’s 
cooperation shall be borne by the Indemnifying Party; provided that the cost of any counsel of the 
Indemnified Party shall be borne by the Indemnifying Party only as set forth in this Section 11.5(a).  
If the Indemnifying Party receiving such notice of a Third-Party Claim does not elect to defend 
such Third-Party Claim or does not defend such Third-Party Claim in good faith, the Indemnified 
Party shall have the right, in addition to any other right or remedy it may have hereunder, at the 
Indemnifying Party’s expense, to defend such Third-Party Claim; provided, however, that the 
Indemnified Party shall not settle, compromise or discharge, or admit any liability with respect to, 
any such Third-Party Claim without the written consent of the Indemnifying Party (which consent 
will not be unreasonably withheld or delayed). 

(b) Direct Claims.  In the event any Indemnified Party has a claim with respect 
to a matter for which such Indemnified Party is indemnified under this Article XI that does not 
involve a Third-Party Claim being asserted against or sought to be collected from such Indemnified 
Party (a “Direct Claim”), the Indemnified Party shall as soon as practicable notify the 
Indemnifying Party in writing, indicating the nature of such Direct Claim and the basis therefor; 
provided, however, that any delay or failure by the Indemnified Party to give notice to the 
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Indemnifying Party shall relieve the Indemnifying Party of its obligations hereunder only to the 
extent, if at all, that it is prejudiced by reason of such delay or failure.  Such written notice shall 
(i) describe such Direct Claim in reasonable detail including the sections of this Agreement which 
form the basis for such Direct Claim; provided that the failure to identify a particular section in 
such notice shall not preclude the Indemnified Party from subsequently identifying such section 
as a basis for such claim, (ii) attach copies of all substantive written evidence thereof and (iii) if 
possible, set forth an estimate of the amount of Losses that have been or may be sustained by an 
Indemnified Party; provided that such estimate shall not be binding or used in place of the actual 
amount of Losses subject to this Article XI.  The Indemnifying Party shall have sixty (60) days 
after its receipt of such notice to respond in writing to such Direct Claim.  During such sixty (60)-
day period, the Indemnified Party shall allow the Indemnifying Party and its Representatives to 
investigate the matter or circumstance alleged to give rise to the Direct Claim, and the Indemnified 
Party shall assist the Indemnifying Party’s investigation by giving such information and assistance 
(including reasonable access to the books, records and personnel of such Indemnified Party, if 
applicable) as the Indemnifying Party or any of its Representatives may reasonably request.  If the 
Indemnifying Party does not respond within sixty (60) days after the receipt of notice from the 
Indemnified Party of such Direct Claim (or if in its response it disputes such Direct Claim), the 
Indemnifying Party shall be deemed to have rejected such claim, in which case the Indemnified 
Party shall be free to pursue such remedies as may be available to the Indemnified Party on the 
terms and subject to the provisions of this Agreement. 

11.6 Limitations. 

(a) Other than with respect to breaches of the Designated Representations, any 
breach of a representation or warranty in this Agreement in connection with any single item or 
group of related items that results in Losses of less than $250,000 shall be deemed, for all purposes 
of this Article XI, not to be a breach of such representation or warranty. 

(b) Other than with respect to breaches of the Designated Representations, (i) 
IIF Subway and SWMAC Holdco shall not have any liability for breaches of representations or 
warranties in this Agreement under this Article XI until the aggregate amount of all Losses 
incurred by the Corix Indemnified Parties equals or exceeds $10,000,000 and (ii) Corix shall not 
have any liability for breaches of representations or warranties in this Agreement under this 
Article XI until the aggregate amount of all Losses incurred by the SWMAC Indemnified Parties 
equals or exceeds $10,000,000. 

(c) In no event shall an Indemnifying Party be obligated to provide 
indemnification under this Article XI for Losses in excess of (i) $1,000,000,000 with respect to 
breaches of the Designated Representations and (ii) $100,000,000 with respect to breaches of all 
other representations and warranties. 

(d) The amount of any such Losses shall be determined after deducting 
therefrom the amount of any insurance proceeds actually collected and other third-party recoveries 
actually received by the Indemnified Party or CIUS with respect to the Loss for which 
indemnification is sought (any such amounts, the “Recovered Amounts”); provided that, if, after 
an Indemnifying Party indemnifies an Indemnified Party for any Losses under Section 11.2, 
Section 11.3 or Section 11.4, as applicable, the Indemnified Party recovers any Recovered 
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Amounts in respect of such Losses, then (i) in the case of a Corix Indemnified Party, Corix shall, 
or shall cause such Corix Indemnified Party to, without duplication, promptly reimburse IIF 
Subway (or SWMAC Holdco) or CIUS, as applicable, and (ii) in the case of a SWMAC 
Indemnified Party, IIF Subway shall, or shall cause SWMAC Holdco to, cause such SWMAC 
Indemnified Party to, without duplication, promptly reimburse Corix, in each case, for the lesser 
of (x) such Recovered Amounts and (y) the amount of such Losses. 

(e) Corix and IIF Subway shall, and shall cause their respective controlled 
Affiliates to, use commercially reasonable efforts to mitigate all Losses that are indemnifiable 
under Section 11.2, Section 11.3 or Section 11.4, as applicable, including by using commercially 
reasonable efforts to make claims, or otherwise seek recovery, under any insurance policy, or any 
indemnity, contribution or reimbursement arrangement or Contract, in each case, under which an 
Indemnified Party has rights to recovery related to such Losses.  

(f) Notwithstanding anything contained in this Agreement to the contrary, no 
Party shall have any liability pursuant to Section 11.2, Section 11.3 or Section 11.4 for any special, 
indirect, consequential or punitive damages relating to a breach or alleged breach of this 
Agreement; provided, however, that any amounts payable to third parties pursuant to a Third-Party 
Claim shall not be deemed special, indirect, consequential or punitive damages.  

11.7 Insurance.  Notwithstanding anything contained in this Agreement to the contrary, 
Losses shall be net of any insurance or other prior or subsequent recoveries actually received by 
the Indemnified Party or its Affiliates in connection with the facts giving rise to the claim for 
indemnification. 

11.8 Remedies Exclusive.  Except as otherwise specifically provided herein, and except 
in the case of Fraud with respect to the representations and warranties contained in this Agreement, 
the remedies provided in Article IX and this Article XI shall be the exclusive monetary remedies 
(including equitable remedies that involve monetary payment, such as restitution or disgorgement, 
but excluding specific performance to enforce any payment or performance due hereunder) of the 
Parties from and after the Closing in connection with any breach of a representation or warranty, 
or non-performance, partial or total, of any covenant or agreement contained herein. 

ARTICLE XII 
 

GENERAL PROVISIONS 

12.1 Notices.  All notices, requests, instructions, claims, demands and other 
communications under this Agreement shall be sent by email and shall be deemed given or made 
on the date of receipt by the recipient thereof if received prior to 5:00 p.m. in the place of receipt 
and such day is a Business Day (or otherwise on the next succeeding Business Day); provided that 
the email transmission is promptly confirmed by email, telephone or otherwise (and such receiving 
party shall not unreasonably delay in confirming receipt of such email transmission).  Such 
communications must be sent to the respective Parties at the following email address, or at such 
other email address for a Party as shall be specified by like notice in accordance with this 
Section 12.1 (it being understood that rejection or other refusal to accept or the inability to deliver 
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because of a changed email address for which no notice was given shall be deemed to be receipt 
of such communication as of the date of such inability to deliver):  

(a) if to Corix or CIUS: 

Corix Infrastructure Inc. 
1188 West Georgia Street, Suite 1160 
Vancouver, BC V6E 4A2 
Attention: Lisa Sparrow, Chief Executive Officer  
Email: lisa.sparrow@corix.com and legal@corix.com 

in each case, with a copy (which shall not constitute notice) to: 
 
British Columbia Investment Management Corporation 
750 Pandora Ave, Victoria BC 
V8W 0E4 CANADA 
Attention: Steve Turner, Managing Director, IRR 
Email: steve.turner@bci.ca and legal.notices@bci.ca  

and 
 
Skadden, Arps, Slate, Meagher & Flom LLP 
1440 New York Avenue, N.W. 
Washington, D.C. 20005 
Attention: Pankaj Sinha;  
 Katherine D. Ashley 
Email: pankaj.sinha@skadden.com;  
 katherine.ashley@skadden.com  

(b) if to any of the SWWC Parties or SWMAC Holdco: 

c/o J.P. Morgan Asset Management  
277 Park Avenue  
New York, NY 10172  
Attention:  Fund Legal Team  
Email:  IIF_FLT@jpmorgan.com 

with a copy (which shall not constitute notice) to: 

Milbank LLP 
55 Hudson Yards 
New York, NY 10001  
Attention: John D. Franchini; Aaron Stine  
Email: jfranchini@milbank.com; astine@milbank.com 

12.2 Definitions.  For purposes of this Agreement: 
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“Accounting Principles” means the accounting principles, policies and practices set forth 
on Exhibit D. 

“Affiliate” of any particular Person means (a) any other Person controlling, controlled by, 
or under common control with such particular Person, where “control” means the possession, 
directly or indirectly, of the power to direct the management and policies of a Person whether 
through the ownership of voting securities, by contract, or otherwise, and (b) in addition to the 
foregoing and with respect only to Corix, (i) any existing or subsequently formed investment entity 
formed, operated, advised or managed, directly or indirectly, by BCI or any of its Affiliates and 
(ii) any Person that receives, directly or indirectly, investment management or investment advisory 
services from BCI, or for which BCI acts as agent for investment.  For the avoidance of doubt, 
(A) none of JPMorgan Chase Bank, N.A., J.P. Morgan Investment Management Inc. or any of 
their Affiliates, or any pension fund or superannuation fund, collective investment fund containing 
pension funds or superannuation funds, separate account, pooled or co-mingled fund, or other fund 
or investor, in each case, for which JPMorgan Chase Bank, N.A. or J.P. Morgan Investment 
Management Inc. (or any of their respective Affiliates) acts as trustee, agent, general partner, 
investment advisor, manager or responsible Person, is in either case an Affiliate of the SWWC 
Parties, (B) prior to the Closing, CIUS and SWWC shall not be deemed to be Affiliates of one 
another, and (C) from and after the Closing, CIUS and SWWC shall be deemed to be Affiliates of 
one another but not of Corix, BCI, IIF Subway, Bazos or SWMAC Holdco. 

“Ancillary Agreements” means the CIUS Shareholders Agreement, the Confidentiality 
Agreement, the Corix Balancing Payment Commitment Letter, the IIF Balancing Payment 
Commitment Letter, the Transition Services Agreement (if applicable), the Common Interest 
Privilege Agreement, dated as of June 3, 2022, and all other agreements, certificates and 
instruments executed and delivered in connection with the transactions contemplated hereby. 

“Base Equity Balancing Payment Amount” means the difference of $100,000,000 less the 
amount of the SHL Balancing Payment. 

“BCI” means British Columbia Investment Management Corporation, including its 
successors and assigns. 

“BP Indebtedness” means, with respect to any Person, without duplication, (a) all 
obligations of such Person for borrowed money, or with respect to deposits or advances of any 
kind to such Person, and (b) all obligations of such Person evidenced by bonds, debentures, notes 
or similar instruments.  For the avoidance of doubt, (i) all liabilities in respect of Taxes imposed 
on or payable by such Person for any taxable period ending on or before the applicable 
measurement date and for the portion of any applicable Straddle Period and (ii) Intercompany 
Indebtedness shall, in each case, not be treated as BP Indebtedness for the purposes of this 
Agreement. 

“Business Day” means any day other than (i) a Saturday or a Sunday or (ii) a day on which 
banking and savings and loan institutions are authorized or required by Law to be closed in New 
York City or Vancouver, British Columbia. 
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“Canadian GAAP” means accounting principles generally accepted in Canada as in effect 
from time to time, consistently applied and maintained throughout the applicable periods both as 
to classification or items and amounts. 

“Capital Expenditure” means (a) any expenditure to add to, repair, restore or replace 
property, plant, equipment or tools which have a useful life that extends beyond one year or which 
extends an asset’s estimated useful life related to the Corix Water Business or the SWWC Business 
as both exist as of the date hereof, which expenditures will include contracted labor, internal direct 
labor, materials and indirect costs including an allowance for funds used during construction, (b) 
expenditures and costs incurred related to assets of the Corix Water Business or the SWWC 
Business under concession arrangements, and (c) any expenditure to acquire an entity, assets or 
business of the Corix Water Business or the SWWC Business after the date hereof or to add to, 
repair, restore or replace property, plant, equipment or tools related to an acquisition of an entity, 
assets or business consummated after the date hereof. 

“CFIUS” means the Committee on Foreign Investment in the United States and each 
member agency thereof acting in such capacity. 

“CFIUS Approval” means (i) CFIUS has concluded that the Business Combination or the 
Excluded Business Carveout, as applicable, contemplated hereunder are not “covered 
transactions” and not subject to review under the DPA; (ii) CFIUS has issued a written notice that 
it has completed a review or investigation of the notification voluntarily provided pursuant to the 
DPA with respect to the Business Combination or the Excluded Business Carveout, as applicable, 
contemplated by this Agreement, and has concluded all action under the DPA; or (iii) if CFIUS 
has sent a report to the President of the United States requesting the President’s decision and (x) the 
President has announced a decision not to take any action to suspend or prohibit the Business 
Combination or the Excluded Business Carveout, as applicable, contemplated by this Agreement 
or (y) having received a report from CFIUS requesting the President’s decision, the President has 
not taken any action after 15 days from the earlier of the date the President received such report 
from CFIUS or the end of the investigation period. 

“CIUS Common Stock” means the common stock, par value $0.01 per share, of CIUS. 

“CIUS Shareholder Loan” means the $255,000,000 Junior Term Loan Agreement dated as 
of August 18, 2014, among Corix Infrastructure (US) Inc., as the borrower, and Coombs IRR LP, 
as the lenders. 

“Closing Corix Capital Expenditure Amount” means the cumulative amount of Capital 
Expenditures made by the Corix Parties or any of their Affiliates from January 1, 2022 until the 
Closing Date, as determined in accordance with the Accounting Principles. 

“Closing Corix Capital Expenditure Overage” shall exist when the Closing Corix Capital 
Expenditure Amount exceeds the Target Corix Capital Expenditure Amount and shall be equal to 
the amount of such overage on a dollar-for-dollar basis. 

“Closing Corix Capital Expenditure Underage” shall exist when the Closing Corix Capital 
Expenditure Amount is less than the Target Corix Capital Expenditure Amount and shall be equal 
to the amount of such deficiency on a dollar-for-dollar basis. 
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“Closing Corix Indebtedness” means, as of the Closing Date (without giving effect to the 
transactions contemplated in this Agreement), as determined in accordance with, and adjusted by, 
the Accounting Principles, the total amount of (a) BP Indebtedness and (b) such other line items 
designated for inclusion therein pursuant to the Accounting Principles, held by any of the 
Contributed Corix Entities. 

“Closing Corix Net Indebtedness” means, as of the Closing Date (without giving effect to 
the transactions contemplated in this Agreement), the Corix Net Indebtedness. 

“Closing Corix Net Indebtedness Overage” shall exist when the Closing Corix Net 
Indebtedness exceeds the Target Corix Net Indebtedness and shall be equal to the amount of such 
overage on a dollar-for-dollar basis. 

“Closing Corix Net Indebtedness Underage” shall exist when the Closing Corix Net 
Indebtedness is less than the Target Corix Net Indebtedness and shall be equal to the amount of 
such deficiency on a dollar-for-dollar basis. 

“Closing Corix Net Working Capital” means, as of the Closing Date (without giving effect 
to the transactions contemplated in this Agreement), as determined in accordance with, and 
adjusted by, the Accounting Principles, (a) current assets (excluding cash and any deferred Tax 
assets), minus (b) current liabilities of the Contributed Corix Entities (excluding BP Indebtedness, 
any Intercompany Indebtedness and deferred Tax liabilities). 

“Closing Corix Net Working Capital Overage” shall exist when the Closing Corix Net 
Working Capital exceeds the Target Corix Net Working Capital and shall be equal to the amount 
of such overage on a dollar-for-dollar basis. 

“Closing Corix Net Working Capital Underage” shall exist when the Closing Corix Net 
Working Capital is less than the Target Corix Net Working Capital and shall be equal to the amount 
of such deficiency on a dollar-for-dollar basis. 

“Closing SWWC Capital Expenditure Amount” means the cumulative amount of Capital 
Expenditures made by the SWWC Parties or any of their Affiliates from January 1, 2022 until the 
Closing Date, as determined in accordance with the Accounting Principles. 

“Closing SWWC Capital Expenditure Overage” shall exist when the Closing SWWC 
Capital Expenditure Amount exceeds the Target SWWC Capital Expenditure Amount and shall 
be equal to the amount of such overage on a dollar-for-dollar basis. 

“Closing SWWC Capital Expenditure Underage” shall exist when the Closing SWWC 
Capital Expenditure Amount is less than the Target SWWC Capital Expenditure Amount and shall 
be equal to the amount of such deficiency on a dollar-for-dollar basis. 

“Closing SWWC Indebtedness” means, as of the Closing Date (without giving effect to the 
transactions contemplated in this Agreement), as determined in accordance with, and adjusted by, 
the Accounting Principles, the total amount of (a) BP Indebtedness and (b) such other line items 
designated for inclusion therein pursuant to the Accounting Principles, held by SWWC or any 
SWWC Subsidiary. 
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“Closing SWWC Net Indebtedness” means, as of the Closing Date (without giving effect 
to the transactions contemplated in this Agreement), the SWWC Net Indebtedness. 

“Closing SWWC Net Indebtedness Overage” shall exist when the Closing SWWC Net 
Indebtedness exceeds the Target SWWC Net Indebtedness and shall be equal to the amount of 
such overage on a dollar-for-dollar basis. 

“Closing SWWC Net Indebtedness Underage” shall exist when the Closing SWWC Net 
Indebtedness is less than the Target SWWC Net Indebtedness and shall be equal to the amount of 
such deficiency on a dollar-for-dollar basis. 

“Closing SWWC Net Working Capital” means, as of the Closing Date (without giving 
effect to the transactions contemplated by this Agreement), as determined in accordance with, and 
adjusted by, the Accounting Principles, the total of (i) current assets (excluding cash and any 
deferred Tax assets), minus (ii) current liabilities of SWWC and any SWWC Subsidiaries  
(excluding BP Indebtedness, any Intercompany Indebtedness and deferred Tax liabilities). 

“Closing SWWC Net Working Capital Overage” shall exist when the Closing SWWC Net 
Working Capital exceeds the Target SWWC Net Working Capital and shall be equal to the amount 
of such overage on a dollar-for-dollar basis. 

“Closing SWWC Net Working Capital Underage” shall exist when the Closing SWWC 
Net Working Capital is less than the Target SWWC Net Working Capital and shall be equal to the 
amount of such deficiency on a dollar-for-dollar basis.  

“Code” means the Internal Revenue Code of 1986. 

“Competition Act” means the Competition Act (Canada). 

“Competition Act Approval” means either (i) that the Commissioner shall have issued (and 
not rescinded or amended) an advance ruling certificate under Section 102 of the Competition Act 
with respect to the Business Combination; or (ii) that both (a) the waiting period under Section 
123 of the Competition Act shall have expired or been terminated or the notification requirement 
shall have been waived pursuant to Section 113(c) of the Competition Act, and, (b) the 
Commissioner shall have issued a letter indicating that the Commissioner does not, as of the date 
of the letter, intend to make an application under Section 92 of the Competition Act with respect 
to the Business Combination. 

“Confidentiality Agreement” means that certain Confidentiality Agreement, made as of 
December 10, 2021, as amended by the First Amendment to Confidentiality Agreement made as 
of March 8, 2022, by and between BCI and IIF Acquisitions LLC, a constituent entity of the 
Infrastructure Investments Fund, a fund advised by J.P. Morgan Investment Management, Inc. 

“Contributed Corix Entities” means (i) CIUS and each of its Subsidiaries and (ii) the 
Canadian Water Entities, in each case, other than the Excluded Business Entities. 
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“Contributed Corix Water Assets” means the assets, properties, claims and rights of Corix 
and any of its Affiliates other than any Contributed Corix Entity set forth on Section 12.2(c) of the 
Corix Disclosure Letter, in addition to: 

(a) all Permits Related to the Corix Water Business; 

(b) all Contracts Related to the Corix Water Business and all rights or claims 
related to or arising under the foregoing; and 

(c) all machinery, equipment, office equipment and supplies and all other items 
of tangible personal property (including all furniture, furnishings, fixtures, vehicles, tools, 
components, laptops, tablets and smartphones) that are Related to the Corix Water Business or 
otherwise primarily utilized by the Corix Water Personnel. 

“Core Business” means the ownership and operation of regulated, quasi-regulated and 
unregulated water and wastewater utilities located within the United States and Canada that, as to 
each such utility, derives at least 95% of its revenues from water or wastewater operations and 
services. 

“Corix Burdensome Effect” means a material adverse effect on the business, properties, 
financial condition or results of operations of (a) the Corix Water Business, taken as a whole, or 
(b) Corix and its Affiliates; provided that for purposes of this definition, Corix and its Affiliates 
shall be deemed a consolidated group of entities of the size and scale of a hypothetical company 
that is the size of the Corix Water Business, taken as a whole, as of the date of this Agreement. 

“Corix Cash” means, as at the date of determination, all (a) cash, bank deposits or cash 
equivalents (whether in hand or credited to any account with any banking, financial, lending or 
other similar institution or organization), (b) liquid or easily realizable stocks, shares, bonds, 
treasury bills and other securities (and interest accrued on each of the foregoing) and (c) such other 
line items designated for inclusion therein pursuant to the Accounting Principles, held by the 
Contributed Corix Entities on a consolidated basis and without duplication. 

“Corix Marks” means the name and mark CORIX and the associated design mark, any 
name or mark consisting or comprising of, or containing, the term “CORIX,” whether as part of a 
word mark, design mark or otherwise, and any name or mark confusingly similar to any of the 
foregoing, and rights to any Internet domain name, social media handle or account, or similar 
digital account or address containing or comprising any of the foregoing. 

“Corix Net Indebtedness” means, as at the date of determination (without giving effect to 
the transactions contemplated in this Agreement), as determined in accordance with, and adjusted 
by, the Accounting Principles, (a) the BP Indebtedness of the Contributed Corix Entities on a 
consolidated basis and without duplication (stated as a positive amount), minus (b) the Corix Cash. 

“Corix Water Benefit Plan” means each (i) “employee benefit plan” within the meaning of 
Section 3(3) of ERISA (whether or not subject to ERISA), (ii) other benefit and compensation 
plan, contract, policy, program, practice, arrangement or agreement, including, but not limited to, 
pension, profit-sharing, savings, termination, executive compensation, phantom stock, change-in-
control, retention, salary continuation, vacation, sick leave, disability, death benefit, insurance, 
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hospitalization, medical, dental, life, employee loan, educational assistance, fringe benefit, 
deferred compensation, retirement or post-retirement, severance, supplemental retirement, equity 
or equity-based, incentive and bonus plan, contract, policy, program, practice, arrangement or 
agreement, and (iii) other employment, consulting or other individual agreement, and each other 
benefit or compensation plan, practice, policy, contract, program, and arrangement, in each case 
of (i), (ii), and (iii) if, (x) it is sponsored, maintained or contributed to by Corix or any Contributed 
Corix Entities for the benefit of the Corix Water Personnel or independent contractors of any of 
the Contributed Corix Entities or (y) with respect to which any of the Contributed Corix Entities 
could have any actual or potential material liability, but excluding any multiemployer pension plan 
within the meaning of Section 3(37) of ERISA. 

“Corix Water Material Adverse Effect” means a Material Adverse Effect with respect to 
the Corix Water Business. 

“Corix Water Personnel” means any current or former director, officer, consultant or 
employee of Corix or any Contributed Corix Entity, but excluding any Excluded Business 
Personnel.  For the avoidance of doubt, Corix Water Personnel includes all Transferred Corix 
Employees. 

“COVID-19 Relief Legislation” means the Coronavirus Aid, Relief, and Economic 
Security Act, Pub. L. 116-136, the Consolidated Appropriations Act, 2021, Pub. L. 116-260, the 
American Rescue Plan Act of 2021, Pub. L. 117-2, and any similar U.S., non-U.S., state or local 
grant, subsidy, allowance, relief scheme, stimulus fund, program or measure enacted by a 
Governmental Entity in connection with or in response to COVID-19. 

“Designated Representations” means the Corix Designated Representations and the 
SWWC Designated Representations. 

“DPA” means Section 721 of the Defense Production Act of 1950, as amended (50 U.S.C. 
§4565), and all rules and regulations issued and effective thereunder. 

“Equity Interests” means, with respect to any Person, any and all shares, interests, 
participations, rights in or other equivalents of such Person’s capital stock, partnership interests, 
membership interests, limited liability company interests or other equivalent equity or ownership 
interests and any rights, warrants, stock appreciation rights, phantom stock or options 
exchangeable or exercisable for or convertible into such capital stock or other equity or ownership 
interests (whether embedded in other securities or not), and all rights, privileges, liabilities and 
obligations incident thereto (including any put rights, call rights, preemptive rights or rights of first 
refusal or offer with respect thereto). 

“ERISA” means the Employee Retirement Income Security Act of 1974. 

“ERISA Affiliate” with respect to an entity shall mean any other entity that, together with 
such first entity, would be treated as a single employer under Section 414 of the Code. 

“Estimated Corix Capital Expenditure Underage” shall exist when the Estimated Corix 
Capital Expenditure Amount is less than the Target Corix Capital Expenditure Amount and shall 
be equal to the amount of such deficiency on a dollar-for-dollar basis. 
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“Estimated Corix Net Indebtedness Overage” shall exist when the Estimated Corix Net 
Indebtedness exceeds the Target Corix Net Indebtedness and shall be equal to the amount of such 
overage on a dollar-for-dollar basis. 

“Estimated Corix Net Indebtedness Underage” shall exist when the Estimated Corix Net 
Indebtedness is less than the Target Corix Net Indebtedness and shall be equal to the amount of 
such deficiency on a dollar-for-dollar basis. 

“Estimated Corix Net Working Capital Overage” shall exist when the Estimated Corix Net 
Working Capital exceeds the Target Corix Net Working Capital and shall be equal to the amount 
of such overage on a dollar-for-dollar basis. 

“Estimated Corix Net Working Capital Underage” shall exist when the Estimated Corix 
Net Working Capital is less than the Target Corix Net Working Capital and shall be equal to the 
amount of such deficiency on a dollar-for-dollar basis. 

“Estimated SWWC Capital Expenditure Underage” shall exist when the Estimated SWWC 
Capital Expenditure Amount is less than the Target SWWC Capital Expenditure Amount and shall 
be equal to the amount of such deficiency on a dollar-for-dollar basis. 

“Estimated SWWC Net Indebtedness Overage” shall exist when the Estimated SWWC Net 
Indebtedness exceeds the Target SWWC Net Indebtedness and shall be equal to the amount of 
such overage on a dollar-for-dollar basis. 

“Estimated SWWC Net Indebtedness Underage” shall exist when the Estimated SWWC 
Net Indebtedness is less than the Target SWWC Net Indebtedness and shall be equal to the amount 
of such deficiency on a dollar-for-dollar basis. 

“Estimated SWWC Net Working Capital Overage” shall exist when the Estimated SWWC 
Net Working Capital exceeds the Target SWWC Net Working Capital and shall be equal to the 
amount of such overage on a dollar-for-dollar basis. 

“Estimated SWWC Net Working Capital Underage” shall exist when the Estimated 
SWWC Net Working Capital is less than the Target SWWC Net Working Capital and shall be 
equal to the amount of such deficiency on a dollar-for-dollar basis.  

“Excluded Business” means the businesses operated by the Excluded Business Entities and 
the district energy business, including the Excluded Business Assets and the Excluded Business 
Liabilities, as conducted or operated by Corix and its Subsidiaries prior to the Closing. 

“Excluded Business Assets” means the assets, properties, claims and rights of Corix and 
any of its Affiliates set forth on Section 12.2(e)(1) of the Corix Disclosure Letter, in addition to: 

(a) all cash, cash equivalents, credit cards and bank accounts Related to the Excluded 
Business, including those of the Excluded Business Entities or any of their Affiliates (other than 
the Contributed Corix Entities); 

(b) all Permits Related to the Excluded Business; 
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(c) all Contracts Related to the Excluded Business, and all rights or claims related to 
or arising under the foregoing; 

(d) all machinery, equipment, office equipment and supplies and all other items of 
tangible personal property (including all furniture, furnishings, fixtures, vehicles, tools, 
components, laptops, tablets and smartphones) that are Related to the Excluded Business or 
otherwise exclusively utilized by Excluded Business Personnel;  

(e) the Corix Marks, all goodwill associated therewith or symbolized thereby, all 
applications and registrations therefor and all rights and remedies against past, present, and future 
infringement, misappropriation, or other violation thereof; and 

(f) intellectual property Related to the Excluded Business. 

“Excluded Business Entities” means Corix Contract Utilities (US) Inc., Corix 
Infrastructure Services (US) Inc., Corix New Holdco Inc., Corix Utilities (Oklahoma) Inc., Corix 
Utility Systems (Washington) Inc., Corix Utilities (Cleveland) Inc., Cleveland Thermal LLC, 
Cleveland Thermal Generation, LLC, Cleveland Thermal Steam Distribution, LLC, Cleveland 
Thermal Chilled Water Distribution, LLC, Corix Utility Systems (US) Inc., Corix Utility Systems 
Hawaii, Inc., Corix Kaulele Systems, LLC, Corix Utility Systems (Alaska) Inc., Doyon Utilities, 
LLC, Corix Utility Systems (JBLM), LLC, Entegrus Inc., Oakridge Energy (GP) Inc., Oakridge 
Energy Limited Partnership, Corix Water Services, Inc., Corix Water Systems, Inc. and any Corix 
Subsidiary formed after the date of this Agreement for the purpose of engaging in the Excluded 
Business. 

“Excluded Business Liabilities” means the following liabilities of Corix and any of its 
Affiliates: 

(a) all liabilities to the extent Related to the Excluded Business Personnel or arising 
therefrom; 

 
(b) all liabilities in respect of any claim, whether or not presently threatened, asserted 

or pending, to the extent Related to the Excluded Business or the operation of the Excluded 
Business Assets; and 

(c) all liabilities to the extent arising out of any noncompliance Related to the Excluded 
Business Entities or the Excluded Business Personnel with any applicable Law. 

“Excluded Business Personnel” means employees of Corix and its Subsidiaries who 
perform functions Related to the Excluded Business and those employees listed on Section 12.2 
(e)(2) of the Corix Disclosure Letter. 

“Fraud” means, with respect to a Party, any actual and intentional fraud with respect to the 
making of representations and warranties or the performance of any covenants and other 
agreements contained in this Agreement and/or in the Ancillary Agreements, as finally determined 
by a court of competent jurisdiction, with the specific intent to deceive and mislead (as opposed to 
reckless indifference to the truth). 
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“GAAP” means accounting principles generally accepted in the United States of America 
as in effect from time to time, consistently applied and maintained throughout the applicable 
periods both as to classification or items and amounts. 

“ICA” means the Investment Canada Act. 

“ICA Approval” means either (i) the prescribed period under section 25.2 of the ICA shall 
have expired and no notice shall have been given under subsection 25.2(1) or subsection 25.3(2) 
of the ICA within the prescribed period, or (ii) if notice has been give under subsection 25.2(1) or 
subsection 25.3(2) of the ICA, then either: (a) the responsible Minister under the ICA shall have 
sent a notice under paragraph 25.2(4)(a) or paragraph 25.3(6)(b) of the ICA or (b) the Governor in 
Council shall have issued an order under paragraph 25.4(1)(b) of the ICA authorizing the Business 
Combination. 

“Indebtedness” means, with respect to any Person, without duplication, (i) all obligations 
of such Person for borrowed money, or with respect to deposits or advances of any kind to such 
Person, (ii) all obligations of such Person evidenced by bonds, debentures, notes or similar 
instruments, (iii) all capitalized lease obligations (as determined by GAAP) of such Person or 
obligations of such Person to pay the deferred and unpaid purchase price of property or equipment, 
(iv) all guarantees and arrangements having the economic effect of a guarantee of such Person of 
any Indebtedness of any other Person, (v) all obligations or undertakings of such Person to 
maintain or cause to be maintained the financial position or covenants of any other Person or to 
purchase the obligations or property of any other Person, (vi) net cash payment obligations of such 
Person under swaps, options, derivatives and other hedging agreements or arrangements that will 
be payable upon termination thereof (assuming they were terminated on the date of determination) 
or (vii) letters of credit, bank guarantees and other similar contractual obligations entered into by 
or on behalf of such Person. 

“Intellectual Property Rights” means all patents, trademarks, service marks, copyrights, 
trade secrets and other proprietary intellectual property. 

“Intercompany Indebtedness” means any and all of the following:  (a) the CIUS 
Shareholder Loan, (b) the SWWC Shareholder Loan, (c) any Short Term SH Loans, (d) any 
indebtedness owed by a Contributed Corix Entity to another Contributed Corix Entity, (e) any 
indebtedness owed by SWWC to an SWWC Subsidiary or by an SWWC Subsidiary to another 
SWWC Subsidiary and (f) any indebtedness owed by a Contributed Corix Entity to Corix or an 
Affiliate thereof,  or by  SWWC or an SWWC Subsidiary to SWMAC Holdco or an Affiliate 
thereof, in either case which indebtedness will become the obligation of CIUS under the terms of 
Section 12.8. 

“Investment Canada” means the Investment Review Division of Innovation, Science and 
Economic Development Canada. 

“IRS” means the U.S. Internal Revenue Service. 

“Knowledge” of (i) Corix means, with respect to any matter in question, the actual 
knowledge of the following: Lisa Sparrow (CEO), Catherine Heigel (EVP/COO), Mario Alonso 
(EVP/CFO) and Jim Devine (EVP/CSSO), (ii) SWWC means, with respect to any matter in 
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question, the actual knowledge of the following: Rob MacLean (CEO), Richard Rich (COO), 
Alison Zimlich (CFO), and Mark Rodriguez (VPHR/CHRO), (iii) SWMAC means, with respect 
to any matter in question, the actual knowledge of the following: Rob MacLean (CEO), Richard 
Rich (COO), Alison Zimlich (CFO), and Mark Rodriguez (VPHR/CHRO), and (iv) IIF Subway 
means, with respect to any matter in question, the actual knowledge of the following: Hai-Gi Li, 
Clara Lequin, and Mauricio Palazzi, in each of (i), (ii), (iii) and (iv) after making reasonable inquiry 
of such Person’s direct reports having primary responsibility for such matter. 

“Law” means any statute, law (including common law), ordinance, rule, regulation or other 
binding legal requirement, as applicable. 

“Loss(es)” means any and all judgments, losses, liabilities, amounts paid in settlement, 
damages, fines, penalties, deficiencies, losses and expenses (including interest, court costs, 
reasonable fees of attorneys, accountants and other experts or other reasonable expenses of 
litigation or other proceedings or of any claim, default or assessment). 

“Material Adverse Effect” with respect to any Person means any fact, circumstance, effect, 
change, event or development that has or would reasonably be expected to have, individually or in 
the aggregate, a material adverse effect on the business, assets, properties, financial condition or 
results of operations of such Person and its Subsidiaries, taken as a whole, excluding any fact, 
circumstance, effect, change, event or development to the extent that it results from or arises out 
of (i) changes or conditions generally affecting the industries in which such Person and any of its 
Subsidiaries operate, except to the extent such change or condition has a materially 
disproportionate effect on such Person and its Subsidiaries, taken as a whole, relative to others in 
the industries in which such Person and any of its Subsidiaries operate, (ii) general economic or 
political conditions or securities, regulatory, credit, financial or other capital markets conditions, 
in each case in the United States or any foreign jurisdiction, except to the extent such condition 
has a materially disproportionate effect on such Person and its Subsidiaries, taken as a whole, 
relative to others in the industries in which such Person and any of its Subsidiaries operate, (iii) any 
failure, in and of itself, by such Person to meet any internal or published projections, forecasts, 
estimates or predictions in respect of revenues, earnings or other financial or operating metrics for 
any period (it being understood that the facts or occurrences giving rise to or contributing to such 
failure may be deemed to constitute, or be taken into account in determining whether there has 
been or will be, a Material Adverse Effect), (iv) the execution and delivery of this Agreement or 
the public announcement, pendency or consummation or performance of the Business 
Combination or any of the other transactions contemplated by this Agreement, including the 
impact thereof on the relationships, contractual or otherwise, of such Person or any of its 
Subsidiaries with employees, Labor Organizations, customers, suppliers, partners or 
Governmental Entities, (v) any change in applicable Law or GAAP (or authoritative interpretation 
thereof), except to the extent such change has a materially disproportionate effect on such Person 
and its Subsidiaries, taken as a whole, relative to others in the industries in which such Person and 
any of its Subsidiaries operate, (vi) geopolitical conditions, the outbreak or escalation of hostilities, 
any acts of war, sabotage or terrorism, or any escalation or worsening of any such acts of war, 
sabotage or terrorism threatened or underway as of the date of this Agreement, except to the extent 
such effect has a materially disproportionate effect on such Person and its Subsidiaries, taken as a 
whole, relative to others in the industries in which such Person and any of its Subsidiaries operate, 
(vii) any hurricane, tornado, flood, earthquake, tsunami, natural disaster, mudslides, wild fires, 
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epidemics, pandemics (including COVID-19) or quarantines, acts of God or other natural disasters 
or comparable events in the United States, Canada or any other country or region in the world, or 
any escalation of the foregoing, except to the extent such effect has a materially disproportionate 
effect on such Person and its Subsidiaries, taken as a whole, relative to others in the industries in 
which such Person and any of its Subsidiaries operate, (viii) changes in interest or currency 
exchange rates, or (ix) any actions required to be taken, or required to be refrained from taking, 
pursuant to the express terms of this Agreement.  

“Organizational Documents” means any corporate, partnership or limited liability 
organizational documents, including certificates or articles of incorporation, notice of articles, 
bylaws, certificates of formation, operating agreements (including limited liability company 
agreements and agreements of limited partnership), certificates of limited partnership, partnership 
agreements, shareholder agreements and certificates of existence, as applicable. 

“Par Value” means, with respect to any Shareholder Loan as of any date of determination, 
the principal amount of such Shareholder Loan plus accrued and unpaid interest thereon, in each 
case as of such date. 

“Permitted Encumbrances” means: 

(a) those items set forth in Sections 4.18(a)-(e) of the Corix Disclosure Letter and 
Sections 6.18(a)-(e) of the SWWC Disclosure Letter; 

(b) liens for Taxes not yet due or delinquent or the validity of which is being contested 
in good faith by appropriate proceedings and for which adequate reserves have been established 
in accordance with GAAP or Canadian GAAP, as applicable; 

(c) mechanic’s, carriers’, workmen’s, repairmen’s or other like liens arising or incurred 
in the ordinary course of business for amounts not yet delinquent or for amounts the validity of 
which is being contested in good faith by appropriate proceedings and for which adequate reserves 
have been established in accordance with GAAP or Canadian GAAP, as applicable; 

(d) easements, covenants, rights of way, convents, conditions and restrictions and other 
similar encumbrances or imperfections of title, whether or not shown by the public records that 
currently do not, and would not reasonably be expected to, individually or in the aggregate, 
materially impair the value of such real property or materially impair the continued use and 
operation of such real property, as presently conducted;  

(e) matters that are shown in title reports, title commitments, title opinions or title 
policies that have been made available to the SWWC Parties or the Corix Parties, as applicable,  
and encroachments, Liens and any matters not of record that would be disclosed by an accurate 
survey or inspection of such real property that currently do not, and would not reasonably be 
expected to, individually or in the aggregate, materially impair the value of such real property or 
materially impair the continued use and operation of the such real property, as presently conducted 

(f) zoning, entitlement, environmental or conservation restrictions and other land use 
and environmental restrictions and ordinances imposed by Governmental Entities (but not 
violations thereof), if any, so long as such restrictions and ordinances currently do not, and would 
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not reasonably be expected to, individually or in the aggregate, materially impair the value of such 
real property or materially impair the continued use and operation of the such real property, as 
presently conducted; 

(g) rights, terms or conditions of any SWWC Lease or Corix Water Lease, as 
applicable; 

(h) with respect to any Corix Water Leased Property or SWWC Leased Property, any 
Liens affecting solely the interest of the landlord under the applicable SWWC Lease or Corix 
Water Lease; 

(i) Liens that will be released prior to or as of the Closing Date; and 

(j) Liens arising under this Agreement. 

“Person” means any natural person, firm, corporation, partnership, company, limited 
liability company, trust, joint venture, association, Governmental Entity or other entity. 

“Regulatory Material Adverse Effect” means a Corix Burdensome Effect or an SWWC 
Burdensome Effect. 

“Related to the Corix Water Business” means primarily relating to, primarily held for use 
with, or primarily used in connection with the Corix Water Business, in each case, as the context 
requires. 

“Related to the Excluded Business” means exclusively relating to, exclusively held for use 
with, or exclusively used in connection with the Excluded Business, in each case, as the context 
requires. 

“Representatives” means, with respect to a Party, such Party’s Affiliates, and its and their 
directors, officers, employees, managers, investment advisors, agents or professional and financial 
advisers. 

“Required Consents” means the Corix Regulatory Approvals and the SWWC Regulatory 
Approvals. 

“Sanctioned Person” means, at any time, (a) any Person listed on any Sanctions-related list 
of designated Persons maintained by the Office of Foreign Assets Control of the U.S. Department 
of the Treasury, the U.S. Department of State, the government of Canada, Global Affairs Canada, 
Public Safety Canada, the Department of Justice Canada, the United Nations Security Council, the 
European Union, any European Union member state, the United Kingdom or other relevant 
sanctions authority; (b) any Person located, organized or resident in a country or territory that is 
the subject of comprehensive Sanctions; and (c) any Person which is fifty percent (50%) or more 
owned or controlled by any such Person or Persons described in clauses (a) or (b) above. 

“Sanctions” means any economic or financial sanctions or trade embargoes imposed, 
administered or enforced by the Office of Foreign Assets Control of the U.S. Department of the 
Treasury, the U.S. Department of State, the government of Canada, Global Affairs Canada, Public 

 
Application Appendix C - Public Redacted 

Page 120 of 198

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Illinois Application - Appendix C 
Page 120 of 198



 

115 

Safety Canada, the Department of Justice Canada, the United Nations Security Council, the 
European Union, any European Union member state, or the United Kingdom. 

“Senior Foreign Political Figure” has the meaning set forth in 31 C.F.R. § 1010.605(p). 

“Service Business” means, with respect to the U.S. and Canadian water and wastewater 
operations of Corix, the related electric, natural gas, and propane distribution, geothermal energy, 
and municipal service operations of Corix. 

“Shareholder Loans” means the SWWC Shareholder Loan and the CIUS Shareholder 
Loan. 

“Subsidiary” of any Person means another Person, an amount of the voting securities, other 
voting ownership or voting partnership interests of which is sufficient to elect at least a majority 
of its board of directors or other governing body (or, if there are no such voting interests, more 
than 50% of the Equity Interests in which) is owned directly or indirectly by such first Person. 

“SWWC Benefit Plan” means each (i) “employee benefit plan” within the meaning of 
Section 3(3) of ERISA (whether or not subject to ERISA), (ii) other benefit and compensation 
plan, contract, policy, program, practice, arrangement or agreement, including, but not limited to, 
pension, profit-sharing, savings, termination, executive compensation, phantom stock, change-in-
control, retention, salary continuation, vacation, sick leave, disability, death benefit, insurance, 
hospitalization, medical, dental, life, employee loan, educational assistance, fringe benefit, 
deferred compensation, retirement or post-retirement, severance, supplemental retirement, equity 
or equity-based, incentive and bonus plan, contract, policy, program, practice, arrangement or 
agreement, and (iii) other employment, consulting or other individual agreement, and each other 
benefit or compensation plan, practice, policy, contract, program, and arrangement, in each case 
of (i), (ii) and (iii) if, (x) it is sponsored, maintained or contributed to by SWWC or any SWWC 
Subsidiaries for the benefit of any current or former employees, directors, or individual 
independent contractors of SWWC or any of the SWWC Subsidiaries or (y) with respect to which 
SWWC or any of the SWWC Subsidiaries could have any actual or potential material liability, but 
excluding any multiemployer pension plan within the meaning of Section 3(37) of ERISA. 

“SWWC Burdensome Effect” means a material adverse effect on the business, properties, 
financial condition or results of operations of SWWC and the SWWC Subsidiaries, taken as a 
whole. 

“SWWC Cash” means, as at the date of determination, all (a) cash, bank deposits or cash 
equivalents (whether in hand or credited to any account with any banking, financial, lending or 
other similar institution or organization), (b) liquid or easily realizable stocks, shares, bonds, 
treasury bills and other securities (and interest accrued on each of the foregoing) and (c) such other 
line items designated for inclusion therein pursuant to the Accounting Principles, held by SWWC 
and the SWWC Subsidiaries on a consolidated basis and without duplication. 

“SWWC Material Adverse Effect” means a Material Adverse Effect with respect to 
SWWC Business.  
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“SWWC Net Indebtedness” means, as at the date of determination (without giving effect 
to the transactions contemplated in this Agreement), as determined in accordance with, and 
adjusted by, the Accounting Principles, (a) the BP Indebtedness of SWWC and the SWWC 
Subsidiaries on a consolidated basis and without duplication (stated as a positive amount), minus 
(b) the SWWC Cash. 

“SWWC Personnel” means any current or former director, officer, consultant or employee 
of SWWC or any SWWC Subsidiary. 

“SWWC Shareholder Loan” means (i) that certain Note Purchase Agreement, dated 
September 13, 2010, by and between SWMAC, IIF Subway and USA Water Services LLC, (ii) 
that certain Amended and Restated 7.7% Mezzanine Note, dated August 31, 2015, by and between 
IIF Subway and SWMAC and (iii) that certain Extension to the Maturity date of that Certain 
Amended and Restated 7.7% Mezzanine Note, dated August 31, 2015, by and between IIF Subway 
and SWMAC.  

“Target Corix Capital Expenditure” means $305,849,212. 

“Target Corix Net Indebtedness” means  $709,040,544. 

“Target Corix Net Working Capital” means $22,895,647. 

“Target SWWC Capital Expenditure” means $299,113,636. 

“Target SWWC Net Indebtedness” means $859,637,678. 

“Target SWWC Net Working Capital” means $7,815,657. 

“Tax Act” means the Income Tax Act (Canada). 

“Tax Return” means any return, declaration, statement, report, election, claim for refund, 
information return or similar filing (including the attached schedules) filed or required to be filed 
with respect to Taxes, including any schedule or attachment thereto, and including any amendment 
thereof. 

“Taxes” means any and all U.S. federal, state, local, or non-U.S. taxes, customs, tariffs, 
imposts, levies, duties, fees or other like assessments or charges of any kind, including gross 
income, net income, gross receipts, capital gains, net worth, payroll, employment, excise, 
severance, stamp, occupation, premium, windfall profits, capital stock, franchise, profits, branch 
profits, estimated, withholding, social security (or similar, including FICA), unemployment, 
disability, real property, or personal property, ad valorem, sales, services, digital services, use, 
transfer, documentary, recording, environmental, registration, value added, alternative or add-on 
minimum, or other tax, governmental charge, customs duty, tariff, impost, levy or other similar 
charges, in each case, in the nature of a tax and imposed by a Governmental Entity, together with 
all interest, penalties and additions imposed with respect to such amounts, and any liability for any 
of the foregoing resulting from having been a member of a group filing a combined, consolidated, 
affiliated, unitary or similar tax group, by operation of any other applicable tax Law, or as a 
transferee or successor. 
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“Taxing Authority” means any Governmental Entity responsible for the administration or 
collection of any Tax. 

“Treasury Regulations” means regulations promulgated by the IRS under the Code. 

12.3 Interpretation.  When a reference is made in this Agreement to an Exhibit, an 
Article or a Section, such reference shall be to an Exhibit, an Article or a Section of this Agreement 
unless otherwise indicated.  The table of contents, index of defined terms and headings contained 
in this Agreement are for reference purposes only and shall not affect in any way the meaning or 
interpretation of this Agreement.  Whenever the words “include,” “includes” or “including” are 
used in this Agreement, they shall be deemed to be followed by the words “without limitation.”  
Any reference herein to any statute shall also be deemed to refer to all rules and regulations 
promulgated thereunder.  The words “hereof,” “hereto,” “hereby,” “herein” and “hereunder” and 
words of similar import when used in this Agreement shall refer to this Agreement as a whole and 
not to any particular provision of this Agreement.  The term “or” is not exclusive.  The word 
“extent” in the phrase “to the extent” shall mean the degree to which a subject or other thing 
extends, and such phrase shall not mean simply “if.”  The definitions contained in this Agreement 
are applicable to the singular as well as the plural forms of such terms.  Any Law defined or 
referred to herein means such Law as amended, modified or supplemented as of the applicable 
date or period of time.  Any Contract defined or referred to herein means such Contract as from 
time to time amended, modified or supplemented, unless otherwise specifically indicated.  
References to a Person are also to its permitted successors and assigns.  Unless otherwise 
specifically indicated, all references to “dollars” and “$” will be deemed references to the lawful 
money of the United States of America.  Each of the Parties has participated in the drafting and 
negotiation of this Agreement.  If an ambiguity or question of intent or interpretation arises, this 
Agreement must be construed as if it is drafted by all the Parties, and no presumption or burden of 
proof shall arise favoring or disfavoring any Party by virtue of authorship of any of the provisions 
of this Agreement.  The words “made available” and words of similar import, with respect to the 
Corix Parties or the SWWC Parties, refer to documents which were, at least two (2) Business Days 
prior to the execution of this Agreement, posted to the data site maintained by such Party or its 
Representatives in connection with the transactions contemplated by this Agreement.  When 
calculating the period of time before which, within which or after which any act is to be done or 
step taken pursuant to this Agreement, (i) the date that is the reference date in calculating such 
period shall be excluded and (ii) if the last day of such period is not a Business Day, the period in 
question shall end on the next succeeding Business Day.  All references in this Agreement to a 
number of days are to such number of calendar days unless Business Days are specified.  
References herein to “as of the date hereof,” “as of the date of this Agreement” or words of similar 
import shall be deemed to mean “as of immediately prior to the execution and delivery of this 
Agreement.” 

12.4 Severability.  If any provision of this Agreement (or any portion thereof) or the 
application of any such provision (or any portion thereof) to any Person or circumstance shall be 
held invalid, illegal or unenforceable in any respect by a court or other Governmental Entity of 
competent jurisdiction, such invalidity, illegality or unenforceability shall not affect any other 
provision of this Agreement (or remaining portion thereof) or the application of such provision to 
any other Person or circumstances (including for the avoidance of doubt the failure to obtain a 
Required Consent).  Upon such determination that any term or other provision is invalid, illegal or 
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incapable of being enforced, the Parties shall negotiate in good faith to modify this Agreement and 
the Ancillary Agreement so as to effect the original intent of the Parties as closely as possibly in a 
mutually acceptable manner in order that the transactions contemplated by this Agreement are 
consummated as originally contemplated to the greatest extent possible. 

12.5 Counterparts.  This Agreement may be executed in two or more counterparts, all of 
which shall be considered one and the same agreement, and each such counterpart shall be deemed 
an original instrument.  A signed copy of this Agreement delivered by facsimile, email or other 
means of electronic transmission shall be deemed to have the same legal effect as delivery of an 
original signed copy of this Agreement.  This Agreement shall become effective when one or more 
counterparts have been signed by each of the Parties and delivered to each of the other Parties. 

12.6 Entire Agreement; No Third-Party Beneficiaries. 

(a) This Agreement, taken together with the Corix Disclosure Letter, the 
SWWC Disclosure Letter and the terms of the Ancillary Agreements, (i) constitute the entire 
agreement, and supersedes all prior and contemporaneous agreements, negotiations, 
understandings, and representations and warranties, both written and oral, between the Parties with 
respect to the Business Combination and the other transactions contemplated by this Agreement 
and (ii) is not intended to confer, and does not confer, upon any Person other than the Parties any 
rights or remedies.  

(b) Except for the representations and warranties contained in Article III and 
IV, the SWWC Parties acknowledge and agree that (i) that neither the Corix Parties nor any other 
Person on behalf of the Corix Parties has made or makes any other express or implied 
representation or warranty in connection with the transactions contemplated by this Agreement 
and (ii) the SWWC Parties expressly disclaim, and have not relied and are not relying on, any 
representations or warranties regarding Corix, the Contributed Corix Entities or their respective 
Affiliates or Representatives other than those contained in Article III and IV.  Except for the 
representations and warranties contained in Articles V and VI, the Corix Parties acknowledge and 
agree that (i) neither the SWWC Parties nor any other Person on behalf of the SWWC Parties has 
made or makes any other express or implied representation or warranty in connection with the 
transactions contemplated by this Agreement and (ii) the Corix Parties expressly disclaim, and 
have not relied and are not relying on, any representations or warranties regarding IIF Subway, 
SWMAC, SWWC and its Affiliates or Representatives other than those contained in Articles V 
and VI. 

12.7 Exhibits and Schedules; Article IV Representations and Warranties. 

(a) All Exhibits and Schedules, or documents expressly incorporated into this 
Agreement, are hereby incorporated into this Agreement and are hereby made a part hereof as if 
set out in full in this Agreement.  The Schedules shall be arranged in sections and subsections 
corresponding to the numbered and lettered Sections and subsections set forth in this Agreement.  
Any item disclosed in the Corix Disclosure Letter or in the SWWC Disclosure Letter 
corresponding to any Section or subsection of Articles III or IV (in the case of the Corix Disclosure 
Letter) or Articles V and VI (in the case of the SWWC Disclosure Letter) shall be deemed to have 
been disclosed with respect to every other section and subsection of Articles III or IV (in the case 
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of the Corix Disclosure Letter) or Articles V and VI (in the case of the SWWC Disclosure Letter), 
as applicable, where the relevance of such disclosure to such other Section or subsection is 
reasonably apparent on the face of the disclosure.  The information and disclosures set forth in the 
Schedules that correspond to the section or subsections of Articles III, IV, V and VI may not be 
limited to matters required to be disclosed in the Schedules, and any such additional information 
or disclosure is for informational purposes only and does not necessarily include other matters of 
a similar nature. 

(b) The Parties acknowledge that prior to the completion of the Corix 
Restructuring in accordance with this Agreement, a portion of the Corix Water Business will have 
been operated by Corix and certain of its Subsidiaries that are not Contributed Corix Entities.  
Accordingly, with respect to the representations and warranties set forth in Article IV, to the extent 
any such representation or warranty relates to Corix’s or any such Subsidiary’s operation of the 
Corix Water Business or any other matter (in respect of the Corix Water Business) that is the 
subject of any such representation or warranty prior to the completion of the Corix Restructuring, 
such representation or warranty (or applicable portion thereof), shall be made as to Corix or any 
such Subsidiary (and any applicable disclosures made by Corix with respect to Article III in the 
Corix Disclosure Letter shall qualify such representations and warranties) and the remedies with 
respect to any breaches of applicable representations or warranties shall be subject to Article XI. 

12.8 Expenses.   Upon the consummation of the Closing, CIUS will be responsible for 
all fees and expenses, including legal expenses, incurred by the Parties or their Affiliates in 
connection with the Business Combination and arrangements contemplated by this Agreement 
(including the negotiation hereof), it being understood that all Unrelated Corix Expenses shall be 
borne solely by Corix and its Affiliates; provided, that, except as provided in Section 10.2, if the 
Business Combination is not consummated, (a) subject to clause (c) below, all fees, costs and 
expenses incurred by the Corix Parties in connection with the negotiation of this Agreement, the 
performance of its obligations hereunder and the consummation of the transactions contemplated 
by this Agreement (including fees and expenses of attorneys’, accountants and other advisors) 
shall be borne by Corix, (b) subject to clause (c) below, all fees, costs and expenses incurred by 
the SWWC Parties in connection with the negotiation of this Agreement, the performance of its 
obligations hereunder and the consummation of the transactions contemplated by this Agreement 
(including fees and expenses of attorneys’, accountants and other advisors) shall be borne by IIF 
Subway and (c) any fees, costs and expenses related to third party advisors jointly engaged by the 
Parties in respect of the transactions contemplated by this Agreement shall be borne equally 
between Corix and IIF Subway. 

12.9 Governing Law.  THIS AGREEMENT SHALL BE GOVERNED BY, AND 
INTERPRETED AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE 
OF DELAWARE, REGARDLESS OF THE LAWS, RULES OR PRINCIPLES THAT MIGHT 
OTHERWISE GOVERN UNDER ANY APPLICABLE PRINCIPLES OF CONFLICTS OF 
LAWS OF THE STATE OF DELAWARE OR ANY OTHER JURISDICTION.  

12.10 Assignment.  Neither this Agreement nor any of the rights, interests or obligations 
under this Agreement shall be assigned, in whole or in part, by operation of Law or otherwise by 
any of the Parties without the prior written consent of the other Parties.  Any purported assignment 
without such consent shall be void. Subject to the two immediately preceding sentences, this 
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Agreement will be binding upon, inure to the benefit of, and be enforceable by, the Parties and 
their respective successors and permitted assigns. Notwithstanding the foregoing, the Parties 
expressly agree that, following the SWMAC Restructuring and concurrent with the Closing, IIF 
Subway shall be permitted to assign or transfer to SWMAC Holdco this Agreement and all 
obligations and rights of IIF Subway under this Agreement, in which event (a) this Agreement will 
be binding upon, inure to the benefit of, and be enforceable by SWMAC Holdco and (b) IIF 
Subway will be fully released from all of its obligations under this Agreement.   

12.11 Specific Enforcement; Consent to Jurisdiction. 

(a) The Parties acknowledge and agree that irreparable damage would occur in 
the event that any of the provisions of this Agreement were not performed in accordance with their 
specific terms or were otherwise breached, and that monetary damages, even if available, would 
not be an adequate remedy therefor.  It is accordingly agreed that, prior to the termination of this 
Agreement pursuant to Article X, the Parties shall be entitled to an injunction or injunctions to 
prevent breaches of this Agreement and to enforce specifically the performance of terms and 
provisions of this Agreement in any court referred to in clause (i) of Section 12.11(b), without 
proof of actual damages (and each Party hereby waives any requirement for the securing or posting 
of any bond in connection with such remedy), this being in addition to any other remedy to which 
they are entitled at law or in equity.  The Parties further agree not to assert that a remedy of specific 
enforcement is unenforceable, invalid, contrary to Law or inequitable for any reason, nor to assert 
that a remedy of monetary damages would provide an adequate remedy for any such breach. 

(b) Each of the Parties (i) consents to submit itself to the personal jurisdiction 
of any Delaware state court or any federal court located in the State of Delaware in the event any 
dispute arises out of this Agreement, the Business Combination or any of the other transactions 
contemplated by this Agreement, (ii) agrees that it will not attempt to deny or defeat such personal 
jurisdiction by motion or other request for leave from any such court and (iii) agrees that it will 
not bring any action relating to this Agreement, the Business Combination or any of the other 
transactions contemplated by this Agreement in any court other than any Delaware state court or 
any federal court sitting in the State of Delaware. 

12.12 Waiver of Jury Trial.  Each Party hereby irrevocably and unconditionally waives, 
to the fullest extent permitted by applicable Law, any right it may have to a trial by jury in respect 
of any suit, action or other proceeding arising out of this Agreement, the Business Combination or 
any of the other transactions contemplated by this Agreement.  Each Party (a) certifies that no 
representative, agent or attorney of any other Party has represented, expressly or otherwise, that 
such Party would not, in the event of any action, suit or other proceeding, seek to enforce the 
foregoing waiver, (b) understands and has considered the implications of this waiver, (c) makes 
this waiver voluntarily and (d) acknowledges that it and the other Parties have been induced to 
enter into this Agreement by, among other things, the mutual waiver and certifications in this 
Section 12.12. 

12.13 No Recourse.  Except (a) with respect to the Confidentiality Agreement, (b) with 
respect to the IIF Sponsor under the IIF Balancing Payment Commitment Letter or the Corix 
Sponsor under the Corix Balancing Payment Commitment Letter, and (c) in the event of Fraud, all 
claims, obligations, liabilities, or causes of action (whether in contract or in tort, in law or in equity, 
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or granted by statute) that may be based upon, in respect of, arise under, out or by reason of, be 
connected with, or relate in any manner to this Agreement, or the negotiation, execution, or 
performance of this Agreement (including any representation or warranty made in, in connection 
with, or as an inducement to, this Agreement), may be made only against (and such representations 
and warranties are those solely of) a Party and then only with respect to the specific obligations 
set forth herein with respect to such Party.  Except in the event of Fraud, no Person who is not a 
Party, including any current, former or future director, officer, employee, incorporator, member, 
partner, manager, stockholder, Affiliate, agent, attorney, representative or assignee of, and any 
financial advisor or lender to, any Party, or any current, former or future director, officer, 
employee, incorporator, member, partner, manager, stockholder, Affiliate, agent, attorney, 
representative or assignee of, and any financial advisor or lender to, any of the foregoing 
(collectively, the “Nonparty Affiliates”), shall have any liability (whether in contract or in tort, in 
law or in equity, or granted by statute) for any claims, causes of action, obligations, or liabilities 
arising under, out of, in connection with, or related in any manner to this Agreement or based on, 
in respect of, or by reason of this Agreement or its negotiation, execution, performance, or breach 
(other than as set forth in the Confidentiality Agreement, the IIF Balancing Payment Commitment 
Letter or the Corix Balancing Payment Commitment Letter), and, to the maximum extent permitted 
by Law, each Party hereby waives and releases all such liabilities, claims, causes of action, and 
obligations against any such Nonparty Affiliates.  Without limiting the foregoing, except (i) with 
respect to the Confidentiality Agreement, (ii) with respect to the IIF Sponsor under the IIF 
Balancing Payment Commitment Letter or the Corix Sponsor under the Corix Balancing Payment 
Commitment Letter, and (iii) in the event of Fraud, to the maximum extent permitted by Law, 
(x) each Party hereby waives and releases any and all rights, claims, demands, or causes of action 
that may otherwise be available at law or in equity, or granted by statute, to avoid or disregard the 
entity form of a Party or otherwise impose liability of a Party on any Nonparty Affiliate, whether 
granted by statute or based on theories of equity, agency, control, instrumentality, alter ego, 
domination, sham, single business enterprise, piercing the veil, unfairness, undercapitalization, or 
otherwise, and (y) each Party disclaims any reliance upon any Nonparty Affiliates with respect to 
the performance of this Agreement or any representation or warranty made in, in connection with, 
or as an inducement to this Agreement. 

[Remainder of page left intentionally blank] 
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IIF SUBWAY INVESTMENT L.P. 
 
By:  IIF Water Manager LLC, its General 
Partner   

 

By: ______________________________ 
Name:  Hai-Gi Li 
Title:   Authorized Signatory 
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SW MERGER ACQUISITION CORP.  
 

By: ______________________________ 
Name:  Robert MacLean 
Title:    Authorized Signatory 
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SOUTHWEST WATER COMPANY 
 

By: ______________________________ 
Name:  Robert MacLean 
Title:    President & CEO 
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Final Form 

Exhibit B 
Transition Services Agreement Term Sheet 

Set forth below in this term sheet (the “Term Sheet”) are the significant terms of the Transition Services 
Agreement (the “TSA”) to be entered into among an Affiliate of CII that retains ownership of the Excluded 
Business as of the Closing Date (such Affiliate, “Remainco”), Corix Infrastructure Inc. (“CII”), and Corix 
Infrastructure (US) Inc. (“CIUS”) in connection with the Excluded Business Carveout and the related 
transactions contemplated by the Transaction Agreement (the “Agreement”) as of the Closing Date. For the 
purposes of this Term Sheet, each of Remainco, CII and CIUS are referred to as a “Party” and, together, 
the “Parties”.  Capitalized terms used in this Term Sheet shall have the meanings ascribed thereto in the 
Agreement. 

Parties “Service Provider” means a Party or any Affiliate thereof providing any 
Services under the TSA as set forth on an exhibit to the TSA. For the purposes 
of this Term Sheet, the Services that will be set forth on such exhibit are 
generally described on Schedule A and Schedule B attached hereto. 
 
“Service Recipient” means a Party or any Affiliate thereof in the capacity as 
a recipient of any Services under the TSA in accordance with the Services set 
forth on Schedule A or Schedule B. 

Services to Be Provided Service Provider will provide, or cause its Affiliates to provide, the Services 
to Service Recipient for the respective periods and on the other terms and 
conditions set forth in the TSA.   
 
The “Services” provided to Remainco as Service Recipient shall consist of the 
services provided to the Excluded Business Entities or the Excluded Business 
during the twelve (12)-month period prior to the Closing that are performed 
by personnel of (or use assets retained by) the Contributed Corix Entities, as 
identified and set forth on Schedule A. In the event that the Excluded Business 
is acquired during the Term (as defined below), the Parties will reasonably 
cooperate in good faith to modify Schedule A in order to add any additional 
services that may be reasonably requested by any such potential acquirer(s).  
 
The “Services” provided to CIUS as Service Recipient shall consist of the 
services identified and set forth on Schedule B.  In the event that Remainco or 
the Affiliate thereof providing Services to CIUS is acquired during the Term, 
the Parties will reasonably cooperate in good faith to ensure that such acquiror 
assumes any remaining obligations to provide such Services for the remainder 
of the Term. 
 
To the extent any service is inadvertently omitted from Schedule A or 
Schedule B, the Parties will reasonably agree in good faith on a resolution of 
such omission on mutually satisfactory terms. 
 
The Parties acknowledge the transitional nature of the Services.  Accordingly, 
following the Closing, Service Recipient agrees to use commercially 
reasonable efforts to make a transition off each Service to its own internal 
organization or to obtain alternate third-party sources to provide the Services.  
Service Provider will provide to Service Recipient reasonable cooperation and 
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assistance in connection with Service Recipient's transition from Services to 
replacement services. 

Service Standards Service Provider will use reasonable efforts, skill and judgment in providing 
the Services to Service Recipient.  Service Provider will provide all Services 
in accordance with applicable Law, including applicable Laws related to anti-
corruption, bribery and data protection.  
 
The Service Provider will provide the Services at a standard no less favorable 
in any material respect to the Service Recipient than the standard provided to 
the Service Recipient or its respective business during the twelve (12)-month 
period immediately preceding Closing. CIUS will, or will cause its Affiliates 
to, continue to monitor and manage the applicable Services set forth on Sched-
ule A, including making good faith efforts to perform the Services in 
accordance with the internal key performance indicators (to be set out in the 
TSA) monitored by the applicable Contributed Corix Entity prior to the Clos-
ing Date.  

Term of Services  Unless the TSA is earlier terminated in accordance with the TSA (or a shorter 
period is otherwise provided in the TSA with respect to a particular Service), 
the Services will be provided for a period of twelve (12) months after the 
Closing Date (the “Initial Term”) and, if the Initial Term for the provision of 
any Service expires and, despite having used its commercially reasonable 
efforts, the Service Recipient has not been able to complete the transition from 
or replacement of such Service, the Service Recipient may elect, upon at least 
sixty (60) days’ written notice to the Service Provider, to extend the provision 
of such Service until the Service Recipient is able to complete the transition 
from or replace such Service for two (2) additional periods of up to three (3) 
months each, following the expiration of the Initial Term (each, an “Extension 
Term” and, together with the Initial Term, the “Term”). Notwithstanding the 
foregoing, Corix or Remainco, as applicable, shall authorize CIUS to maintain 
a Microsoft tenant “@corixgroup” for a period of 24 months after the Closing 
Date. CIUS may, in its sole discretion thereafter, extend the term of use for 
the “@corixgroup” tenant for 2 additional periods of up to 3 months. 

Termination Rights Either Party may terminate the TSA for (i) material uncured breach (following 
a reasonable period to cure) by the other Party, and (ii) for insolvency or 
bankruptcy of the other Party.  
 
Service Recipient may terminate one or more Services on 30 days prior written 
notice.  

Fees and Payment; 
Reimbursable Expenses 

Fees:  Service Recipient shall pay Service Provider’s actual cost of providing 
any Service, taking into account a reasonable allocation of Service Provider’s 
overhead, consistent with past practice as documented in the TSA.  The Parties 
shall cooperate to prepare a budget setting forth a good faith estimate of the 
cost of the Services.  Service Recipient will be responsible for all taxes and 
similar charges imposed on the Services. 
 
Expenses: In addition to the fees, for the Initial Term and any Extension Term, 
Service Recipient shall reimburse Service Provider for all reasonable out-of-
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pocket costs and expenses incurred by Service Provider or its Affiliates in 
connection with providing the applicable Services hereunder. 
 
Payment Terms:  Service Provider shall provide monthly invoices of the cost 
of Services provided (including any reimbursable expenses), accompanied by 
reasonable documentation supporting the charges.  Service Recipient shall pay 
Service Provider within 30 days of receipt of such invoices. 

Limitations on Services Notwithstanding anything to the contrary in the TSA, Service Provider shall 
not be obligated to provide, or cause to be provided, any Service (or portion 
thereof): (a) to the extent performance of such Service (or portion thereof) 
would require Service Provider or any of its Affiliates to violate or breach any 
applicable Law, (b) with respect to services provided by CIUS as Service 
Provider, in connection with any business other than the Excluded Business, 
or (c) with respect to services to be provided by Remainco or CII as Service 
Provider, in connection with any business other than U.S. and Canadian 
regulated (whether regulated by governmental bodies or agencies, or subject 
to the mandatory or voluntary rules and regulations of industry groups or 
administrative bodies), quasi-regulated and unregulated water and wastewater 
operations of CIUS and its Affiliates following the Closing.  To the extent 
Service Provider is excused from performance due to the performance of the 
Service requiring a violation or breach of applicable Law, Service Provider 
will reasonably cooperate with Service Recipient to identify, and will use 
commercially reasonable efforts to implement in a timely fashion, a work-
around or other alternative arrangement to provide an equivalent service for 
any affected Services, at Service Recipient’s cost. 
 
The Services provided by Service Provider through third parties or using third 
party intellectual property will be subject to the terms and conditions of any 
agreements between such Service Provider and such third parties. Service 
Provider shall use commercially reasonable efforts to obtain any necessary 
consent from such third parties in order for such Services to be provided to the 
Service Recipient. The Service Recipient shall bear all of the third-party costs 
of obtaining the Consents and any fees or charges associated with the 
Consents, including any additional license, sublicense, access or transfer fees; 
provided, however, that Service Provider shall obtain Service Recipient’s 
written approval prior to obtaining a Consent that would result in Service Re-
cipient’s being responsible for any such costs. If any consent is not obtained, 
Service Provider will reasonably cooperate with Service Recipient to identify, 
and will use commercially reasonable efforts to implement in a timely fashion, 
a work-around or other alternative arrangement to provide an equivalent 
service for any affected Services, at Service Recipient’s cost. 

Indemnification The Service Recipient shall indemnify the Service Provider against any losses 
arising from providing the Services, provided that indemnification shall not 
apply to losses arising out of the gross negligence, willful misconduct, fraud, 
material breach of the TSA by Service Provider, or violation of law by the 
Service Provider. 

Disclaimer; 
Limitation on Liability  

No Party makes any representations or warranties in the TSA, express or 
implied, and each Party specifically disclaims any other warranties in the 
TSA, whether written or oral, express or implied, including, without 
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limitation, any warranty of quality, merchantability or fitness for a particular 
use or purpose or any warranty as to the non-infringement of any intellectual 
property rights of third parties, and without limiting the foregoing, the 
Services are provided “as-is, where is, with all faults” and without any 
warranty or representation in the TSA with respect thereto. 
 
Service Provider will be liable for errors or other failures to perform only to 
the extent arising from its gross negligence, willful misconduct, fraud or 
material breach of the TSA by the Service Provider. 
 
Except in the event of fraud, gross negligence, or willful misconduct of the 
other Party or its Affiliates or with respect to damages awarded to any third 
party pursuant to indemnification obligations under the TSA with respect to 
any third-party claims, in no event shall either Party have any liability under 
any provision of the TSA for any punitive, incidental, consequential, special 
or indirect damages, or loss of business reputation or opportunity relating to 
the breach or alleged breach of the TSA. 

Confidential Information Customary provisions to protect the confidential and proprietary information 
of Service Provider and Service Recipient to be included in the TSA. 

Ownership of Data & 
Intellectual Property 

All data relating to the Excluded Business that is generated or collected by 
Service Provider in connection with the provision of the Services to Service 
Recipient shall be owned by the Service Recipient.  Upon expiration or 
termination of the TSA (and from time to time during the term of the TSA, 
upon Service Recipient’s reasonable request), Service Provider will transfer 
such data to Service Recipient (and otherwise facilitate the extract or copying 
of such data), in a reasonably agreed upon form and format. 
 
All Intellectual Property that is developed or created by the Service Provider 
in connection with the provision of Services to Service Recipient shall be 
owned by the Service Recipient. To the extent that any right, title or interest 
in or to any such intellectual property vests in Service Provider, by operation 
of law or otherwise, Service Provider shall perpetually and irrevocably assign 
to the Service Recipient any and all such right, title, and interest throughout 
the world in and to such intellectual property, free and clear of all liens and 
encumbrances without the need for any further action by either Party. 
 
Subject to any applicable third party agreements pursuant to which Service 
Provider obtains rights to intellectual property, Service Provider shall grant to 
Service Recipient a perpetual, irrevocable, non-exclusive, royalty-free license 
(with a right to sublicense) to use and otherwise exploit (including the right to 
make derivative works of) any intellectual property that is owned or licensed 
from third parties by Service Provider and reasonably necessary for receipt, 
use or enjoyment of the Services provided by Service Provider and any prod-
ucts or materials emanating therefrom.  For the avoidance of doubt, the fore-
going license to Service Recipient shall include the right to use, modify, dis-
tribute, display, creative derivative works of or otherwise exploit any deliver-
ables of the Services provided to Service Recipient. 

Governing Law Delaware. 
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Dispute Resolution: 
 

Any disputes under the TSA shall be referred to an executive committee 
composed of at least the CEO of each of Service Provider and Service 
Recipient, or their respective designees, and at least one member of the senior 
management teams of IIF and the BCI Infrastructure & Renewable Resources 
Department (with the chairperson of such committee being appointed by IIF), 
which will negotiate in good faith to resolve such disputes.  In the event any 
such dispute is not resolved within thirty (30) days, any Party may seek to 
enforce its rights and remedies in courts of the state of Delaware, which shall 
have exclusive jurisdiction over claims and disputes arising out of the 
Agreement.  

Assignment Neither Party may assign any of its rights or delegate any of its duties under 
this Agreement without the prior written consent of the other Party; provided 
that each Party shall be permitted to assign its rights or duties to any of its 
Affiliates and that Remainco shall be permitted to assign its rights and duties 
to any third-party acquirer(s) in connection with a sale of the Excluded 
Business (in which case CIUS will cooperate and novate the TSA with respect 
to such rights and duties and Remainco will ensure that such successor agrees 
to continue to provide Services to CIUS pursuant to the terms of the TSA, if 
applicable).  
 
No assignment to an Affiliate shall relieve the assigning Party of its 
obligations under the TSA. 
 
All of the terms and provisions of this Agreement shall be binding on, and 
shall inure to the benefit of, the respective legal successors and permitted 
assigns of the Parties.  
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Schedule A 
 

Services1 
 

CIUS as Service Provider will furnish (or cause to be furnished) to Remainco as Service Recipient, upon the terms and conditions set forth in the 
TSA, the following Services in support of the Excluded Business: 

 
Services Description Term 

Accounting, Project 
Accounting 

• Providing general accounting, project accounting, and audit support services 
including but not limited to: month end accounting close (preparation and processing 
of journal entries); management of financial modules that interface with the 
enterprise resource planning module; project management services including project 
creation, maintenance, and project close out activities. 

• Preparing monthly financial statements (prepared on a standalone basis consistent 
with any new reporting structure), account analysis and reconciliations consistent 
with existing practices, and providing support during the year-end audit. 

12 months 

Billing, Collections, 
Payment 

Processing and Call Center 
Support 

• Generating bills and customer correspondence; resolving billing exceptions; 
processing and applying customer payments, including payment returns, rejects, 
reversal and refunds; and collecting accounts receivable, severance for non-payment, 
and process rate changes. 

• Producing month-end financial reports. 
• Managing and integrating customer portal, including customer self-service 

functions. 
• Providing call center support and managing and responding to customer 

communications. 

12 months 

Financial Planning 
& Analysis 

• Supporting budgeting, forecasting, regulatory reporting, project financing, internal 
and external financial reporting, and contract development. 

12 months 

Human Resources • Supporting recruiting, onboarding and end-of-employment processes; maintaining 
employee records until transferred to Remainco. 

• Managing and administering employee benefit plans; supporting and administering 
employee leave, compensation [and employee recognition programs]. 

12 months 

 
1 Note to Draft:  Following signing of the transactions to which this TSA relates, individuals familiar with the operations/technology of the businesses, along with 
associated budgeted expenditures, to discuss to confirm details (including as to scope of the Services and associated costs).   
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• Supporting employee training programs; providing employee relations guidance and 
support; supporting employee performance management and employee inquiries; 
providing access to employee self-help and other human resources systems and 
platforms. 

Health, Safety and 
Environment 

• Providing access to legacy documents and documentation and maintaining access to 
shared resources (forms, documents, platforms). 

• Supporting incident management process and providing access to related systems. 

12 months 

Information 
Technology 

• Providing, supporting and managing all existing business, SCADA and end user 
applications and collaboration tools currently in use, including the hosting and 
support of websites. 

• Providing service desk including in connection with employee onboarding, ongoing 
support of, and offboarding of employees including all related identity and access 
management services; managing end user support tickets for all existing or 
replacement hardware, business applications and end user software, security and 
compliance services including end user security training and testing, security event 
monitoring, and incident investigation and management and vulnerability 
management. 

• Providing support for regulatory compliance data requests. 
• Providing infrastructure management services including maintenance and support of 

existing networks, internet access, phone services, capacity and availability 
management, servers, and regular patching of all infrastructure and end user devices, 
and support training for existing business applications and tools for new and existing 
employees. 

12 months 

Insurance • Managing broker relationships, claim management, annual renewal, and new project 
insurance placements.  

12 months 

Payroll • Providing payroll processing support services consistent with existing practices, in-
cluding time and labor entries and absence requests, completing employee setups for 
new hires, processing full-cycle hourly and semi-monthly payrolls, completing all 
remittances to appropriate tax agencies, completing deductions and remittances for 
all benefits enrollments and retirement contributions, completing monthly/quar-
terly/annual tax filings (W2, T4, 1095 C, 1094 C, etc.), transferring of time and labor 
and payroll to accounting, providing related training and process support, supporting 
audit requests. 

12 months 
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Accounts Payable • Managing and supporting account payable functions, including invoice processing, 
issue resolution, payment processing, and vendor maintenance.  

• Providing 1099 filings. 
• Managing employee expense reimbursements and administration of the corporate 

credit card program. 
• Supporting  local procurement activities. 

12 months 

Regulatory • Supporting regulatory planning, reporting and filing activities including strategic in-
itiatives, rate changes and notices, rate case preparation and testimony, and regula-
tory modeling.  

• Supporting the transition of regulatory point-of-contact relationships, any online  ac-
counts (e.g. e-file) and relevant assets. 

12 months 

Tax • Supporting all compliance and reporting tax matters and required filings including 
income taxes, property taxes, commodity tax, GST, PST, carbon taxes, motor fuel 
taxes and all other general taxes.  

• Providing (or assisting) with the year-end tax provision and required financial state-
ment disclosures. 

12 months 

Treasury • Providing cash management and bank administration services and maintaining bank-
ing relationships;  

• Assisting with financing needs and preparing debt covenant calculations. 

12 months 

System Access and 
Transition Support 

• Providing access to records stored in CIUS’s control or possession. 
• Responding to requests for information, data or any other resources consistent with 

contractual agreements. 

[12] months 
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Schedule B 
 

Services2 
 

CII or Remainco as Service Provider will furnish (or cause to be furnished) to CIUS as Service Recipient, upon the terms and conditions set forth 
in the TSA, the following Services in support of the Excluded Business: 

 
Services Description Term 

 • [Specific services to be confirmed.  Some may be addressable through direct licenses 
instead of the TSA.  CIUS will need licenses to use IP (names and marks) currently 
owned by Corix Infrastructure Inc. (“CII”), which might be transferred to Remainco, 
in connection with the operation of the Canadian Contributed Corix Entities. In 
addition, CIUS might need transition services from CII such as licenses related to 
enterprise software, including but not limited to Oracle, O365, Adaptive, and Okta.] 

• Authority to host and use the “corix.com” domain. 

12 months 

• Authority to maintain a Microsoft tenant “@corixgroup”. 24 months 
 

 
2 Note to Draft:  Following signing of the transactions to which this TSA relates, individuals familiar with the operations/technology of the businesses, along with 
associated budgeted expenditures, to discuss to confirm details (including as to scope of the Services and associated costs).   
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1 Skadden, Arps, Slate, Meagher & Flom LLP and AffiliatesDRAFT – FOR DISCUSSION PURPOSES ONLY

Beijing / Boston / Brussels / Chicago / Frankfurt / Hong Kong / Houston / London
Los Angeles / Moscow / Munich / New York / Palo Alto / Paris / São Paulo / Seoul
Shanghai / Singapore / Tokyo / Toronto / Washington, D.C. / Wilmington

© Skadden, Arps, Slate, Meagher & Flom LLP and Affiliates. All rights reserved.

Project Stingray – Pre-Closing Restructuring

Draft dated August 25, 2022

Proposed Scenario 2 Structure – For Discussion Purposes Only
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2 Skadden, Arps, Slate, Meagher & Flom LLP and AffiliatesDRAFT – FOR DISCUSSION PURPOSES ONLY

Beginning Structure (Simplified)
U.S. Tax Classification Key: 

C Corporation
Disregarded 
Entity / Other

Partnership

Corix Infrastructure 
Inc.

(“CII”)
(Canada)

BCI Entities
BCI Entities

Corix Utilities Inc.
(“CUI”)

(Canada)

Corix Infrastructure 
(US) Inc.
(“CIUS”)
(U.S.)

West Shore 
Environmental 
Services L.P.
(“West Shore”)

(Canada)

West Shore 
Environmental 

Services GP Inc.
(“West Shore GP”)

(Canada)

Corix Multi-Utility 
Services Inc.

(“CMUS”)
(Canada)

Other Canadian 
Water Entities

(Canada)

Canadian 
District Energy 

Assets

Canadian 
District Energy 

Assets

Inland Pacific 
Resources Inc.

(U.S.)

Corix Contract 
Utilities (US) Inc.

(U.S.)

Corix Infrastructure 
Services (US) Inc.

(“CIS-US”)
(U.S.)

U.S. Water Entities
(U.S.)

Corix NewHoldCo Inc.
(U.S.)

Corix Utility Systems 
(US) Inc.

(U.S.)

Corix Utilities 
(Oklahoma) Inc.

(U.S.)

Corix Utilities 
(Cleveland) Inc.

(U.S.)

Corix Utility Systems 
(Washington) Inc.

(U.S.)

Corix Utility Systems 
(Georgia) Inc.

(U.S.)

Corix Utility Systems 
(Hawaii) Inc.

(U.S.)

Corix Utility Systems 
(Alaska) Inc.

(U.S.)

Entegrus Inc.
(Canada)Oakridge 

Energy L.P.
(Canada)

Cleveland Thermal 
Entities
(U.S.)
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Wind-up of Certain Entities

1. Corix Utilities (Oklahoma) Inc. merges, liquidates 
and/or distributes its assets to Corix NewHoldCo
Inc. (Precise mechanics TBD.)

2. West Shore Environmental Services Inc. is 
wound up into Corix Utilties Inc. (“CUI”).

Corix Infrastructure 
(US) Inc.
(“CIUS”)
(U.S.)

Corix Contract 
Utilities (US) Inc.

(U.S.)

Corix Infrastructure 
Inc.

(“CII”)
(Canada)

BCI Entities
BCI Entities

Corix NewHoldCo Inc.
(U.S.)

Corix Utilities 
(Oklahoma) Inc.

(U.S.)

Corix Utilities Inc.
(“CUI”)

(Canada)

Corix Multi-Utility 
Services Inc.

(“CMUS”)
(Canada)

West Shore 
Environmental 
Services Inc.

(Canada)
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Incorporation and Capitalization of CMUS Finance Newco

3. CUI forms a new Canadian corporation (“CMUS 
Finance Newco”).*

4. Corix Infrastructure Inc. (“CII”) contributes a 
payable owing from Corix Multi-Utility Services 
Inc. (“CMUS”) to CII to CUI in exchange for 
additional shares of CUI.

5. CUI contributes such payable, together with a 
payable owing from CMUS to CUI, to CMUS 
Finance Newco in exchange for shares of a 
CMUS Finance Newco and a note of CMUS 
Finance Newco.

* Names of new entities are for indicative purposes only and may change.

Corix Infrastructure 
Inc.

(“CII”)
(Canada)

BCI Entities
BCI Entities

Corix Utilities Inc.
(“CUI”)

(Canada)

Corix Multi-Utility 
Services Inc.

(“CMUS”)
(Canada)

CMUS Finance 
Newco

(Canada)

Debt Financing

Equity Financing

Sale
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Transfer and Wind-Up of CMUS Finance Newco

6. CUI transfers the shares of CMUS Finance 
Newco to CMUS in exchange for additional 
shares of CMUS.

7. CMUS Finance Newco is wound-up into CMUS.Corix Infrastructure 
Inc.

(“CII”)
(Canada)

BCI Entities
BCI Entities

Corix Utilities Inc.
(“CUI”)

(Canada)

Corix Multi-Utility 
Services Inc.

(“CMUS”)
(Canada)

CMUS Finance 
Newco

(Canada)

Debt Financing

Equity Financing

Sale

CMUS Finance 
Newco

(Canada)

 
Application Appendix C - Public Redacted 

Page 164 of 198

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Illinois Application - Appendix C 
Page 164 of 198



6 Skadden, Arps, Slate, Meagher & Flom LLP and AffiliatesDRAFT – FOR DISCUSSION PURPOSES ONLY

New Entity Formation*

8. The BCI Entities form a new Delaware limited 
partnership, DE Holdings L.P. (“DE Holdings 
LP”).

9. DE Holdings LP** incorporates three new 
Delaware corporations, DE CT Holdings Inc. 
(“CT Holdings”), DE Washington Holdings Inc. 
(“Washington Holdings”), and DE Doyon 
Holdings Inc. (“Doyon Holdings”). 

10. CT Holdings incorporates a new Delaware 
corporation, DE CT Holdings Sub Inc. (“CT 
Sub”).

11. Washington Holdings incorporates a new 
Delaware corporation, DE Washington Holdings 
Sub Inc. (“Washington Sub”).

12. Doyon Holdings incorporates a new Delaware 
corporation, DE Doyon Holdings Sub Inc. 
(“Doyon Sub”).

13. DE Holdings LP incorporates a new Canadian 
corporation, DE Canada Holdings Inc. (“DE 
Canada Holdings”).

* Formations and transfers of general partner entities with nominal economic interests in 
limited partnerships are not shown throughout.

** Other BCI Entities may hold voting, non-participating shares of the newly incorporated 
holding companies.

BCI Entities
BCI Entities

DE Holdings 
L.P.

(U.S.)

DE CT Holdings 
Inc.

(U.S.)

DE Washington 
Holdings Inc.

(U.S.)

DE Doyon 
Holdings Inc.

(U.S.)

DE Washington 
Holdings Sub 

Inc.
(U.S.)

DE Doyon 
Holdings Sub Inc.

(U.S.)

DE Canada 
Holdings Inc.

(Canada)

DE CT Holdings 
Sub Inc.

(U.S.)
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Bridge Loan Financing

14. One or more BCI Entities acquires shares of 
Corix Infrastructure (US) Inc. (“CIUS”) in 
exchange for cash and/or makes a bridge loan to 
CIUS (with the making of any such bridge loan to 
be subject to the terms of the balancing payment 
rider).

BCI Entities
BCI Entities

Corix Infrastructure 
Inc.

(“CII”)
(Canada)

Corix Infrastructure 
(US) Inc.
(“CIUS”)

(U.S.)

Debt Financing

Equity Financing

Sale
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New Entity Financing

15. The BCI Entities contribute cash to DE Holdings 
LP.

16. A third party lender lends cash to one or more of 
DE Holdings LP, CT Holdings, Washington 
Holdings, and Doyon Holdings.

17. DE Holdings LP contributes cash contributed by 
the BCI Entities and cash borrowed from the 
third party lender to CT Holdings, Washington 
Holdings, and Doyon Holdings; CT Holdings, 
Washington Holdings and Doyon Holdings 
contribute a portion of the cash contributed by 
DE Holdings LP and the cash borrowed from the 
third party lender to CT Sub, Washington Sub 
and Doyon Sub, respectively, in each case as 
necessary to finance the acquisition of the U.S. 
District Energy business entities.

BCI Entities
BCI Entities

DE Holdings 
L.P.

(U.S.)

Third-Party 
Lender

Debt Financing

Equity Financing

Sale

DE CT Holdings 
Inc.

(U.S.)

DE Washington 
Holdings Inc.

(U.S.)

DE Doyon 
Holdings Inc.

(U.S.)

DE Washington 
Holdings Sub 

Inc.
(U.S.)

DE Doyon 
Holdings Sub Inc.

(U.S.)

DE Canada 
Holdings Inc.

(Canada)

DE CT Holdings 
Sub Inc.

(U.S.)
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Conversion and Liquidation of Certain U.S. DE Entities & Intercompany Distributions

Corix Infrastructure 
(US) Inc.
(“CIUS”)
(U.S.)

Corix Contract 
Utilities (US) Inc.

(U.S.)

Corix Utility Systems 
(US) Inc.

(U.S.)

Corix Infrastructure 
Inc.

(“CII”)
(Canada)

BCI Entities
BCI Entities

18. Corix Utility Systems (Alaska) Inc. converts to a 
limited liability company (“Alaska LLC”).

19. Corix Utility Systems (Washington) Inc. converts 
to a limited liability company (“Washington 
LLC”).

20. Cleveland Thermal LLC makes a distribution of 
cash to Corix Utilities (Cleveland) Inc., which 
distributes such cash to Corix NewHoldCo Inc.

21. Each of Cleveland Thermal Generation LLC, 
Cleveland Thermal Steam Distribution LLC, and 
Cleveland Thermal Chilled Water Distribution 
LLC merges, liquidates and/or distributes its 
assets to Cleveland Thermal LLC and Cleveland 
Thermal LLC merges, liquidates and/or 
distributes its assets to into Corix Utilities 
(Cleveland) Inc.

22. Corix Utilities (Cleveland) Inc. converts to a 
limited liability company (“Cleveland LLC”). 

23. If required, Cleveland LLC, Alaska LLC and 
Washington LLC and their subsidiaries, as 
applicable, undertake the steps necessary for 
the shares of Cleveland LLC, Alaska LLC and 
Washington LLC to qualify as excluded property 
for Canadian income tax purposes. (Details 
TBD.)

Corix Utility Systems 
(Georgia) Inc.

(U.S.)

Corix Utility Systems 
(Hawaii) Inc.

(U.S.)

Alaska LLC
(U.S.)

Washington LLC
(U.S.)

Corix NewHoldCo Inc.
(U.S.)

Cleveland LLC
(U.S.)

Cleveland Thermal 
LLC

(U.S.)

Cleveland Thermal 
Generation LLC

(U.S.)

Cleveland Thermal 
Steam Distribution LLC

(U.S.)

Cleveland Thermal 
Chilled Water 

Distribution LLC
(U.S.)
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Sale of Certain U.S. District Energy Entities and Employee Transfer

BCI Entities
BCI Entities

DE Holdings 
L.P.

(U.S.)

DE CT Holdings Inc.
(U.S.)

DE Washington 
Holdings Inc.

(U.S.)

DE Doyon Holdings 
Inc.

(U.S.)

DE Washington 
Holdings Sub Inc.

(U.S.)

DE Doyon Holdings 
Sub Inc.

(U.S.)

Corix Infrastructure 
(US) Inc.
(“CIUS”)
(U.S.)

Corix Contract 
Utilities (US) Inc.

(U.S.)

Corix NewHoldCo Inc.
(U.S.)

Corix Utility Systems 
(US) Inc.

(U.S.)

Corix Infrastructure 
Inc.

(“CII”)
(Canada)

24. CT Holdings and CT Sub each purchase 50% of the membership interests in Cleveland 
LLC from Corix NewHoldCo Inc. in exchange for cash.

25. Doyon Holdings and Doyon Sub each purchase 50% of the membership interests in 
Alaska LLC from Corix Utility Systems (US) Inc. in exchange for cash and/or notes.

26. Washington Holdings and Washington Sub each purchase 50% of the membership 
interests in Washington LLC from Corix NewHoldCo Inc. in exchange for cash.

27. Corix Infrastructure Services (US) Inc. (“CIS-US”) transfers all employees to Corix Utility 
Systems (Georgia) Inc. or another Contributed Corix Entity.

28. CT Holdings purchases all of the stock of CIS-US from CIUS in exchange for cash.
29. CIS-US purchases all of the stock of Corix Utility Systems (Hawaii) Inc. from Corix Utility 

Systems (US) Inc. in exchange for cash.

Corix Utility Systems 
(Georgia) Inc.

(U.S.)

Corix Utility Systems 
(Hawaii) Inc.

(U.S.)

Alaska LLC
(U.S.)

Corix Infrastructure 
Services (US) Inc.

(“CIS-US”)
(U.S.)

Corix Infrastructure 
Services (US) Inc.

(“CIS-US”)
(U.S.)

Debt Financing

Equity Financing

Sale

Employee Transfer

DE Canada 
Holdings Inc.

(Canada)

Cleveland LLC
(U.S.)

Washington LLC
(U.S.)

DE CT Holdings Sub 
Inc.

(U.S.)
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Distribution of Sale Proceeds and Other Cash

30. Each of Corix NewHoldCo Inc., Corix Utility 
Systems (US) Inc. and Corix Contract Utilities 
(US) Inc. merges, liquidates and/or distributes its 
assets (consisting solely of cash and/or notes, 
including proceeds from the sales of the District 
Energy entities) to CIUS. (Precise mechanics 
TBD.)

31. CIUS uses the proceeds of such distributions (or 
a portion thereof) to repay debt.

Corix Infrastructure 
(US) Inc.
(“CIUS”)
(U.S.)

Corix Contract 
Utilities (US) Inc.

(U.S.)

Corix NewHoldCo Inc.
(U.S.)

Corix Utility Systems 
(US) Inc.

(U.S.)

Corix Utility Systems 
(Georgia) Inc.

(U.S.)

Corix Infrastructure 
Inc.

(“CII”)
(Canada)

BCI Entities
BCI Entities

Debt Financing

Equity Financing

Sale

Lenders
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Transfer of Canadian Non-Water Assets

32. CII and/or DE Canada Holdings forms one or 
more new Canadian limited partnerships (each a 
“Non-Water Canada LP”). 

33. CUI and CMUS transfer their respective assets 
that are not Water business assets (including 
any District Energy business assets) to a Non-
Water Canada LP in exchange for limited 
partnership interests in such Non-Water Canada 
LP, the issuance of debt and/or the assumption 
of liabilities associated with such assets by such 
Non-Water Canada LP.

Debt Financing

Equity Financing

Sale

Corix Infrastructure 
Inc.

(“CII”)
(Canada)

BCI Entities
BCI Entities

Corix Utilities Inc.
(“CUI”)

(Canada)

Corix Multi-Utility 
Services Inc.

(“CMUS”)
(Canada)

Other Canadian 
Water Entities

(Canada)

Canadian Non-
Water Assets

Canadian Non-
Water Assets

Non-Water 
Canada LP
(Canada)
Non-Water 
Canada LP
(Canada)

DE Holdings 
L.P.

(U.S.)

DE Canada Holdings Inc.
(Canada)
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Sale of Non-Water Canada LP Interests to CII

34. CUI and CMUS sell or distribute their limited 
partnership interests and a receivable in each 
Non-Water Canada LP to CII; in the case of sale, 
such sale is in exchange for notes issued by CII.

35. Such notes held by CMUS are distributed to CUI 
or sold to CUI for an intercompany payable.

36. CUI returns capital to CII by issuance of a note 
of CUI, which note and other intercompany debt 
is offset against the notes of CII.

Debt Financing

Equity Financing

Sale

Corix Infrastructure 
Inc.

(“CII”)
(Canada)

BCI Entities
BCI Entities

Corix Utilities Inc.
(“CUI”)

(Canada)

Corix Multi-Utility 
Services Inc.

(“CMUS”)
(Canada)

Other Canadian 
Water Entities

(Canada)

Canadian Non-
Water Assets

Non-Water 
Canada LP
(Canada)
Non-Water 
Canada LP
(Canada)

DE Holdings 
L.P.

(U.S.)

DE Canada Holdings Inc.
(Canada)
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Sale of Non-Water Canada LP Interests to DE Holdings LP

37. CII sells a receivable and its limited partnership 
interests in each Non-Water Canada LP and 
Oakridge Energy Limited Partnership to DE 
Canada Holdings in exchange for a note.

38. CII sells its shares in Entegrus Inc. to DE 
Holdings LP in exchange for a note.

Debt Financing

Equity Financing

Sale

Corix Infrastructure 
Inc.

(“CII”)
(Canada)

BCI Entities
BCI Entities

DE Holdings 
L.P.

(U.S.)

Entegrus Inc.
(Canada)

Canadian Non-
Water Assets

Non-Water 
Canada LP
(Canada)
Non-Water 
Canada LP
(Canada)

DE Canada Holdings Inc.
(Canada)

Oakridge 
Energy 

L.P.
(Canada)
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Establishment of Services Company

39. DE Canada Holdings forms a new Canadian 
limited partnership, DE Services LP.

40. CII transfers employees engaged in the District 
Energy business to DE Services LP in exchange 
for a note and/or other consideration (including 
the assumption of obligations associated with 
such employees).

Debt Financing

Equity Financing

Sale

Corix Infrastructure 
Inc.

(“CII”)
(Canada)

BCI Entities
BCI Entities

DE Holdings 
L.P.

(U.S.)

DE Services 
LP

(Canada)

Canadian Non-
Water Assets

Non-Water 
Canada LP
(Canada)
Non-Water 
Canada LP
(Canada)

DE Canada Holdings Inc.
(Canada)

Oakridge 
Energy 

L.P.
(Canada)
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Winding Up of Certain Entities (Optional, Timing TBD)

41. Corix Water Systems Inc. is wound-up into CII or 
amalgamated with CII. 

42. CUI sells the shares of Corix Water Services Inc. 
to CII for a nominal amount.

43. Corix Water Services Inc. is wound-up into CII or 
amalgamated with CII. 

Debt Financing

Equity Financing

Sale

Corix Infrastructure 
Inc.

(“CII”)
(Canada)

BCI Entities
BCI Entities

Corix Water Systems 
Inc.

(Canada)

Corix Utilities Inc.
(“CUI”)

(Canada)

Corix Water Services 
Inc.

(Canada)

Corix Water Services 
Inc.

(Canada)
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Establishment of Canadian Regulated Utilities Midco

44. CII incorporates a new Canadian corporation 
(“Canadian Water Midco”).

45. CII contributes the shares of CUI and West 
Shore Environmental Services GP Inc. (“West 
Shore GP”) to Canadian Water Midco in 
exchange for voting, non-participating and non-
voting, participating shares of Canadian Water 
Midco.

Debt Financing

Equity Financing

Sale

Corix Infrastructure 
Inc.

(“CII”)
(Canada)

BCI Entities
BCI Entities

Corix Utilities Inc.
(“CUI”)

(Canada)

Canadian Water 
Midco

(Canada)

West Shore 
Environmental 

Services GP Inc.
(“West Shore GP”)

(Canada)

West Shore 
Environmental 
Services L.P.
(“West Shore”)

(Canada)
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Conversion of CUI and CMUS

46. CUI converts into an unlimited liability company 
(“CUI ULC”).

47. CMUS converts into an unlimited liability 
company (“CMUS ULC”).

Debt Financing

Equity Financing

Sale

BCI Entities
BCI Entities

Corix Infrastructure 
Inc.

(“CII”)
(Canada)

Corix Infrastructure 
(US) Inc.
(“CIUS”)

(U.S.)

Canadian Water 
Midco

(Canada)

CUI ULC
(Canada)

West Shore 
Environmental 
Services L.P.
(“West Shore”)

(Canada)

West Shore 
Environmental 

Services GP Inc.
(“West Shore GP”)

(Canada)

CMUS ULC
(Canada)
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Formation of and Transfer to Intermediate Newco

48. CII transfers the non-voting, participating shares 
of Canadian Water Midco to a BCI Entity as a 
dividend in kind.

49. Such BCI Entity transfers the non-voting, 
participating shares of Canadian Water Midco to 
a newly-formed Delaware corporation 
(“Intermediate Newco”)* in exchange for non-
voting, participating shares of Intermediate 
Newco. 

* Issuance of one voting, non-participating share of Intermediate Newco to CII and one non-
voting, participating share of Intermediate Newco to such BCI Entity upon incorporation not 
pictured.

Debt Financing

Equity Financing

Sale

BCI Entities
BCI Entities

Corix Infrastructure 
Inc.

(“CII”)
(Canada)

Corix Infrastructure 
(US) Inc.
(“CIUS”)

(U.S.)

Canadian Water 
Midco

(Canada)

West Shore 
Environmental 
Services L.P.
(“West Shore”)

(Canada)

West Shore 
Environmental 

Services GP Inc.
(“West Shore GP”)

(Canada)

Intermediate Newco
(U.S.)

CUI ULC
(Canada)
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Transfer of Canadian Water Midco and Intermediate Newco Shares

50. CII transfers the voting, non-participating shares 
of Canadian Water Midco to Intermediate Newco 
for voting, non-participating shares of 
Intermediate Newco.

51. Such BCI Entity transfers the non-voting, 
participating shares of Intermediate Newco to 
CIUS in exchange for shares of CIUS.

52. CII transfers the voting, non-participating shares 
of Intermediate Newco to CIUS as a capital 
contribution.

Debt Financing

Equity Financing

Sale

Corix Infrastructure 
Inc.

(“CII”)
(Canada)

BCI Entities
BCI Entities

West Shore 
Environmental 
Services L.P.
(“West Shore”)

(Canada)

West Shore 
Environmental 

Services GP Inc.
(“West Shore GP”)

(Canada)

Corix Infrastructure 
(US) Inc.
(“CIUS”)
(U.S.)

Canadian Water 
Midco

(Canada)

Intermediate Newco
(U.S.)

CUI ULC
(Canada)
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Sale of West Shore

53. CIUS contributes cash and notes to Intermediate 
Newco in exchange for shares of Intermediate 
Newco.

54. Intermediate Newco contributes such cash and 
notes to Canadian Water Midco in exchange for 
shares of Canadian Water Midco.

55. Canadian Water Midco contributes such cash 
and notes to CUI ULC in exchange for shares of 
CUI ULC.

56. CUI ULC purchases the limited partnership 
interests in West Shore Environmental Services 
LP (“West Shore”) from CII in exchange for cash 
and notes. 

57. West Shore makes an election under Section 
754 of the Internal Revenue Code of 1986, as 
amended.

Debt Financing

Equity Financing

Sale

Corix Infrastructure 
Inc.

(“CII”)
(Canada)

BCI Entities
BCI Entities

West Shore 
Environmental 
Services L.P.
(“West Shore”)

(Canada)

West Shore 
Environmental 

Services GP Inc.
(“West Shore GP”)

(Canada)

Corix Infrastructure 
(US) Inc.
(“CIUS”)
(U.S.)

Canadian Water 
Midco

(Canada)

Intermediate Newco
(U.S.)

CUI ULC
(Canada)
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22 Skadden, Arps, Slate, Meagher & Flom LLP and AffiliatesDRAFT – FOR DISCUSSION PURPOSES ONLY

Resulting Structure – Regulated Business (Simplified)

Corix Infrastructure 
Inc.

(“CII”)
(Canada)

BCI Entities
BCI Entities

CUI ULC
(Canada)

Corix Infrastructure 
(US) Inc.
(“CIUS”)

(U.S.)

West Shore 
Environmental 
Services L.P.
(“West Shore”)

(Canada)

West Shore 
Environmental 

Services GP Inc.
(“West Shore GP”)

(Canada)

CMUS ULC
(Canada)

Other Canadian 
Water Entities

(Canada)

Inland Pacific 
Resources Inc.

(U.S.)

U.S. Water Entities
(U.S.)

Corix Utility Systems 
(Georgia) Inc.

(U.S.)
Intermediate Newco 

(U.S.)

Canadian Water 
Midco 

(Canada)
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23 Skadden, Arps, Slate, Meagher & Flom LLP and AffiliatesDRAFT – FOR DISCUSSION PURPOSES ONLY

Resulting Structure – District Energy Business (Simplified)

BCI Entities
BCI Entities

DE Holdings 
L.P.

(U.S.)

DE CT Holdings Inc.
(U.S.)

DE Washington 
Holdings Inc.

(U.S.)

DE Doyon Holdings 
Inc.

(U.S.)

DE Washington 
Holdings Sub Inc.

(U.S.)

DE Doyon Holdings 
Sub Inc.

(U.S.)

Alaska LLC
(U.S.)

Washington LLC
(U.S.)

Corix Infrastructure 
Services (US) Inc.

(“CIS-US”)
(U.S.)

Corix Utility Systems 
(Hawaii) Inc.

(U.S.)

DE Services 
LP

(Canada)

Entegrus Inc.
(Canada)

Canadian Non-
Water Assets

Non-Water 
Canada LP
(Canada)
Non-Water 
Canada LP
(Canada)

DE Canada Holdings Inc.
(Canada)

Oakridge 
Energy 

L.P.
(Canada)

DE CT Holdings Sub 
Inc.

(U.S.)

Cleveland LLC
(U.S.)
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24 Skadden, Arps, Slate, Meagher & Flom LLP and AffiliatesDRAFT – FOR DISCUSSION PURPOSES ONLY

CIUS Debt Repayment

58. CIUS uses cash proceeds from the sales of the 
District Energy entities and cash on hand to 
repay third party debt.

59. CII uses cash proceeds from the sale of West 
Shore to repay third party debt. 

60. Additional steps will be necessary in order to 
settle intercompany accounts. 

Debt Financing

Equity Financing

Sale

Corix Infrastructure 
Inc.

(“CII”)
(Canada)

BCI Entities
BCI Entities

Corix Infrastructure 
(US) Inc.
(“CIUS”)
(U.S.)

Third-Party 
Lenders
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25 Skadden, Arps, Slate, Meagher & Flom LLP and AffiliatesDRAFT – FOR DISCUSSION PURPOSES ONLY
Skadden, Arps, Slate, Meagher & Flom LLP and Affiliates

The slides included herein are preliminary in nature and subject to further
discussion and analysis based on the ultimate facts of any transaction. Further

consideration should be given to possible regulatory, commercial or legal
limitations, or possible changes in law, which may apply to the transactions
described herein. Those limitations must be considered prior to any further

development or implementation.
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Final Form 

 
 

Exhibit D 
Accounting  Principles 

 
Set forth below are certain additional agreements and clarifications of the Corix Parties and the 
SWWC Parties with respect to the preparation of the Initial Estimated Payment Statements and 
the Final Closing Statement.  Capitalized terms used but not defined herein have the meanings 
given to them in the Agreement. 
Part I - “Accounting Principles” 
 
1. In the case of the Contributed Corix Entities (other than Excluded Business Entities) the 

“Accounting Principles” means: 

(i)  the accounting principles, policies, procedures and categorizations set forth in Part 
II below (“Specific Policies”);  

(ii)  and to the extent not inconsistent with clause (i) above, the same accounting 
policies, procedures, methods and practices as applied in the preparation of the most 
recent Corix Water Audited Financial Statements (the “Corix Historical Policies”); 
and 

(iii)  to the extent not inconsistent with clauses (i) and (ii) above, GAAP for the U.S. 
Reporting Contributed Corix Entities or Canadian GAAP for the Canadian 
Reporting Contributed Corix Entities, as applicable. 

In the event of any discrepancy, clause (i) above shall take precedence over clauses (ii) and 
(iii) above, and clause (ii) above shall take precedence over clause (iii). 
 
2. In the case of SWWC, SWMAC and the SWWC Subsidiaries the “Accounting Principles” 

means: 

(i)  the Specific Policies;  
(ii)  and to the extent not inconsistent with clause (i) above, the same accounting 

policies, procedures, methods and practices as applied in the preparation of the most 
recent SWWC Audited Financial Statements (the “SWWC Historical Policies” and 
together with the Corix Historical Policies, the “Historical Policies”); and 

(iii)  to the extent not inconsistent with clauses (i) and (ii) above, GAAP. 

In the event of any discrepancy, clause (i) above shall take precedence over clauses (ii) and 
(iii) above, and clause (ii) above shall take precedence over clause (iii).  
 
Part II - Specific Policies 
 
1. The calculation of each of Closing Corix Net Indebtedness and Closing SWWC Net 

Indebtedness (“Closing Net Indebtedness”), Closing Corix Net Working Capital and 
Closing SWWC Net Working Capital (“Closing Net Working Capital”), and Closing Corix 
Capital Expenditure Amount and Closing SWWC Capital Expenditure Amount (“Closing 
Capital Expenditure Amount”) (all of the foregoing calculations, collectively the 
“Calculations”) shall disregard the effects of (i) any expense or liability for which (A) the 
Corix Parties or (B) the SWWC Parties are expressly responsible under the Agreement and 
(ii) any purchase accounting adjustments as reflected under GAAP or Canadian GAAP, as 
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applicable, recorded as a result of the transactions contemplated by the Agreement. 

2. The Calculations shall be determined as of the Closing (the “Calculation Time”).  

3. The Calculations shall be based on facts and circumstances as they exist up to the Closing 
in accordance with FASB Accounting Standards Codification Topic 855, Subsequent 
Events (“ASC 855”), and shall exclude the effect of any act, or decision occurring after the 
Closing.  For purposes of applying ASC 855, the date on which the Final Closing Statement 
is delivered to the CIUS Shareholders shall be deemed the date on which the financial 
statements were authorized for issue. 

4. The Calculations shall be prepared in U.S. Dollars, and all amounts included in the 
Estimated Payment Statements and Final Closing Statement denominated in a currency 
other than U.S. Dollars shall be converted into U.S. Dollars as quoted by the Bank of 
Canada as of the Calculation Time.  

5. No amounts with respect to the Excluded Business Assets or Excluded Business Liabilities 
shall be included in the Calculations. 

6. For the avoidance of doubt, in the event of a mid-month close, assets and liabilities will be 
recorded for corresponding revenue and costs incurred month to date up to the Calculation 
Time and will be included in the Calculations. 

7. For the determination of Closing Net Working Capital, there shall be no change in the 
classification (i) of liabilities, either to a current liability of any liability that was previously 
characterized as a long-term liability in the most recent Corix Water Audited Financial 
Statements or SWWC Audited Financial Statements (together, the “Audited Financial 
Statements”) or to a long-term liability of any liability that was previously characterized as 
a current liability in the most recent Audited Financial Statements, or (ii) of assets, either 
to a long-term asset of any asset that was previously characterized as a current asset in the 
most recent Audited Financial Statements or to a current asset of any asset that was 
previously characterized as a long-term asset in the most recent Audited Financial 
Statements, in each case, other than any such change resulting solely from the passage of 
time to the extent consistent with the Historical Policies. 

8. For purposes of the preparation of the Calculations, the accruals for salaries, wages, paid 
time off, pension, severance, retention, bonuses, benefits, payroll Taxes and all other 
compensatory payments shall be calculated based on the actual amounts earned in respect 
of Corix Water Personnel or SWWC Personnel (as the case may be) as of the Calculation 
Time.  No amounts shall be included in the Calculations for employees who are not Corix 
Water Personnel or SWWC Personnel. 

9. The calculation of the annual bonus accrual included in Closing Net Working Capital shall 
consider actual results relative to the plan on which the bonus obligations are based through 
the Closing Date with the obligation (including payroll Taxes and social security costs) 
recorded reflecting the pro rata portion of the full-year bonus. For the avoidance of doubt, 
no transaction bonuses shall be included in such accruals. 

10. No amounts for fees, costs or expenses incurred in connection with consummation of the 
transactions contemplated by the Agreement shall be included in the Calculations. 
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11. All intercompany accounts (including payables and receivables) solely between (i) a 
Contributed Corix Entity on the one hand and another Contributed Corix Entity on the other 
hand or (ii) SWWC or SWMAC on the one hand and either SWWC, SWMAC or any 
SWWC Subsidiary on the other hand, in each case, shall be reconciled and eliminated for 
purposes of the Calculations. 

12. The provisions of this Exhibit shall be interpreted to avoid double counting (whether 
positive or negative) of any item included in the Initial Estimate Payment Statements. 

Part III – Illustrative Calculations 
 
Closing Net Working Capital (Calculations of Estimated Corix Net Working Capital and 

Estimated SWWC Net Working Capital) 

The illustrative calculation of Closing Net Working Capital (including the specific values in 
the line items) set forth on Appendix I hereto has been included for illustrative purposes only. 
The line items included therein represent the line items to be included in Closing Net Working 
Capital; however, the amounts contained within the line items shall not form part of the 
calculation of Closing Net Working Capital and remain subject to the terms and provisions of 
the Agreement, including these Accounting Principles.  

Closing Net Indebtedness (Calculations of Estimated Corix Net Indebtedness and Estimated 

SWWC Net Indebtedness) 

 

The illustrative calculation of Closing Net Indebtedness (including the specific values in the 
line items) set forth on Appendix I hereto has been included for illustrative purposes only.  The 
line items included therein represent the line items to be included in Closing Net Indebtedness; 
however, the amounts contained within the line items shall not form part of the calculation of 
Closing Net Indebtedness and remain subject to the terms and provisions of the Agreement, 
including these Accounting Principles. 

Closing Capital Expenditure Amount (Calculations of Estimated Corix Capital Expenditure 

Amount and Estimated SWWC Capital Expenditure Amount) 

The illustrative calculation of Closing Capital Expenditure Amount (including the specific 
values in the line items) set forth on Appendix I hereto has been included for illustrative 
purposes only.  The line items included therein represent the line items to be included in 
Closing Capital Expenditure Amount; however, the amounts contained within the line items 
shall not form part of the calculation of Closing Capital Expenditure Amount and remain 
subject to the terms and provisions of the Agreement, including these Accounting Principles. 

Equity Balancing Payment 

The illustrative calculation of the Equity Balancing Payment (including the specific values in 
the line items) set forth on Appendix I hereto has been included for illustrative purposes only. 
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Corix Regulated Utilities (US) Inc.Corix Regulated Utilities (US) Inc. Water Service 
Corporation

Water Service 
Corporation

Bermuda Water 
Company, Inc.

Bermuda Water 
Company, Inc.

American Resources 
Development 

Company

American Resources 
Development 

Company

Perkins Mountain 
Utility Company

Perkins Mountain 
Utility Company

Great Basin Water 
Co.

Great Basin Water 
Co.

UICN Real Estate 
Holdings, Inc.

UICN Real Estate 
Holdings, Inc.

Carolina Water 
Service, Inc. 

Carolina Water 
Service, Inc. 

Tennessee Water 
Service, Inc.

Tennessee Water 
Service, Inc.

Blue Granite Water 
Company

Blue Granite Water 
Company

Tega Cay Water 
Service, Inc.*

Tega Cay Water 
Service, Inc.*

Acme Water Supply 
and Management 

Company

Acme Water Supply 
and Management 

Company

Community 
Utilities of Florida, 

Inc.

Community 
Utilities of Florida, 

Inc.
Community Utilities 

of Indiana, Inc.
Community Utilities 

of Indiana, Inc.

Water Service 
Corporation of 

Kentucky

Water Service 
Corporation of 

Kentucky

Community 
Utilities of 

Pennsylvania Inc.

Community 
Utilities of 

Pennsylvania Inc.

Community 
Utilities of 

Maryland Inc.*

Community 
Utilities of 

Maryland Inc.*

Green Ridge 
Utilities, 

Incorporated

Green Ridge 
Utilities, 

Incorporated

Montague Sewer 
Co., Inc.

Montague Sewer 
Co., Inc.

Montague Water 
Co., Inc.

Montague Water 
Co., Inc.

Colchester 
Utilities, Inc.
Colchester 

Utilities, Inc.

Massanutten 
Public Service 
Corporation

Massanutten 
Public Service 
Corporation

Community 
Utilities of New 

York Inc.*

Community 
Utilities of New 

York Inc.*

Community 
Utilities of 

Louisiana, Inc.

Community 
Utilities of 

Louisiana, Inc.

Utilities, Inc. of 
Louisiana

Utilities, Inc. of 
Louisiana

Community 
Utilities of 

Georgia, Inc.

Community 
Utilities of 

Georgia, Inc.

Utilities, Inc. of 
Georgia

Utilities, Inc. of 
Georgia

Water Service 
Company of 
Georgia, Inc.

Water Service 
Company of 
Georgia, Inc.

Charleston 
Utilities Inc.*
Charleston 

Utilities Inc.*

Community 
Utilities of 

Alabama Inc.

Community 
Utilities of 

Alabama Inc.

Corix Utilities 
(Texas) Inc.

Corix Utilities 
(Texas) Inc.

Corix Infrastructure Inc.Corix Infrastructure Inc.

Corix Utilities (Illinois) LLCCorix Utilities (Illinois) LLC

Hydro Star Holdings CorporationHydro Star Holdings Corporation

Corix Infrastructure (US) Inc.Corix Infrastructure (US) Inc.

Inland Pacific Resources IncInland Pacific Resources Inc

Hydro Star, LLCHydro Star, LLC

AlabamaAlabama ArizonaArizona

IllinoisIllinois

DelawareDelaware FloridaFlorida

British 
Columbia

British 
Columbia
GeorgiaGeorgia

IndianaIndiana

Colour Codes (Province/ State Where Entity 
Was Formed)

Colour Codes (Province/ State Where Entity 
Was Formed)

KentuckyKentucky

LouisianaLouisiana MarylandMaryland MississippiMississippi

North CarolinaNorth Carolina New JerseyNew Jersey NevadaNevada

New YorkNew York

Maryland Water 
Service, Inc.

Maryland Water 
Service, Inc.

Provinces Utilities, 
Inc.

Provinces Utilities, 
Inc.

Perkins Mountain 
Water Company

Perkins Mountain 
Water Company

PennsylvaniaPennsylvania South CarolinaSouth Carolina

TennesseeTennessee VirginiaVirginia

Carolina Water 
Service, Inc. of 
North Carolina

Carolina Water 
Service, Inc. of 
North Carolina

*Inactive Entity*Inactive Entity

Sunshine Water
      Services

    Prairie Path
Water Company
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Year

 Amount

(in Millions) 

2023 6.402$        

2024 8.214    

2025 8.945    

2026 9.482    

2027 10.051     

Total 43.094$        

Prairie Path Water Company

Anticipated Capital Forecast

(1) There are two sources of funds to support PPWC’s capital plan: cash provided by its parent corporation, Corix Regulated Utilities 

(US) Inc. (CRU US), and funds from PPWC’s operations. The sources of capital available to CRU US are equity injections provided by 

its shareholder and revolving credit facility and/or term debt. Corix Regulated Utilities (US) Inc. (CRU US) is the main source of capital 

for all its operating subsidiaries, including PPWC. CRU US monitors the capital structure regularly to target a 50/50 debt-to-equity 

ratio. Our projected capital structure is to maintain a similar ratio.

(2) The forecasted capital plan is based on a thorough assessment of asset conditions, compliance requirements, service level 

improvements and prioritized per our internal Asset Management Program. Cost estimates for spending in the immediate future 

(2023-2024) are generated based on a mix of engineers’ opinions of probable costs and internal estimates from our project 

management team, using recently completed projects as a basis for cost estimation. Cost estimates for spending in years 2025-2027 

are internally generated estimates from our project management team, using recently completed projects as a basis for cost 

estimation.
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FORM BCA 10.30
ARTICLES OF AMENDMENT
Business Corporation Act

Secretary of State
Department of Business Services
Springfield, IL  62756

File #

Approved:  

Filing Fee: $50

1. Corporate Name:

By the shareholders, in accordance with Section 10.20, a resolution of the board of directors having been duly adopted
and submitted to the shareholders. At a meeting of shareholders, not less than the minimum number of votes required
by statute and by the Articles of Incorporation were voted in favor of the amendment.

By the shareholders, in accordance with Sections 10.20 and 7.10, a resolution of the board of directors having been
duly adopted and submitted to the shareholders. A consent in writing has been signed by shareholders having not less
than the minimum number of votes required by statute and by the Articles of Incorporation. Shareholders who have not
consented in writing have been given notice in accordance with Section 7.10.

By the shareholders, in accordance with Section 10.20, a resolution of the board of directors having been duly 
adopted and submitted to the shareholders. A consent in writing has been signed by all the shareholders entitled
to vote on this amendment.

3. Text of Amendment:
When amendment effects a name change, insert the New Corporate Name below.
Article I: Name of the Corporation:

2. Manner of Adoption of Amendment:
The following amendment to the Articles of Incorporation was adopted on
in the manner indicated below: Month & Day Year

FILED

Jesse White
Secretary of State

4. The undersigned Corporation has caused these Articles to be signed by a duly authorized officer who affirms, under
penalties of perjury, that the facts stated herein are true and correct.

Dated 
Year  Month & Day

This document was generated electronically at www.ilsos.gov

Exact Name of the Corporation:

Authorized Officer’s Signature

Title

,

,Jan 07

MATT HOFMEISTER

PRAIRIE PATH WATER COMPANY

Jan 11

6922-944-1

MJE

SECRETARY

2022

UTILITY SERVICES OF ILLINOIS, INC.

UTILITY SERVICES OF ILLINOIS, INC.

2022

Jan 11, 2022
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BEFORE THE LOUISIAl"\fA PUBLIC SERVICE COMMft1E!C; E !\.IE D 
DOCKET NO. S-__ _ 

UTILITIES, INC. OF LOIDSIANA AND 
FRENCH SETTLEMENT WATER COMPANY, INC., 
EXPARTE 

NOV 1 8 2022 

LA PL!b!:c Service Comrn:ssiCf1 

REQUEST FOR STATEMENT OF NON-JURISDICTION OR, ALTERNATIVELY, A 
PETITION FOR APPROVAL OR LETTER OF NON-OPPOSITION TO AUTHORIZE 

AN UPSTREAM BUSINESS COMBINATION TRANSACTION 
AND REQUEST FOR EXPEDITED TREATMENT 

NOW BEFORE THE LO"CISIANA PUBLIC SERVICE COMMISSION (the 

"Commission" or "LPSC") comes Utilities, Inc. of Louisiana ("IDL") and French Settlement 

Water Company, Inc. 1 ("French Settlement," who collectively with UIL are hereinafter referred 

to as the "Applicants"), who respectfully submit this Petition requesting either a statement of non

jurisdiction or a letter of non-opposition to authorize an upstream business combination transaction 

that will be seamless to UIL ;nd French Settlement customers, pursuant to the Commission's 

General Order In Re: Commission Approval Required of Sales, Leases, Mergers, Consolidations, 

Stock Transfers, and All Other Changes of Ownership or Control of Public Utilities Subject to 

Commission Jurisdiction, issued March 18, 1994 (the "1994 General Order"). 

THE PARTIES 

UIL, a Louisiana corporation, is a Commission-regulated utility providing water and 

wastewater service to approximately 11,000 water and 15,000 wastewater customers throughout 

nineteen (19) parishes in Louisiana. UIL is a direct, wholly owned subsidiary of Corix Regulated 

1 
All French Settlement Water Company, Inc. stock was transferred to Louisiana Water Utilities, Inc. ("LWU") 

pursuant to the letter of non-opposition issued by the LPSC on May 6, 2022 in LPSC Docket No. S-36316. In 
accordance with that letter of non-opposition, French Settlement Water Company, Inc., as owned by L WU, continues 
to operate under the name of French Settlement Water Company, Inc. 

1 
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Utilities (US) Inc. ("CRU US"), which is an indirect, wholly owned subsidiary of Corix 

Infrastructure (US) Inc. ("Corix US"), which in turn is a wholly owned subsidiary of Corix 

Infrastructure Inc. ("CII"). British Columbia Investment Management Corporation ("BCI") 

indirectly controls CII. 

2. 

French Settlement, a Louisiana corporation, is a Commission-regulated utility providing 

water and wastewater service to approximately 4,461 customers in the parishes of Livingston and 

Tangipahoa. French Settlement is a wholly owned subsidiary of Louisiana Water Utilities, Inc. 

("L WU"), which is a wholly owned subsidiary of South West Water Company ("South West"), a 

Delaware corporation that owns and operates 18 water and wastewater utility companies in the 

United States. SouthWest is a wholly owned subsidiary of SW Merger Acquisition Corp. 

("SWMAC"). In turn, SWMAC is owned by IIF Subway Investment LP ("IIF Subway") and 

Bazos CIV, L.P. ("Bazos").2 

3. 

As part of the upstream business combination between French Settlement and UIL's 

owners, Corix US will organize Intermediate Newco under the laws of Delaware ("Intermediate 

Newco"). As explained in more detail below, Intermediate Newco will be a holding company that 

will acquire indirect control of the Applicants. 

4. 

2 
IIF Subway is indirectly owned by IIF US Holding 2 LP, and Bazos is indirectly owned by the Gennan reinsurer, 

Munich RE (Munchener Ruckversichemngs-Gesellschaft 
Aktiengesellschaft in Munchen). 

2 
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The Commission exercises jurisdiction over the rates and services of its regulated utility 

companies, including UIL and French Settlement, pursuant to Article 4, Section 21, of the 

Louisiana Constitution. 

5. 

UPSTREAM BUSINESS COMBINATION 

As noted above, the purpose of this Application is to allow a business combination well 

upstream of UIL and French Settlement between their respective owners, which will be seamless 

to UIL and French Settlement customers in Louisiana. 

6. 

Specifically, on August 26, 2022, CTI and Corix US (the "Corix Parties") entered into a 

transaction agreement ("Transaction Agreement") with IIF Subway, SWMAC, and South West 

(the "SouthWest Parties"). The Transaction Agreement provides a framework for combining 

CTI's water, wastewater and related businesses,3 with the water and wastewater businesses owned 

by SWMAC. When the transactions contemplated by the Transaction Agreement are completed, 

CII and an affiliate or affiliates of CII will own 50% of Corix US, and SWMAC Holdco, an entity 

that IIF Subway and Bazos will form before closing, will own the other 50% of Corix US (the 

"Proposed Transaction"). Corix US, in turn, will indirectly own and control all the CII water, 

wastewater and related businesses, and the SouthWest water and wastewater businesses. To 

prepare for the transaction, both the Corix Parties and the South West Parties will undertake pre

closing restructuring transactions. During the Corix pre-closing restructuring, 15% of CII's voting 

stock will be transferred from one BCI-controlled entity (bcIMC WCBAF SIIFl 01 2006 

3 
CII's related businesses include the electric, natural gas, and propane distribution, geothermal energy delivery and 

municipal service operations ofCII related to its U.S. and Canadian water and wastewater operations. This Application 

refers to these CII business activities as the related businesses. After the Proposed. Transaction closes, the combined 

business will focus on owning and operating water and wastewater businesses. 

3 
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Investment Corporation) to another BCI-controlled entity (8194114 Canada Inc.) that already 

owns 85% of CII' s voting stock. This results in one entity- 8194114 Canada Inc. - owning all of 

the outstanding voting stock issued by CII. As part of the SouthWest Parties' restructuring, 

SWMAC's shareholders will form SWMAC Holdco, which will own all of SWMAC's outstanding 

stock. 

7. 

After the Corix Parties and the South West Parties complete the pre-closing restructuring 

transactions, SWMAC Holdco will contribute 100% of SWMAC' s stock to Corix US in exchange 

for stock issued by Corix US. SWMAC will then merge with and into Corix US, with Corix US 

being the surviving entity. As a result of this step, SWMAC Holdco will acquire 50% of Corix 

US's stock, Corix US will acquire the outstanding stock of SouthWest currently owned by 

SWMAC, and Corix US will continue to indirectly own UIL as well as French Settlement. 

8. 

Corix US then will transfer all of the outstanding equity of South West and certain Corix 

US entities to Intermediate Newco. In exchange for this contribution of stock, Intermediate Newco 

will issue stock to Corix US and assume all of Corix US's third-party debt, with Intermediate 

Newco being a wholly owned subsidiary of Corix US. 

9. 

Thus, upon consummation of the Proposed Transaction: (a) CII and an affiliate or affiliates 

of CII will own 5 0% of Corix US' s stock; and (b) SWMAC Holdco will own the remaining 5 0% 

of Corix US's stock. Corix US will own all the stock oflntermediate Newco, and Intermediate 

Newco will indirectly own all of the utility operating subsidiaries comprising the CII water, 

wastewater and related businesses, as well as the South West water and wastewater business, 

completing the merger of equals. 

4 
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10. 

The Proposed Transaction takes place well above the utility operating company level. For 

clarity, the Proposed Transaction does not involve the transfer of either UIL or French Settlement's 

stock or its assets. Nor will the stock or assets of UIL or French Settlement be pledged or 

encumbered as a result of the Proposed Transaction. 

11. 

Intermediate Newco will be headquartered in Sugar Land, Texas, and Corix US's current 

office in Chicago, Illinois will serve as the hub oflntermediate Newco's shared service operations. 

UIL and French Settlement will maintain offices and facilities consistent with their obligation to 

serve customers and will continue to maintain a substantial local presence in Louisiana. 

12. 

The President ofUIL, Aaron Accardo, will remain the President of UIL and will become 

the President of French Settlement. Jeffrey L. McIntyre, who is currently the President of French 

Settlement and responsible for Texas and Louisiana for South West, will focus on the combined 

company's Texas operations. The Chief Executive Officer of the combined company will be Rob 

MacLean, the current CEO of South West and SWMAC. 

13. 

As of the closing of the Proposed Transaction, the combined company will be governed by 

a board comprised of nine directors: the combined company's CEO, four shareholder 

representatives, and four independent directors (one of whom will be the chair). 

14. 

The Transaction Agreement requires certain conditions to be satisfied in order to close the 

Proposed Transaction. These conditions include, but are not limited to, obtaining all applicable 

5 
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government approvals and consents. Based on the various closing conditions, the final closing is 

anticipated to occur in late 2023. 

15. 

As explained above, the Proposed Transaction merges entities that are the parent entities 

of UIL and French Settlement through a transaction well upstream of both operating companies. 

Applicants will, of course, continue to comply with the 1994 General Order, should any future 

transaction trigger the 1994 General Order requirements. 

16. 

The Proposed Transaction will not result in a change of control or ownership at the utility 

operating company level of the Applicants and, thus, no change of control, operations, capital 

structure, or service at UIL or French Settlement. Each step of the Proposed Transaction occurs 

far above either UIL or French Settlement. 

17. 

EXPEDITED TREATMENT 

Time is of the essence. Applicants are seeking to consummate the Proposed Transaction 

by the end of 2023. The Transaction described herein is part of a broader business combination 

between SWMAC and Corix US. Material commercial detriment will arise if the merger of 

SWMAC into Corix US is delayed due to the pendency of this Application. Accordingly, 

Applicants respectfully request that the Commission issue a statement of non-jurisdiction over the 

Proposed Transaction or, alternatively, a letter of non-opposition or an order authorizing the 

requested upstream Transaction no later than February 28, 2023. 

18. 

STATEMENT OF NON-JURISDICTION 

6 
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Given the unique facts of the Proposed Transaction - i.e., all of the transactions will occur 

far above UIL and French Settlement, there will be no changes to Applicants' corporate structures, 

and thus, no change in the ownership of Applicants, and Applicants will continue to provide high

quality water and wastewater services to Louisiana customers - Applicants respectfully request 

that the Commission issue a formal letter of non-jurisdiction. In the event that this Commission 

does not find that such a statement of non-jurisdiction is appropriate for the Proposed Transaction, 

Applicants respectfully request, in the alternative, that this Commission issue a letter of non

opposition with regard to the Proposed Transaction. 

19. 

1994 GENERAL ORDER 

UIL and French Settlement understand that the 1994 General Order's requirement of prior 

Commission authorization of direct and indirect transfers of upstream control or ownership, even 

to affiliates and subsidiaries, may apply to the Proposed Transaction. UIL and French Settlement 

have, therefore, filed the instant Petition with the Commission seeking, in the alternative, a letter 

of non-opposition (in the event this Commission does not find that a formal statement of non

jurisdiction should be issued). 

However, as stated above, the business combination will not change the control, ownership, 

or operations of Applicants. Instead, the Proposed Transaction is a merger of equals of upstream 

owners. Accordingly, the Proposed Transaction will have no adverse impact on Applicants' quality 

and reliability of jurisdictional service. Because the Proposed Transaction occurs at a level well 

above Applicants, it will not change Applicants' capital structure or other financial metrics. The 

Proposed Transaction will not directly impact the Applicants' rates, terms, and conditions of 

jurisdictional service or the Commission's ability to audit and regulate either UIL or French 

Settlement. Finally, the Proposed Transaction will not adversely impact Applicants' compliance 

7 
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with the existing regulatory conditions which apply to them. The Proposed Transaction is, 

therefore, consistent with the public interest, is immaterial to UIL and French Settlement from 

both an upstream ownership and control perspective, and should be authorized expeditiously by 

the Commission. 

For the reasons stated above, most or all of the 18 factors delineated in the 1994 General 

Order do not apply to the Proposed Transaction. Nonetheless, out of an abundance of caution, 

Applicants address each of the 18 factors in the attached Exhibit "A". 

20. 

CONCLUSION: PROPOSED TRANSACTION IS IN THE PUBLIC INTEREST 

Applicants have demonstrated that the Proposed Transaction is consistent with the public 

interest, will not cause a direct change in control or ownership of either UIL or French Settlement, 

and will have no adverse impact on Applicants' operations or management. The Proposed 

Transaction will not directly impact the rates charged by UIL or French Settlement. Applicants' 

request for a formal statement of non-jurisdiction or, alternatively, a letter of non-opposition 

should therefore be granted as expeditiously as possible. 

WHEREFORE, for the foregoing reasons, UIL and French Settlement respectfully 

request that the LPSC act expeditiously to issue a statement of non-jurisdiction to the business 

combination Transaction or, alternatively, a letter of non-opposition to the Proposed Transaction 

no later than February 28, 2023. In accordance therewith, Applicants respectfully request that the 

Request for Statement of Non-Jurisdiction or, Alternatively, a Petition for Approval of Letter of 

Non-Opposition to Authorize an Upstream Business Combination Transaction and Request for 

Expedited Treatment be published in the Official Bulletin #1285, dated November 23, 2022, and 

interested parties be given fifteen (15) days to file any notice of intervention and/ or protest. 

8 
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Respectfully Submitted, 

MARIONNEAUX KANTROW, LLC 

Kyl~ C. MaiiQgUeaux (Bar Roll No. 25785) 

Kara B. Kantrow (Bar Roll No. 31042) 
John N. Grinton (Bar Roll No. 34571) 
10202 Jefferson Highway, Building C 
Baton Rouge, Louisiana 70809 
Telephone: (225) 769-7473 
Facsimile: (225) 757-1709 
Email: kyle@mklawla.com 

kara@mklawla.com 
iohn@mklawla.com 

Counsel for Utilities, Inc. of Louisiana 

and 

KEAN MILLER LLP 

,.,,,--- 72,1 \j ~ / ]/ 
I / ' -,,'\\ I . ( ~ o--~~; \ug j '-~-

Randy Young (Bar Roll No. 21958) 
Carrie R. Tournillon (Bar Roll No. 30093) 

Gordon D. Polozola (Bar Roll No. 23900) 
Post Office Box 3513 
Baton Rouge, LA 70821 
(225) 387-0999 
Email: gordon.polozola@keanmiller.com 

Counsel for French Settlement Water Company, Inc. 
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BEFORE THE LOUISIANA PUBLIC SERVICE COMMISSION 

DOCKET NO. S- __ _ 

UTILITIES, INC. OF LOUISIANA AND 
FRENCH SETTLEMENT WATER COMPANY, INC., 
EXPARTE 

REQUEST FOR STATEMENT OF NON-JURISDICTION OR, ALTERNATIVELY, A 

PETITION FOR APPROVAL OR LETTER OF NON-OPPOSITION TO AUTHORIZE 

AN UPSTREAM BUSINESS COMBINATION TRANSACTION 
AND REQUEST FOR EXPEDITED TREATMENT 

18 POINT ANALYSIS 

NOW BEFORE THE LOUISIANA PUBLIC SERVICE COMMISSION (hereinafter 

referred to as "Commission" or "LPSC"), through undersigned counsel, come Applicants, 

Utilities, Inc. of Louisiana. (hereinafter referred to as "UIL") and French Settlement Water 

Company, Inc. 1 (referred to herein as "French Settlement," who collectively with UIL are 

hereinafter referred to as the "Applicants"), who submit this 18-Point Analysis in conformity with 

the General Order of March 18, 1994, relating to the factors to be considered in connection with 

the Applicants' Request for Statement of Non-Jurisdiction or, Alternatively, a Petition for 

Approval or Letter of Non-Opposition to Authorize an Upstream Business Combination 

Transaction and Request for Expedited Treatment (hereinafter referred to as the "Petition"), as 

follows: 

1) Whether the transfer is in the public interest. 

As described in the Petition, Applicants are proposing a business combination 

transaction well upstream of both UIL and French Settlement that will be seamless from 

1 All French Settlement stock was transferred to Louisiana Water Utilities, Inc. ("LWU") pursuant to the letter ofnon

opposition issued by the LPSC on May 6, 2022 in LPSC Docket No. S-36316. In accordance with that letter ofnon

opposition, French Settlement, as owned by L WU, continues to operate under the name of French Settlement Water 

Company, Inc. 

EXHIBIT A 
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both an ownership and control perspective. Applicants are not proposing any direct change 

of control of Applicants or their LPSC-jurisdictional assets. Further, the Proposed 

Transaction2 (as detailed in the Petition) will not directly alter or change Applicants' rates 

or the Commission's ability to effectively regulate either UIL or French Settlement. 

Nevertheless, to the extent the upstream Proposed Transaction might result in any 

material changes in the future, those changes would be in the public interest. The Proposed 

Transaction will result in the combination of two strong water and wastewater utility 

holding companies that both possess financial, technical, and managerial expertise in the 

water and wastewater industries while also having a shared mission and shared values. The 

Proposed Transaction is highly complementary and allows for sharing prudent practices to 

support the creation of a larger, stronger water and wastewater company. To the extent the 

Proposed Transaction impacts either UIL or French Settlement, that impact will provide 

benefits to the customers of UIL and French Settlement over time. These include, at a 

minimum, (1) the qualitative benefits that arise from the advantages of a larger, more 

diversified company, (2) operational benefits for customers that follow from the sharing of 

prudent practices and (3) the benefits that follow from UIL and French Settlement 

2 As described more fully in the Petition, Corix Infrastrncture (US) Inc. ("Corix US") is owned by Co1ix Infrastrncture 

Inc. ("CII"). Corix US, in tum, indirectly owns 100% of UIL through Corix Regulated Utilities (US) Inc. ("CRU 

US") which is a wholly-owned subsidiary ofCorix US. UIL is a public utility organized under the laws of Louisiana, 

operating in Louisiana, engaged in the provision of water and wastewater utility service to the public for compensation. 

SW Merger Acquisition Corp. ("SWMAC") owns 100% of South West Water Company ("South West") which, in 

turn, indirectly owns 100% ofFrench Settlement through its wholly owned subsidiary, LWU. SWMAC is owned by 

IIF Subway Investment LP ("IIF Subway") and Bazos CIV, L.P. ("Bazos") On August 26, 2022, CII and Corix US 

(the "Corix Parties") entered into a transaction agreement ("Transaction Agreement") with IIF Subway, SWMAC 

and South West (the "South West Parties"). The Transaction Agreement provides a framework for combining CII's 

water and wastewater business, as well as its related businesses (which include electric, natural gas and propane 

distribution, geothermal energy delive1y and municipal service operations related to its water and wastewater 

operations), with the water and wastewater businesses owned by South West. When the transactions contemplated by 

the Transaction Agreement are completed, CII and an affiliate or affiliates of CII will own 50% of Corix US and 

SWMAC Holdco, an entity to be formed by IIF Subway and Bazos before closing, will own the other 50% of Corix 

US (the "Proposed Transaction"). 

Page 2 of 11 - EXHIBIT A 
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maintaining their commitment to the communities they serve and in Louisiana. The 

Proposed Transaction will not diminish effective state regulation. Accordingly, the 

Proposed Transaction is consistent with the public convenience and necessity and is 

therefore in the public interest. 

2) Whether the purchaser is ready, willing, and able to continue providing safe, reliable, 

and adequate service to the utility's ratepayers. 

No person or entity is purchasing UIL or French Settlement as part of the Proposed 

Transaction. CRU US, the entity that currently owns and controls UIL, will continue to 

own and control UIL after the Proposed Transaction is complete. Similarly, South West, 

the entity that currently indirectly owns and controls French Settlement, will continue to 

indirectly own and control French Settlement after the Proposed Transaction is complete. 

The Proposed Transaction is an upstream merger of equals above such ownership level. 

Nevertheless, Applicants each commit to continue to provide high quality water and 

wastewater services to their Louisiana customers. 

3) Whether the transfer will maintain or improve the financial condition of the resulting 

public utility. 

The Proposed Transaction will maintain or improve the financial condition ofUIL 

and French Settlement as net benefits associated with the Proposed Transaction accrue over 

time. After the Proposed Transaction is completed, Applicants will continue to have access 

to capital through their relationships with CRU US and with South West. 

4) Whether the proposed transfer will maintain or improve the quality of service to 

public utility ratepayers. 

The Proposed Transaction will maintain or improve the quality of service received 

by UIL's and French Settlement's customers. As noted above, the Proposed Transaction 

will occur at a corporate level well above the operational utility level of Applicants. 

Page 3 of I I - EXHIBIT A 



Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Louisiana Application 
Page 13 of 20

Nevertheless, to the extent there is any impact on the quality of service to Applicants' 

ratepayers, those changes will be positive as net benefits accrue over time. 

The combined company that will exist following the Proposed Transaction will 

provide financial resources, increased scale, and enhanced financial foundation that will 

benefit customers in Louisiana by enabling significant, long-term investments needed for 

Applicants to continue providing best-in-class water and wastewater services in Louisiana. 

These investments, together with the sharing of prudent practices and operating expertise 

of both companies, will benefit customers through the continued safe, reliable, and 

sustainable delivery of critical water and wastewater services and high-quality customer 

service. 

The combination will create a more diverse group of employees with more 

collective knowledge and expertise in providing quality water and wastewater services, 

which will be shared throughout the combined company, including Applicants' employees 

in Louisiana. 

5) Whether the transfer will provide net benefits to ratepayers in both the short term 

and the long term and provide a ratemaking method that will ensure, to the fullest 

extent possible, that ratepayers will receive the forecasted short- and long-term 

benefit. 

To the extent the Proposed Transaction has any impact on Applicants' customers, 

that impact should be positive as benefits accrue over time. Applicants believe that the 

combination may lower costs over time and thereby help Applicants keep their water and 

wastewater utility rates lower than they otherwise would have been without the 

combination. In short, customers will realize the benefits of the Proposed Transaction over 

time when the combined company's cost structure is reflected in Applicants' revenue 

requirement in future rate-setting proceedings. 

Page 4 of 11 - EXHIBIT A 
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Applicants have incurred and will incur transaction costs; however, Applicants will 

not seek to recover transaction costs from customers. And, while the Proposed Transaction 

is not driven by net financial synergies, Applicants anticipate that the business combination 

will improve efficiency and the integration of administrative and general functions should 

result in cost savings. The integration of CII' s water, wastewater and service businesses 

with South West's water and wastewater business will be a significant, prolonged 

undertaking. Applicants acknowledge that costs and benefits associated with integration 

will be addressed in future ratemaking proceedings. 

6) Whether the transfer will adversely affect competition. 

The Proposed Transaction does not involve a transfer or change in control of the 

utilities regulated by the Commission. The Proposed Transaction takes place well above 

the utility operating company level. Accordingly, the Proposed Transaction will not 

adversely affect competition. 

7) Whether the transfer will maintain or improve the quality of management of the 

resulting public utility or common carrier doing business in the State. 

The Proposed Transaction will not impact the quality of management of either UIL 

or French Settlement. UIL's President, Aaron Accardo, will be responsible for Applicants' 

operations in Louisiana. Moreover, CII and South West - separately and, when combined 

- have the financial, technical, and managerial expertise to own and operate water and 

wastewater utilities in the State. CII provides water, wastewater and related utility and 

municipal services to approximately 800,000 people in 18 U.S. states, 3 including 

Louisiana, and two Canadian provinces. 4 CII's operating subsidiaries employ more than 

3 Alabama, Alaska, Aiizona, Florida, Georgia, Illinois, Indiana, Kentucky, Louisiana, Maiyland, Nevada, New Jersey, 

North Carolina, Pennsylvania, South Carolina, Tennessee, Texas, and Virginia. 
4 Alberta and British Columbia. 
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800 people who operate 385 water, 310 wastewater, two electricity distribution, one 

propane, three geothermal, one municipal, and three natural gas distribution systems in the 

United States and Canada. Similarly, South West provides water and wastewater utility 

services to approximately 500,000 people in seven U.S. states - Alabama, California, 

Florida, Louisiana, Oregon, South Carolina, and Texas. SouthWest has around 500 

employees operating approximately 170 water systems and 50 wastewater systems across 

those seven states. Both companies have a track record of safely and reliably delivering 

water and wastewater service to customers, demonstrating the combined company will 

maintain or improve the quality of management. 

CII and South West, along with UIL and French Settlement, share a mission to help 

people enjoy a better life and to help communities thrive. Their shared vision is to be the 

preferred utility delivering solutions that customers want. These entities also share 

common values centered on safety, environmental stewardship, integrity, employee 

empowerment, and excellence in how they serve their customers and communities and 

deliver on their commitments. As UIL, French Settlement, CII, and SouthWest have 

expanded their respective businesses over the years, their commitment to customers and 

the communities they serve has remained unchanged. That commitment continues today 

and will continue into the future. Thus, the Proposed Transaction will either maintain or 

improve the quality of management of the Applicants. 

8) Whether the transfer will be fair and reasonable to the affected public utility or 

common carrier employees. 

The Proposed Transaction will not negatively affect Applicants' employees. The 

parties have committed to no involuntary reductions in force related to the combination for 

twelve months after the transaction closes. The employees will receive the same benefits 
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and compensation after the Proposed Transaction is consummated. Nevertheless, 

consistent with their shared mission and values, UIL, French Settlement, CII, and 

South West believe in local governance and community presence. Just as the Applicants 

today utilize local employees and offices and facilities to deliver water and wastewater 

utility services to Louisiana customers, after the Proposed Transaction closes, the 

Applicants will maintain offices and facilities consistent with their obligation to serve 

customers and will continue to maintain a substantial local presence in Louisiana. 

After the Proposed Transaction is completed, Applicants will continue to actively 

support and maintain a presence in the communities they serve. In addition, CII and 

SouthWest have committed to refrain from any involuntary reductions in force related to 

the combination for 12 months after the Proposed Transaction closes. This commitment to 

ensuring continuity of service and support for its employees recognizes Applicants' value 

as a steward of a precious resource in the communities they serve. Moreover, the Proposed 

Transaction will provide Applicants' Louisiana employees with access to additional 

experiences and resources, which will benefit Applicants' customers. 

9) Whether the transfer would be fair and reasonable to the majority of all affected 

public utility or common carrier shareholders. 

The Proposed Transaction involves the merger of Corix US and SWMAC. There 

is no proposed direct transfer of UIL or French Settlement, or their jurisdictional assets. 

The Proposed Transaction does not change the ownership interests of CRU US and 

SouthWest as the direct and indirect shareholders, respectively, of UIL and French 

Settlement. 

10) Whether the transfer will be beneficial on an overall basis to State and local 

economies and to the communities in the area served by the public utility or common 

carrier. 
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The Proposed Transaction does not involve a direct transfer of a utility subject to 

the Commission's jurisdiction. The Proposed Transaction will not affect and/or impact the 

State, local economies, or communities served by UIL or French Settlement. UIL and 

French Settlement will continue to operate and serve customers locally through a team of 

passionate, dedicated employees and leaders with local responsibility and accountability. 

UIL and French Settlement will continue to maintain a strong local presence in Louisiana, 

and both will maintain offices and facilities consistent with their commitment to the 

communities they serve and their value of providing high levels of service to customers. 

11) Whether the transfer will preserve the jurisdiction of the Commission and the ability 

of the Commission to effectively regulate and audit public utility's or common 

carrier's operations in the State. 

There is no proposed direct transfer of UIL, French Settlement, or their 

jurisdictional assets. The Proposed Transaction is well upstream of the operating utilities 

and will have no impact on the Commission's continuing regulation of Applicants as 

regulated water and wastewater utilities in Louisiana. Applicants will remain public 

utilities subject to regulation by the Commission, which will continue its ability to 

effectively regulate or audit Applicants. 

12) Whether conditions are necessary to prevent adverse consequences which may result 

from the transfer. 

There is no proposed direct transfer of Applicants or their jurisdictional assets, and 

there are no conditions necessary to prevent adverse consequences from the Proposed 

Transaction. 

13) The history of compliance or noncompliance of the proposed acquiring entity or 

principals or affiliates have had with regulatory authorities in this State or other 
jurisdictions. 
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No entity or person will acquire UIL or French Settlement as part of the Proposed 

Transaction; rather, CRU US will continue to own and control UIL while South West will 

continue to indirectly own and control French Settlement. 

14) Whether the acquiring entity, persons, or corporations have the financial ability to 
operate the public utility or common carrier system and maintain or upgrade the 
quality of the physical system. 

No entity, person, or corporation will acquire UIL or French Settlement as part of 

the subject Proposed Transaction. CRU US will continue to own and control UIL after the 

Proposed Transaction. South West will continue to indirectly own and control French 

Settlement after the Proposed Transaction. The Proposed Transaction will not adversely 

affect CRUUS's or South West's capital structure. Accordingly, the Proposed Transaction 

will not have any adverse impact on CRU US's or South West's ability to provide to UIL 

or French Settlement, respectively, the capital they need to maintain or upgrade their assets. 

That being said, the increased scale, expertise, and financial resources of the 

combined company at corporate levels well above the UIL and French Settlement operating 

company level will still position Applicants for continued growth in Louisiana. The 

combination will only improve Applicants' ability to continue to grow their operations in 

Louisiana and enhance local scale, purchasing power, and operational efficiencies. 

15) Whether any repairs and/or improvements are required and the ability of the 
acquiring entity to make those repairs and/or improvements. 

There is no new "acquiring entity" of UIL and no new person/entity will acquire 

UIL as part of the Proposed Transaction; rather, CRU US will continue to own and control 

UIL after the Proposed Transaction is completed. UIL will maintain its ability to make 

necessary repairs and/or upgrades to its infrastructure. Similarly, there is no new 

"acquiring entity" of French Settlement and no person/entity will acquire French 
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Settlement as part of the Proposed Transaction; South West will continue to indirectly own 

and control French Settlement after the Proposed Transaction is completed, and French 

Settlement will maintain its ability to make necessary upgrades and/or repairs to its 

infrastructure. 

Nevertheless, the increased scale and enhanced financial foundation of the 

combined upstream companies will improve Applicants' ability to make significant, long

tenn investments required to continue providing quality water and wastewater services to 

the local communities served by Applicants. The combined company's investments in 

water and wastewater infrastructure improvements will ensure excellent service and high

quality water that is safe, reliable, sustainable and affordable. 

16) The ability of the acquiring entity to obtain all necessary health, safety and other 
permits. 

As stated herein, no entity will directly acquire the Applicants as part of the 

reorganization. UIL will continue to be owned by CRU US, and French Settlement will 

continue to be indirectly owned by SouthWest after the Proposed Transaction is 

consummated. UIL and French Settlement will continue to hold all necessary health, safety 

and other operating permits necessary in order to continue to provide quality service to 

their customers. 

17) The manner of financing the transfer and any impact that may have on encumbering 
the assets of the entity and the potential impact on rates. 

The Proposed Transaction does not require or involve any financing by UIL or 

French Settlement. UIL and French Settlement will not issue any debt or equity securities 

as part of the Proposed Transaction. 

18) Whether there are any conditions which should be attached to the proposed 
acquisition. 
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Considering the foregoing responses to the Commission's General Order's 18-

Point Analysis and commitments made by the Applicants, there are no conditions that 

should be attached to the Proposed Transaction. Neither UIL nor French Settlement is 

being acquired as part of the Proposed Transaction. As the Petition shows, the Proposed 

Transaction talces place well above the utility operating company level held by UIL and 

French Settlement. 
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November 22, 2022 

VIA ELECTRONIC FILING  
Andrew S. Johnston 
Executive Secretary 
Maryland Public Service Commission 
6 Saint Paul Street, 16th Floor 
Baltimore, Maryland 21202 
 

 

 
Re: Corix Infrastructure (US) Inc. – Notice of Merger 

Dear Mr. Johnston: 
 
 This letter on behalf of Corix Infrastructure (US) Inc. (“Corix US”) and SouthWest Water 
Company (“SouthWest”), along with Maryland Water Service, Inc. (“MWS”) and SW Merger 
Acquisition Corp. (“SWMAC”) (collectively, the “Companies”), provides notice to the Maryland 
Public Service Commission (the “Commission”) of a proposed merger involving SWMAC and 
Corix US (as described herein, the “Proposed Transaction.”1) The Companies respectfully request 
that the Commission note the Proposed Transaction.   
 

Corix US is a corporation incorporated under the laws of Delaware. Corix US is owned by 
Corix Infrastructure Inc. (“CII”). Corix US, in turn, indirectly owns Corix Regulated Utilities (US) 
Inc. (“CRU US”). CRU US owns 100% of MWS. MWS presently serves approximately 3,500 
water customers and approximately 1,000 sewage disposal customers in Maryland across five 
water systems and one sewage disposal system. MWS’ service territories span three counties in 
Maryland (Anne Arundel, Harford, and Allegany). 
  

Because the Proposed Transaction will occur at the Corix US level, MWS will not be 
directly affected by the Proposed Transaction. SWMAC and Corix US have a common vision and 
mission and share corporate values. After the Proposed Transaction closes, MWS will continue to 
strive to provide high-quality, safe, reliable, and sustainable water service to and sewage disposal 
service for its customers. Customers will receive their existing services from the same local 
operational employees at MWS’ current rates and on the current terms and conditions. The 
Proposed Transaction will not change MWS’ corporate status or tariffs. While the Companies have 
incurred and will continue to incur transaction costs, the Companies will not seek to recover 
transaction costs from MWS customers. As of closing, CRU US will continue to own MWS.  MWS 

 
1 As defined in The Transaction section, see below. 
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will continue to have access to the capital needed to make the investments necessary to provide 
reliable service to its customers.  Accordingly, the Proposed Transaction will be transparent and 
seamless to the Maryland customers of MWS. 
 

Background 

MWS 
 

As both a “water company” and “sewage disposal company,” MWS is a “public service 
company” pursuant to PUA § 1-101(z)(1) and subject to the Commission’s regulatory jurisdiction.  
MWS’ business address is 10351 Southern Maryland Boulevard, Suite 203, Dunkirk, Maryland 
20754.  

Corix US 
 

Corix US is a corporation incorporated under the laws of Delaware. Corix US is owned by 
CII.2 CII, through its operating subsidiaries, owns and operates approximately 385 water, 310 
sewage disposal, two electricity distribution, one propane, three geothermal, one municipal, and 
three natural gas distribution systems in the United States and Canada. CII’s water and sewage 
disposal utilities and related businesses3 serve over 800,000 people in 18 U.S. states and two 
Canadian provinces.  

 
Corix US owns Inland Pacific Resources Inc. (“Inland Pacific”) and its subsidiaries. Inland 

Pacific in turn indirectly owns 100% of CRU US, which is the direct parent of MWS.  

SWMAC and SouthWest 
 

SWMAC is a Delaware corporation that owns 100% of SouthWest. SWMAC, through its 
subsidiaries, owns and operates 18 water and wastewater utility companies in the United States. 
SWMAC’s water and wastewater utilities provide service to over 500,000 people in seven U.S. 
states.4 SWMAC is owned by IIF Subway Investment LP (“IIF Subway”) and Bazos CIV, L.P.5  

 
2 British Columbia Investment Management Corporation indirectly controls CII. 
 
3 CII’s related businesses include the electric, natural gas, and propane distribution, geothermal energy 
delivery and municipal service operations of CII related to its U.S. and Canadian water and wastewater 
operations. 
 
4 Alabama, California, Florida, Louisiana, Oregon, South Carolina, and Texas. 
 
5 IIF Subway is indirectly owned by IIF US Holding 2 LP, and Bazos CIV, L.P. is indirectly owned by the 
German reinsurer, Munich RE (Münchener Rückversicherungs-Gesellschaft Aktiengesellschaft in 
München). 
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The Transaction 
 
 On August 26, 2022, CII and Corix US (the “Corix Parties”) entered into a transaction 
agreement (the “Transaction Agreement”) with IIF Subway, SWMAC, and SouthWest (the 
“SouthWest Parties”). The Transaction Agreement provides a framework for combining CII’s 
water, wastewater, and related businesses with the water and wastewater businesses owned by 
SWMAC, in a merger of equals. When the transactions contemplated by the Transaction 
Agreement are completed, CII and an affiliate or affiliates of CII will own 50% of Corix US and 
SWMAC Holdco, an entity that will be formed by SWMAC’s shareholders before closing, will 
own the other 50% of Corix US. Corix US, in turn, will indirectly own and control all the CII 
water, wastewater and related businesses, and the SWMAC water and wastewater businesses (the 
“Proposed Transaction”). To prepare for the Proposed Transaction, both the Corix Parties and the 
SouthWest Parties will undertake pre-closing restructuring transactions. Simplified pre- and post-
closing organizational charts are provided in Appendix A. 
 

The Corix Parties’ pre-closing restructuring has two objectives. First, the pre-closing 
restructuring separates CII’s district energy business from the CII water, wastewater and related 
businesses. Second, the pre-closing restructuring results in the inclusion of the Canadian water, 
wastewater and related businesses of CII in the deal perimeter. Together, these steps allow Corix 
US and SWMAC to combine their respective water and wastewater businesses to create a platform 
company focused almost exclusively on the delivery of water and wastewater services to 
customers.  

 
As discussed above, before the business combination occurs, SWMAC’s shareholders will 

form a new entity, SWMAC Holdco. SWMAC’s shareholders will contribute certain assets, 
including SWMAC’s stock, to SWMAC Holdco. This step will facilitate the contribution of 
SWMAC’s stock to Corix US (in exchange for the issuance of Corix US stock, as described 
below)6 and the merger of SWMAC with and into Corix US. 
 

After the Corix Parties and the SouthWest Parties complete the pre-closing restructuring 
transactions, SWMAC will merge with and into Corix US, with Corix US being the surviving 
entity. As a result of this step, SWMAC Holdco will acquire 50% of Corix US’s stock. Corix US 
will acquire the outstanding stock of SouthWest currently owned by SWMAC, and Corix US will 
continue to indirectly own MWS through Inland Pacific.  

 
Corix US then will transfer all of the outstanding equity of SouthWest and certain Corix 

US entities, including Inland Pacific, to Intermediate Newco.7 In exchange for this contribution of 

 
6 See page 7. 
 
7  Corix US will transfer all of Inland Pacific’s stock and all of Corix Utility Systems (Georgia) Inc.’s stock 
to Intermediate Newco.  
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stock, Intermediate Newco will issue stock to Corix US and assume all of Corix US’s third-party 
debt, with Intermediate Newco being a wholly owned subsidiary of Corix US.  

 
Thus, upon consummation of the Proposed Transaction: (a) CII and an affiliate or affiliates 

of CII will own 50% of Corix US’s stock; and (b) SWMAC Holdco will own the remaining 50% 
of Corix US’s stock. Corix US will own all of the stock of Intermediate Newco, and Intermediate 
Newco will indirectly own all of the utility operating subsidiaries comprising the CII water, 
wastewater and related businesses, as well as the SWMAC water and wastewater business, 
completing the merger of equals. Appendix B is a redacted copy of the Transaction Agreement. 

 
As Appendix A shows, the combination takes place well above the utility operating 

company level. For clarity, the business combination does not involve the transfer of MWS’ stock 
or its assets. Nor will the stock or assets of MWS be pledged or encumbered as a result of the 
Proposed Transaction.  

 
Intermediate Newco will be headquartered in Sugar Land, Texas, and CII’s current office 

in Chicago, Illinois will serve as the hub of Intermediate Newco’s shared service operations. After 
the Proposed Transaction closes, MWS will continue to maintain a local presence and operate 
offices and facilities consistent with its commitment to the Maryland communities it serves and its 
priority of providing high levels of service to Maryland customers. The current President of MWS, 
Dana Hill, will remain the President of MWS after closing. The Chief Executive Officer of the 
combined company will be Rob MacLean, the current CEO of SWMAC and SouthWest.  

 
As of closing, the combined company will be governed by a board of nine directors (the 

“Board”): the combined company’s CEO, four shareholder representatives, and four independent 
directors, one of whom will be the chair. 

 
The Transaction Agreement requires certain conditions to be satisfied in order to close the 

Proposed Transaction. These conditions include, but are not limited to, obtaining all applicable 
government approvals and consents. Based on the various closing conditions, the final closing is 
anticipated to occur in late 2023. 
 

Notification 

The Proposed Transaction will not have any material effect on MWS or the franchises of 
MWS. As explained herein, the Proposed Transaction will not change MWS’ corporate status, 
tariffs, or day-to-day operations. The Commission need only note the Proposed Transaction for 
the reasons discussed below.  

a) Public Utilities Article § 5-202 
 
Public Utilities Article (“PUA”) § 5-202 provides the following: 
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“Without prior authorization of the Commission, a public service company may 
not: 
 

(1)  assign, lease, or transfer a franchise or a right under a franchise; 
 
(2)  enter into any agreement or contract that materially affects a 

franchise or a right under a franchise; or 
 
(3)  abandon or discontinue the exercise of a franchise or a right as a 

whole or in part.” 
 
 The Proposed Transaction will occur at the holding company level and there will be no 
impact to the franchises held by MWS. Accordingly, there will be no assignment, lease, or transfer 
of a franchise or right under a franchise and the Proposed Transaction will not materially affect a 
franchise or right under a franchise within the meaning of PUA § 5-202. 
 

b) Public Utilities Article § 5-205 
 
PUA § 5-205 provides the following: 

“(a)  Without prior authorization of the Commission, a person may not transfer a 
controlling interest in a water company or sewage disposal company to 
another person. 

 
(b)  The Commission may authorize the transfer of a controlling interest in a 

water company or sewage disposal company if the Commission finds that 
the transfer is consistent with the public convenience and necessity.” 

 
 Upon consummation of the Proposed Transaction: (a) CII, the current owner of all of Corix 
US’s stock, and an affiliate or affiliates of CII will own 50% of Corix US’s stock; and (b) SWMAC 
Holdco will own the remaining 50% of Corix US’s stock. Corix US will remain the 100% indirect 
owner of MWS. Because CII is the existing owner of Corix US and SWMAC Holdco will not gain 
an interest in Corix US of more than 50%, there is no transfer of a “controlling interest in a water 
company or sewage disposal company to another person” within the meaning of PUA § 5-205.8 
 

 
8 While not binding on the Commission, Maryland Tax – Property Article § 12-117(a)(2) defines 
“controlling interest,” in pertinent part, as “more than 80% of the total value of all classes of stock of a 
corporation.” Similarly, Federal Treasury Regulation § 1.414(c)-2, in the context of determining when a 
parent-subsidiary group of businesses are under common control, defines a “controlling interest” as 
“ownership of stock possessing at least 80 percent of total combined voting power of all classes of stock 
entitled to vote of such corporation or at least 80 percent of the total value of shares of all classes of stock 
of such corporation.” Neither IIF Subway nor SWMAC Holdco will meet these thresholds for a “controlling 
interest” as a result of the Proposed Transaction.  
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c) Public Utilities Article § 6-101(c) 
 
PUA § 6-101(c) provides, in pertinent part, the following: 
 

“(c) (1) This subsection does not apply to the formation of a holding 
company by a public service company in a corporate reorganization that 
involves an exchange of stock of the public service company for stock in 
the holding company. 

 
(2)  In this subsection, a company controlling a public service company 
is deemed a public service company of the same class as the controlled 
public service company. 
 
(3)  Without prior authorization of the Commission, a public service 
company may not take, hold, or acquire any part of the capital stock of a 
public service company that: 
 

(i)  operates in Maryland; and 
(ii)  is of the same class as the acquiring company. 
 

(4) (i)  Except as provided in subparagraph (ii) of this paragraph, a 
stock corporation may not take, hold, or acquire more than 10% of 
the total capital stock of a public service company that operates in 
Maryland unless: 

 
1.  the stock is acquired as collateral security; and 
2. the Commission approves the acquisition. 
 

(ii)  The Commission may authorize a public service company of 
the same class to take, hold, or acquire more than 10% of the total 
capital stock of a public service company that operates in 
Maryland.” 

  
After the completion of the pre-closing restructurings, all the outstanding stock of SWMAC 

will be contributed to Corix US in exchange for stock issued by Corix US. Pursuant to PUA § 6-
101(c)(2), Corix US is “deemed” a public service company for purposes of PUA § 6-101(c) 
because, under the statute, “a company controlling a public service company is deemed a public 
service company of the same class as the controlled public service company” and Corix US 
indirectly controls MWS, a public service company. Similarly, SWMAC Holdco is deemed to be 
a “public service company” because it controls water and wastewater companies in jurisdictions 
other than Maryland. For purposes of PUA § 6-101(c), Corix US and SWMAC Holdco are public 
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service companies of the same class because they all control water and sewage disposal 
companies.9  
  

However, the approval requirements of PUA § 6-101(c)(3) and (4) only apply if the public 
service company from which capital stock is being transferred “operates” in Maryland. Corix US 
(which will issue stock) is a holding company and only indirectly owns public service companies. 
As a holding company, Corix US has no operations in Maryland and thus does not “operate” in 
the state. Accordingly, PUA § 6-101(c)(3) and (4) do not apply to this step of the Proposed 
Transaction.  

 
As a final step in the Proposed Transaction, Corix US will transfer all of the outstanding 

equity of SouthWest and Inland Pacific to Intermediate Newco. In exchange for this contribution 
of stock, Intermediate Newco will issue stock to Corix US and assume all of Corix US’s third-
party debt, with Intermediate Newco being a wholly owned subsidiary of Corix US. 
  

PUA § 6-101(c)(1) provides that the entire subsection “does not apply to the formation of 
a holding company by a public service company in a corporate reorganization that involves an 
exchange of stock of the public service company for stock in the holding company.”  

 
As discussed above, Corix US is deemed a public service company pursuant to PUA § 6-

101(c)(2) because it controls public service companies (including MWS). Further, Inland Pacific 
is also deemed a public service company pursuant to PUA § 6-101(c)(2) because it controls public 
service companies (including MWS). However, PUA § 6-101(c)(1) exempts this step of the 
Proposed Transaction from the requirement for Commission approval under PUA § 6-101(c) 
because a public service company (Inland Pacific) is engaging in a corporate reorganization that 
involves an exchange of the stock of a public service company (Inland Pacific) for stock in the 
holding company (Intermediate Newco). 
  

Further, Inland Pacific does not “operate” in Maryland because it is a holding company 
and thus does not have any Maryland operations. Accordingly, PUA § 6-101(c)(3) and (4) do not 
apply to this step because the public service company from which capital stock is being transferred 
does not “operate” in Maryland. 

 
Public Convenience and Necessity 

 Notwithstanding the fact that no statutory or regulatory approval requirement is triggered 
here, in the event the Commission determines approval is required, the Proposed Transaction is 
consistent with the public convenience and necessity for several reasons.  

 

 
9 PUA § 6-202(b) provides, in pertinent part, that “[t]wo public service companies are of the same class, if 
they are both … sewage disposal companies … or … water companies.” 
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As outlined below, the Proposed Transaction will result in the combination of two strong 
water and wastewater utility holding companies that both possess financial, technical, and 
managerial expertise in the water and wastewater industries while also having a shared mission 
and shared values. The Proposed Transaction is highly complementary and allows for sharing 
prudent practices to support the creation of a larger, stronger water and wastewater company. The 
Proposed Transaction will (1) create a larger, more diversified company, (2) generate operational 
benefits to customers, (3) retain the strong corporate citizenship and presence of MWS in 
Maryland, and (4) not diminish effective state regulation.  

 
a) Shared Mission and Values.  The Companies share a mission to help people enjoy 

a better life and to help communities thrive. Their shared vision is to be the preferred utility 
delivering solutions that customers want. The Companies also share common values centered on 
safety, environmental stewardship, integrity, employee empowerment and excellence in how they 
serve their customers and communities and deliver on their commitments. As the Companies have 
expanded their respective businesses over the years, their commitment to customers and the 
communities they serve has remained unchanged. That commitment continues today and will 
continue into the future.  

 
b) Continued Local Presence.  Consistent with their shared mission and values, the 

Companies believe in local governance and community presence. Just as MWS today utilizes local 
employees and a Maryland office and facilities to deliver water and wastewater utility services to 
its Maryland customers, after the Proposed Transaction closes, MWS will continue to rely on its 
Maryland employees, office, and facilities to provide service to its Maryland customers. After the 
Proposed Transaction is completed, MWS will continue to actively support and maintain a 
presence in the communities it serves. In addition, Corix US and SWMAC have committed to 
refrain from any involuntary reductions in force related to the combination for 12 months after the 
Proposed Transaction closes. This commitment to ensuring continuity of service and support for 
its employees recognizes MWS’ value as a steward of a precious resource in the communities it 
serves. 

 
c) Financial, Technical, and Managerial Expertise. CII and SWMAC – separately and 

combined – have the financial, technical, and managerial expertise to own and operate water and 
wastewater utilities in the State. CII provides water, wastewater and related utility and municipal 
services to approximately 800,000 people in 18 U.S. states,10 including Maryland, and two 
Canadian provinces.11 CII’s subsidiaries employ approximately 800 people in the water, 
wastewater and related business who operate 385 water, 310 wastewater, two electricity 
distribution, one propane, three geothermal, one municipal, and three natural gas distribution 

 
10 Alabama, Alaska, Arizona, Florida, Georgia, Illinois, Indiana, Kentucky, Louisiana, Maryland, Nevada, 
New Jersey, North Carolina, Pennsylvania, South Carolina, Tennessee, Texas, and Virginia. 
 
11 Alberta and British Columbia. 
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systems in the United States and Canada. Similarly, SWMAC’s operating subsidiaries provide 
water and wastewater utility services to approximately 500,000 people in seven U.S. states – 
Alabama, California, Florida, Louisiana, Oregon, South Carolina, and Texas. SWMAC’s 
subsidiaries have approximately 500 employees operating approximately 170 water systems and 
50 wastewater systems across those seven states. The combined company will have more than 
1,300 employees serving more than 1.3 million people across 20 U.S. states and two Canadian 
provinces.  

 
The Proposed Transaction will provide Maryland employees with access to additional 

experiences and resources, which will benefit MWS’ customers. The increased scale and enhanced 
financial foundation of the combined company will improve MWS’ ability to make significant, 
long-term investments required to continue providing quality water and wastewater services to the 
local communities served by MWS. The combined company’s investments in water and 
wastewater infrastructure improvements will ensure best-in-class service and high-quality water 
that is safe, reliable, sustainable and affordable. 

d) Benefits to Customers.  As noted above, the combined company’s financial 
resources, increased scale, and enhanced financial foundation will benefit customers in Maryland 
by enabling significant, long-term investments needed to continue providing best-in-class water 
and wastewater services. These investments, together with the sharing of prudent practices and 
operating expertise of both companies, will benefit customers through the continued safe, reliable, 
and sustainable delivery of critical water and wastewater services and high-quality customer 
service. The combination will create a more diverse group of employees with more collective 
knowledge and expertise in providing quality water and wastewater services, which will be shared 
throughout the combined company, including the employees in Maryland.  
  

In addition, the combination will produce benefits, such as reductions in costs of board 
governance, senior executives, and audits, which will benefit customers. The combination also is 
expected to produce longer-term financial benefits as the integration of CII’s and SWMAC’s water 
and wastewater businesses occurs methodically and systematically over time. 

e) Impact on Rates.  The combination will have no immediate impact on MWS’ rates. 
As mentioned above, as financial benefits from the combination are achieved over time, the 
Companies believe that the combination may lead to lower costs and thereby help MWS keep its 
water and wastewater utility rates lower than they otherwise would have been without the 
combination. In short, customers will realize the benefits of the Proposed Transaction over time 
when the combined company’s cost structure is reflected in MWS’ revenue requirement in future 
rate-setting proceedings. 

 
f) Impact on Commission Regulation of MWS.  The combination will have no impact 

on the Commission’s continuing regulation of MWS as a regulated water and wastewater utility 
in Maryland. MWS will remain a public service company subject to regulation by the Commission 
pursuant to PUA § 1-101(z)(1). 
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Conclusion 

 
The Companies respectfully request that the Commission expedite its review and 

consideration of this letter and note the Proposed Transaction at a regularly scheduled 
Administrative Meeting. The Companies submit that expedited review is appropriate from a 
regulatory perspective because the Proposed Transaction will not result in any change in the 
corporate status, rates, terms, conditions, or the day-to-day operations of MWS. Accordingly, the 
Proposed Transaction will be seamless to the customers of MWS. 

 
 
       Respectfully submitted,  

 
/s/ 
 
David W. Beugelmans 
GORDON FEINBLATT LLC 
1001 Fleet Street, Suite 700  
Baltimore, MD 21202 
(410) 576-4104 
dbeugelmans@gfrlaw.com 
Counsel for Corix Infrastructure (US) Inc. 
and Maryland Water Service, Inc. 
 
Robin D. Leone 
SAUL EWING ARNSTEIN & LEHR LLP 
1001 Fleet Street, Suite 900 
Baltimore, MD 21202 
(410) 332-8794  
robin.leone@saul.com 
Counsel for SW Merger Acquisition Corp. 

 
Dated: November 22, 2022  
 

 
cc:  Annette B. Garofalo, Assistant Staff Counsel 
 Irene Wiggins, Assistant People’s Counsel 
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This TRANSACTION AGREEMENT (this “Agreement”), dated as of August 26, 2022, 
by and among Corix Infrastructure Inc., a corporation incorporated under the laws of the Province 
of British Columbia (“Corix”), Corix Infrastructure (US) Inc., a Delaware corporation (“CIUS” 
and together with Corix, the “Corix Parties”), IIF Subway Investment L.P., a Delaware limited 
partnership (“IIF Subway”), SW Merger Acquisition Corp., a Delaware corporation (“SWMAC”) 
and SouthWest Water Company, a Delaware corporation (“SWWC” and together with IIF Subway 
and SWMAC, the “SWWC Parties,” and the SWWC Parties together with the Corix Parties, the 
“Parties” and each a “Party”).  

WITNESSETH 

WHEREAS, (a) Corix owns 100% of the Equity Interests of CIUS and the Canadian Water 
Entities and (b) IIF Subway and Bazos CIV L.P., a Delaware limited partnership (“Bazos”) 
collectively own 100% of the Equity Interests of SWMAC, which in turn owns 100% of the Equity 
Interests of SWWC; 

WHEREAS, pursuant to the terms of this Agreement, the Corix Parties and the SWWC 
Parties desire to combine (a) the U.S. and Canadian water and wastewater operations of Corix and 
the Service Business (the “Corix Water Business”) and (b) the business operations of SWWC (the 
“SWWC Business”), and upon the consummation of the transactions set forth herein, (i) CIUS will 
hold the Corix Water Business, (ii) IIF Subway will contribute or cause to be contributed to CIUS 
the SWWC Business (through the contribution of SWMAC) in exchange for CIUS Common Stock 
to be issued to SWMAC Holdco (as defined below) and, immediately after and in connection with 
such contribution, SWMAC will merge with and into CIUS with CIUS surviving such merger, as 
further described in Article I (such transactions, the “Business Combination”);  

WHEREAS, prior to the consummation of the Business Combination, Corix will, subject 
to the terms of this Agreement, take or cause to be taken the actions set forth on Exhibit C, 
substantially in the form described thereon, to (a) distribute, assign and transfer the Excluded 
Business  (the “Excluded Business Carveout”), (b) distribute, assign and transfer to a newly-
formed Delaware corporation (“Intermediate Newco”) the Canadian Subsidiaries of Corix whose 
operations constitute the Corix Water Business (the “Canadian Water Entities”) (the “Canadian 
Business Restructuring”), whereupon all of the stock of Intermediate Newco will be owned by 
CIUS and (c) contribute, transfer, assign and convey to one or more Contributed Corix Entities all 
Contributed Corix Water Assets held by Corix or an Affiliate of Corix other than a Contributed 
Corix Entity and transfer or cause to be transferred to one or more Contributed Corix Entities all 
Corix Water Personnel employed by Corix or an Affiliate of Corix other than a Contributed Corix 
Entity (the transactions described in clauses (a), (b) and (c) immediately above, collectively, the 
“Corix Restructuring”), in each case, in accordance with the terms of Section 7.8; 

WHEREAS, prior to the consummation of the Business Combination, IIF Subway shall 
cause a restructuring to occur of the outstanding Equity Interests in SWMAC such that the 
shareholders of SWMAC shall cause a new holding company, which is anticipated to be a limited 
partnership, to be formed under the laws of Delaware or another U.S. state  (“SWMAC Holdco”) 
that will hold 100% of the outstanding Equity Interests in SWMAC (the “SWMAC 
Restructuring”), and following consummation of the Business Combination, (i) SWMAC Holdco 
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will hold 50% of the outstanding Equity Interests in CIUS and (ii) SWMAC Holdco (or an Affiliate 
thereof) will hold 50% of the outstanding Equity Interests in the SHL JV (as defined below); 

WHEREAS, in connection with the consummation of the Business Combination, (a) 
Coombs IRR LP (“Coombs”), a shareholder of Corix, will form a new Delaware limited 
partnership (“SHL JV”) and will contribute, transfer, assign and convey to SHL JV 100% of the 
receivable of the CIUS Shareholder Loan, (b) SWMAC Holdco (or another entity formed by the 
owners of the SWWC Shareholder Loan to own the SHL JV equity interests) will contribute, 
transfer, assign and convey to SHL JV 100% of the receivable of the SWWC Shareholder Loan 
and shall purchase limited partnership units of SHL JV from Coombs in exchange for cash in an 
amount equal to 50% of the difference between the Par Value of the SWWC Shareholder Loan 
and the Par Value of the CIUS Shareholder Loan as determined in accordance with Section 2.2 
(the “SHL Balancing Payment”), and (c) Coombs and SWMAC Holdco shall enter into a limited 
partnership agreement governing SHL JV that will be consistent with the CIUS Shareholders 
Agreement, taking into account that the purpose of the SHL JV shall be solely to hold such 
receivables and SHL JV will not conduct any business otherwise (the transactions described in (a), 
(b) and (c), collectively, the “SHL Restructuring”); 

WHEREAS, in connection with the Business Combination, (a) IIF Subway, if applicable 
pursuant to Sections 2.3 or 2.4, may be required to pay or cause to be paid to Corix (or to CIUS or 
another Person upon mutual agreement of IIF Subway and Corix) an equalization transfer payment 
in an amount to be determined subject to the applicable terms and conditions of this Agreement 
(the “Equity Balancing Payment”), which amount may be adjusted following the consummation 
of the Business Combination in accordance with the terms of this Agreement, and (b) Corix, if 
applicable pursuant to Sections 2.3 or 2.4, may be required to pay or cause to be paid to IIF Subway 
(or to CIUS or another Person upon mutual agreement of IIF Subway and Corix) the Equity 
Balancing Payment, which amount may be adjusted following the consummation of the Business 
Combination in accordance with the terms of this Agreement; 

WHEREAS, concurrently with the execution and delivery hereof, (a) as a condition to the 
willingness of Corix to enter into this Agreement, IIF Subway has delivered or caused to be 
delivered to Corix a commitment letter (the “IIF Balancing Payment Commitment Letter”) from 
IIF US Holding 2 LP, a Delaware limited partnership (the “IIF Sponsor”), pursuant to which, and 
on the terms and conditions thereof, the IIF Sponsor has committed to provide (i) the SHL 
Balancing Payment and (ii) the Estimated Adjusted Equity Balancing Payment Amount (if payable 
to Corix (or to CIUS or another Person upon mutual agreement of IIF Subway and Corix) in 
accordance with the terms of this Agreement) to IIF Subway, as set forth therein (the “IIF 
Balancing Payment Commitment”); and (b) as a condition to the willingness of IIF Subway to 
enter into this Agreement, Corix has delivered or caused to be delivered to IIF Subway a Balancing 
Payment Commitment letter (the “Corix Balancing Payment Commitment Letter”) from Varese 
IRR LP, a limited partnership formed under the laws of the Province of Manitoba (the “Corix 
Sponsor”), pursuant to which, and on the terms and conditions thereof, the Corix Sponsor has 
committed to provide or cause to be provided the Estimated Adjusted Equity Balancing Payment 
Amount (if payable to IIF Subway (or to CIUS or another Person upon mutual agreement of IIF 
Subway and Corix) in accordance with the terms of this Agreement) to Corix, as set forth therein 
(the “Corix Balancing Payment Commitment”); 
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WHEREAS, upon the consummation of the Business Combination, Coombs and Corix 
will collectively own 50% of the outstanding CIUS Common Stock and SWMAC Holdco will 
own 50% of the outstanding CIUS Common Stock; 

WHEREAS, in connection with the Business Combination and subject to the terms of this 
Agreement, at the Closing, (a)  Corix and IIF Subway, or Affiliates thereof, will enter into a 
shareholders agreement of CIUS in accordance with the terms set forth on Exhibit A (the “CIUS 
Shareholders Agreement”) and (b) subject to Section 7.7, CIUS, Corix and an Affiliate of Corix 
that retains ownership of the Excluded Business as of the Closing Date (such Affiliate, 
“Remainco”), will enter into a transition services agreement in accordance with the terms set forth 
on Exhibit B and this Agreement (the “Transition Services Agreement”); 

WHEREAS, (a) the Board of Directors of CIUS (the “CIUS Board”) has approved, 
adopted, declared advisable and recommended that Corix approve this Agreement and the 
transactions contemplated hereby, and (b) the Board of Directors of Corix (the “Corix Board”) has 
approved, adopted, declared advisable this Agreement and the transactions contemplated hereby; 

WHEREAS, (a) the Board of Directors of SWWC has approved, adopted and declared 
advisable this Agreement and recommended that SWMAC, as the sole shareholder of SWWC, 
approve this Agreement and the transactions contemplated hereby, (b) the Board of Directors of 
SWMAC (the “SWMAC Board”) has approved, adopted and declared advisable this Agreement 
and recommended that IIF Subway and Bazos, as the shareholders of SWMAC, approve this 
Agreement and the transactions contemplated hereby, (c) IIF Subway has approved and adopted 
this Agreement and the transactions contemplated hereby, including the SWMAC Restructuring 
and (d) MR Bazos LP, as the sole limited partner of Bazos, has consented to the transactions 
contemplated hereby pursuant to that certain letter agreement entered into by and between IIF 
Subway and MR Bazos LP on the date hereof (the “Bazos Letter Agreement”); and 

WHEREAS, for U.S. federal income tax purposes, the Parties intend that (a) the making 
of the SHL Balancing Payment be treated as a sale of a portion of the equity interests in SHL JV 
pursuant to Section 1001 of the Code; (b) the making of the Equity Balancing Payment be treated 
as, in the case of the Equity Balancing Payment made by IIF Subway to Corix (or to CIUS or 
another Person upon mutual agreement of IIF Subway and Corix), a sale of a portion of the CIUS 
Common Stock pursuant to Section 1001 of the Code (or, if made to CIUS or another Person upon 
mutual agreement, a purchase of CIUS Common Stock pursuant to Section 1032 of the Code or 
another Section of the Code, as applicable), and, in the case of the Equity Balancing Payment made 
by Corix to IIF Subway (or to CIUS or another Person upon mutual agreement of IIF Subway and 
Corix), a sale of a portion of the Equity Interests in SWMAC pursuant to Section 1001 of the Code 
followed by a contribution of such Equity Interests to CIUS; (c) the SWMAC Equity Exchange 
and the Merger, taken together, be treated as a “reorganization” within the meaning of Section 
368(a) of the Code and the Treasury Regulations thereunder, to which each of CIUS and SWMAC 
are to be parties under Section 368(b) of the Code; and (d) this Agreement constitute a “plan of 
reorganization” within the meaning of Section 368 of the Code and the Treasury Regulations 
thereunder. 
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NOW, THEREFORE, in consideration of the mutual covenants contained herein and 
other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the Parties, intending to be legally bound, hereby agree as follows:  

ARTICLE I 
 

THE BUSINESS COMBINATION AND RELATED RESTRUCTURING MATTERS 

1.1 Restructuring Matters and Business Combination. On the terms and subject to the 
conditions set forth in this Agreement, the following transactions shall occur prior to or in 
connection with the consummation of the Business Combination. 

(a) Corix Restructuring.  The Corix Parties shall cause the Corix Restructuring 
to occur. 

(b) SWMAC Restructuring.  IIF Subway will cause the SWMAC Restructuring 
to occur. 

(c) The SHL Restructuring. Corix and IIF Subway will cause the SHL 
Restructuring to occur, including the payment of the SHL Balancing Payment. 

(d) The Acquisition of SWMAC.  

(i) IIF Subway shall cause SWMAC Holdco to contribute, transfer, 
assign and convey to CIUS all of the outstanding Equity Interests in SWMAC (the 
“SWMAC Interests”) in exchange for shares of CIUS Common Stock (the “SWMAC 
Equity Exchange”). 

(ii) CIUS and SWMAC shall file a certificate of merger (the “Certificate 
of Merger”) with the Delaware Secretary of State and make all other filings or recordings 
required by the Delaware Law to effect a merger pursuant to which SWMAC will merge 
with and into CIUS (the “Merger”), with CIUS as the surviving corporation, and the 
Merger shall become effective at such time (the “Merger Effective Time”) as the Certificate 
of Merger is duly filed with the Delaware Secretary of State (or at such later time as CIUS 
and SWMAC shall agree and is specified in the Certificate of Merger). 

(iii) At the Merger Effective Time, (i) each share of common stock of 
SWMAC outstanding immediately prior to the Merger Effective Time shall be 
automatically canceled and retired and shall cease to exist, and (ii) each share of common 
stock of CIUS outstanding immediately prior to the Merger Effective Time shall remain 
outstanding as the capital stock of CIUS as the surviving corporation in the Merger. 

(e) The Parties shall cause the payment of the Estimated Adjusted Equity 
Balancing Payment Amount to be made in accordance with the terms of Section 2.3. 

(f) To the extent that the outstanding Equity Interests in Inland Pacific 
Resources Inc. and Corix Utility Systems (Georgia) Inc. are not, following the Merger Effective 
Time, “excluded property” as defined in subsection 95(1) of the Tax Act, at the request of Corix, 
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Corix and SWMAC Holdco will reasonably cooperate to cause CIUS to take such actions as may 
be necessary such that the shares of Inland Pacific Resources Inc. and Corix Utility Systems 
(Georgia) Inc. are “excluded property” immediately prior to their transfer to Intermediate Newco 
pursuant to Section 1.1(g) (“Excluded Property Transactions”); provided that no such actions shall 
be taken without IIF Subway’s prior written consent (not to be unreasonably withheld, conditioned 
or delayed) if such actions could reasonably be expected to result in or give rise to (i) any cost or 
decrease in value of CIUS or any Affiliate in excess of $250,000 (individually or in the aggregate), 
or (ii) result in any material non-monetary adverse impact or any adverse monetary impact in 
excess of $250,000 (individually or in the aggregate) in either case on any SWWC Party (including 
SWMAC Holdco), in each case, taking into account any indemnity or cost reimbursement provided 
by Corix. 

(g) Contributions to Intermediate Newco.  Following the Merger Effective 
Time and the consummation of any Excluded Property Transactions, CIUS shall contribute, 
transfer, assign and convey to Intermediate Newco all of the outstanding Equity Interests in Inland 
Pacific Resources Inc., Corix Utility Systems (Georgia) Inc., SWWC and the SWWC Subsidiaries, 
and in exchange therefor, Intermediate Newco shall (A) issue to CIUS shares of common stock of 
Intermediate Newco and (B) assume all obligations related to CIUS’ third-party debt including 
any third-party debt assumed by CIUS from SWMAC pursuant to the Merger. 

ARTICLE II 
 

CLOSING; EQUITY BALANCING PAYMENT 

2.1 Closing.  The closing of the Business Combination (the “Closing”) shall take place 
at the offices of Skadden, Arps, Slate, Meagher & Flom LLP, 1440 New York Avenue, 
Washington, D.C., 2005, or remotely by electronic exchange of executed documents at 10:00 a.m., 
New York time, on the day that is no later than fifteen (15) Business Days after the day on which 
the conditions precedent set forth in Article VIII (other than those conditions that by their nature 
are to be satisfied at the Closing, but subject to the satisfaction or waiver of those conditions at 
such time) are satisfied or waived in accordance with this Agreement, or at such other place and 
time or on such other date as the Parties may mutually agree in writing.  The date on which the 
Closing occurs is referred to in this Agreement as the “Closing Date.”  

(a) Certain Corix Deliverables at Closing.  At the Closing, Corix shall deliver, 
or cause to be delivered, to SWMAC Holdco (or, in the case of clause (i) below, to CIUS or another 
Person upon mutual agreement of IIF Subway and Corix) the following:  

(i) the Estimated Adjusted Equity Balancing Payment Amount, if 
payable by Corix in accordance with Section 2.3; 

(ii) the CIUS Shareholders Agreement, duly executed by CIUS, 
Coombs and Corix;  

(iii) if applicable in accordance with Section 7.7, the Transition Services 
Agreement, duly executed by CIUS, Remainco and Corix; 
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(iv) a certificate duly executed by an authorized officer of each of the 
Corix Parties to the effect that the conditions set forth in Sections 8.3(a), 8.3(b) and 8.3(c) 
are satisfied, in a form and substance reasonably satisfactory to IIF Subway;  

(v) copies (or other evidence) of all valid approvals or authorizations of, 
filings or registrations with, or notifications to, all Governmental Entities required to be 
obtained, filed or made by Corix in satisfaction of Section 8.1(a); 

(vi) an IRS Form W-8 duly completed and executed by Corix and each 
other entity that will receive payments hereunder;  

(vii) evidence of the completion of the Corix Restructuring in accordance 
with the terms of this Agreement;  

(viii) any SWMAC Equity Exchange documentation (to which CIUS is a 
party) that is necessary to implement the SWMAC Equity Exchange in accordance with 
the terms of this Agreement, duly executed by CIUS; and 

(ix) any SHL Restructuring documentation to which Coombs or another 
Affiliate of Corix is a party that is necessary to implement the SHL Restructuring in 
accordance with the terms of this Agreement, duly executed by such entity.  

(b) Certain IIF Subway Deliverables at Closing.  At the Closing, IIF Subway 
shall deliver, or cause to be delivered, to Corix (or, in the case of clause (i) below, another Person 
upon mutual agreement of IIF Subway and Corix) the following:  

(i) the Estimated Adjusted Equity Balancing Payment Amount, if 
payable by IIF Subway in accordance with Section 2.3; 

(ii) the SHL Balancing Payment Amount in accordance with 
Section 1.1(c) and any SHL Restructuring documentation to which SWMAC Holdco or 
another Affiliate of IIF Subway is a party that is necessary to implement the SHL 
Restructuring in accordance with the terms of this Agreement, duly executed by such 
entity; 

(iii) the CIUS Shareholders Agreement, duly executed by SWMAC 
Holdco; 

(iv) a certificate duly executed by an authorized officer of each of the 
SWWC Parties to the effect that the conditions set forth in Sections 8.2(a), 8.2(b) and 8.2(c) 
are satisfied, in a form and substance reasonably satisfactory to Corix;  

(v) an IRS Form W-9 duly completed and executed by each of IIF 
Subway, Bazos, and SWMAC Holdco;  

(vi) copies (or other evidence) of all valid approvals or authorizations of, 
filings or registrations with, or notifications to, all Governmental Entities required to be 
obtained, filed or made by the SWWC Parties in satisfaction of Section 8.1(a);  
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(vii) evidence of the completion of the SWMAC Restructuring in 
accordance with the terms of this Agreement; and 

(viii) any SWMAC Equity Exchange documentation (to which SWMAC 
Holdco or SWMAC is a party) that is necessary to implement the SWMAC Equity 
Exchange in accordance with the terms of this Agreement, duly executed by SWMAC 
Holdco or SWMAC (as applicable). 

2.2 Calculation of SHL Balancing Payment. No later than twelve (12) Business Days 
prior to the Closing Date, the Parties will calculate the SHL Balancing Payment, which calculation 
will be based on the Par Values of each of the Shareholder Loans as of the Closing. 

2.3 Equity Balancing Payment. 

(a) Estimated SWWC Payment Statement. No later than twelve (12) Business 
Days prior to the Closing Date, IIF Subway shall deliver to Corix (i) an initial written statement 
(the “Initial Estimated SWWC Payment Statement”) setting forth, with reasonable supporting 
information, estimated values as of the Closing Date of (A) the Closing SWWC Net Indebtedness 
(the “Estimated SWWC Net Indebtedness”), including calculation of the SWWC Cash, (B) the 
Closing SWWC Net Working Capital (the “Estimated SWWC Net Working Capital”) and (C) the 
Closing SWWC Capital Expenditure Amount (the “Estimated SWWC Capital Expenditure 
Amount”), in each case, determined as of the anticipated Closing Date and calculated in 
accordance with the Accounting Principles and (ii) wiring instructions for the receipt of any 
payments receivable by SWMAC Holdco pursuant to this Section 2.3 or Section 2.4. IIF Subway 
shall prepare the Initial Estimated SWWC Payment Statement in good faith and shall use its 
reasonable best efforts to give, and cause its Representatives to give, Corix and its Representatives 
reasonable access to such books, records and SWWC Personnel (including the work papers of IIF 
Subway, SWMAC and its accountants relating to the preparation of the Initial Estimated SWWC 
Payment Statement and such calculations based thereon) as may be necessary to enable Corix and 
its Representatives to review the Initial Estimated SWWC Payment Statement and such 
calculations based thereon prior to the Closing. 

(b) Estimated Corix Payment Statement.  No later than twelve (12) Business 
Days prior to the Closing Date,  Corix shall deliver to IIF Subway (i) an initial written statement 
(the “Initial Estimated Corix Payment Statement”, and together with the Initial Estimated SWWC 
Payment Statement, the “Initial Estimated Payment Statements”) setting forth, with reasonable 
supporting information, estimated values as of the Closing Date of (A) the Closing Corix Net 
Indebtedness (the “Estimated Corix Net Indebtedness”), including calculation of the Corix Cash, 
(B) the Closing Corix Net Working Capital (the “Estimated Corix Net Working Capital”) and (C) 
the Closing Corix Capital Expenditure Amount (the “Estimated Corix Capital Expenditure 
Amount”), in each case, determined as of the anticipated Closing Date and calculated in 
accordance with the Accounting Principles and (ii) wiring instructions for the receipt of any 
payments receivable by Corix (or such other Person as appropriate) pursuant to this Section 2.3 or 
Section 2.4. Corix shall prepare the Initial Estimated Corix Payment Statement in good faith and 
shall use its reasonable best efforts to give, and cause its Representatives to give, IIF Subway and 
its Representatives reasonable access to such books, records and Corix Personnel (including the 
work papers of Corix, CIUS and their accountants relating to the preparation of the Initial 
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Estimated Corix Payment Statement and such calculations based thereon) as may be necessary to 
enable IIF Subway and its Representatives to review the Initial Estimated Corix Payment 
Statement and such calculations based thereon prior to the Closing. 

(c) Following the exchange of the Initial Estimated Payment Statements, the 
Parties shall reasonably consult with each other and, subject to the final sentence of Section 
2.3(e)(iv), may seek to make capital contributions or take other actions with respect to their 
respective businesses in order to cause an adjustment to the components of the Initial Estimated 
SWWC Payment Statement and the Initial Estimated Corix Payment Statement.  Thereafter, no 
later than three (3) Business Days prior to the Closing, IIF Subway shall deliver to Corix an 
estimated payment statement for use at the Closing  (the “Estimated SWWC Payment Statement”) 
reflecting any such permitted action and resulting adjustments to the components of the Initial 
Estimated SWWC Payment Statement, and Corix shall deliver to IIF Subway an estimated 
payment statement for use at the Closing  (the “Estimated Corix Payment Statement”, and together 
with the Estimated SWWC Payment Statement, the “Estimated Payment Statements”) reflecting 
any such permitted action and resulting adjustments to the components of the Initial Estimated 
Corix Payment Statement.  

(d) Prior to the Closing, Corix and IIF Subway in good faith shall seek to 
resolve any differences that they may have with respect to the computation of any of the items in 
the Estimated Payment Statements, and such statements shall be updated accordingly prior to the 
Closing; provided, that to the extent Corix and IIF Subway are unable to resolve such differences 
prior to the Closing, the amounts reflected in the Estimated Payment Statements shall be used for 
purposes of calculating the Estimated Adjusted Equity Balancing Payment Amount in Section 
2.3(e). 

(e) Calculation of the Estimated Adjusted Equity Balancing Payment Amount. 

(i) The adjustments to the Equity Balancing Payment shall be 
calculated as an amount (which may be positive or negative, the “Estimated Adjustment”) 
equal to fifty percent (50%) of the total of (A) the Estimated SWWC Net Working Capital 
Underage, if any, minus (B) the Estimated SWWC Net Working Capital Overage, if any, 
minus (C) the Estimated SWWC Net Indebtedness Underage, if any, plus (D) the Estimated 
SWWC Net Indebtedness Overage, if any, minus (E) the Estimated SWWC Capital 
Expenditure Overage, if any, plus (F) the Estimated SWWC Capital Expenditure 
Underage, if any, minus (G) the Estimated Corix Net Working Capital Underage, if any, 
plus (H) the Estimated Corix Net Working Capital Overage, if any, plus (I) the Estimated 
Corix Net Indebtedness Underage, if any, minus (J) the Estimated Corix Net Indebtedness 
Overage, if any, plus (K) the Estimated Corix Capital Expenditure Overage, if any and 
minus (L) the Estimated Corix Capital Expenditure Underage, if any. 

(ii) If the sum of the Base Equity Balancing Payment Amount and the 
Estimated Adjustment (the “Estimated Adjusted Equity Balancing Payment Amount”) is a 
positive number, IIF Subway shall pay or cause to be paid to Corix an amount in cash equal 
to the Estimated Adjusted Equity Balancing Payment Amount (net of any Taxes required 
to be deducted or withheld under Section 2.5), by wire transfer of immediately available 
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funds in accordance with the applicable wiring instructions provided by Corix, as provided 
in Section 2.1(b)(i). 

(iii) If the Estimated Adjusted Equity Balancing Payment Amount is a 
negative number, Corix shall pay or cause to be paid to SWMAC Holdco an amount in 
cash equal to the absolute value of the Estimated Adjusted Equity Balancing Payment 
Amount (net of any Taxes required to be deducted or withheld under Section 2.5), by wire 
transfer of immediately available funds in accordance with the applicable wiring 
instructions provided by IIF Subway, as provided in Section 2.3(a)(ii). 

(iv) Notwithstanding anything to the contrary set forth in this Agreement 
(but subject to the final sentence of this Section 2.3(e)(iv)), the Parties agree to reasonably 
cooperate and consult with each other and consider alternative mechanisms to provide the 
economic benefit of the Estimated Adjusted Equity Balancing Payment Amount that is 
intended by the terms of this Section 2.3 in a more economically efficient manner.  For 
example, in lieu of direct payments to Corix or SWMAC Holdco, the Parties may agree to 
cause capital contributions or short term shareholder loans (any such short term loans, 
“Short Term SH Loans”) to be made to the respective businesses and/or to CIUS, and/or 
Corix funded repayment of third-party indebtedness by CIUS or any of its Subsidiaries, 
with any such Short Term SH Loans to be repaid immediately following Closing.  
Notwithstanding anything to the contrary set forth in this Agreement, neither IIF Subway 
nor Corix shall make payment of the Estimated Adjusted Equity Balancing Payment 
Amount through any alternative mechanism (or make capital contributions or Short Term 
SH Loans or take other actions with respect to their respective businesses to adjust the 
components of the Initial Estimated SWWC Payment Statement or the Initial Estimated 
Corix Payment Statement pursuant to Section 2.3(c)) without the prior written approval of 
Corix or IIF Subway, as applicable (which approval may not be unreasonably withheld, 
conditioned or delayed).  

(f) To the extent permitted pursuant to applicable Law, any payment made (i) 
by SWMAC Holdco to Corix pursuant to this Section 2.3 shall be treated for all Tax purposes 
either (as applicable) as consideration for the disposition by Corix of CIUS Common Stock or, if 
the Parties mutually agree prior to the Closing, the disposition by Corix of an interest in the 
Canadian Water Entities and (ii) by Corix to SWMAC Holdco pursuant to this Section 2.3 shall 
be treated for all Tax purposes as consideration for the disposition by SWMAC Holdco of a portion 
of the SWMAC Interests followed by a contribution of such SWMAC Interests to CIUS.  

2.4 Post-Closing Adjustment of the Equity Balancing Payment. 

(a) Final Closing Statement. 

(i) Not later than 75 days after the Closing Date or such other time as 
is mutually agreed by Corix and IIF Subway (or any Affiliate of Corix or IIF Subway that 
becomes a shareholder of CIUS, collectively, in such capacities, the “CIUS Shareholders”, 
and each, a “CIUS Shareholder”), the CIUS Shareholders shall cause CIUS to prepare, or 
cause to be prepared, and deliver, or cause to be delivered, to the CIUS Shareholders a 
written statement setting forth calculations in reasonable detail of (A) the Closing SWWC 
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Net Indebtedness (including calculation of the SWWC Cash), (B) the Closing SWWC Net 
Working Capital, (C) the Closing SWWC Capital Expenditure Amount, (D) the Closing 
Corix Net Indebtedness (including calculation of the Corix Cash), (E) the Closing Corix 
Net Working Capital and (F) the Closing Corix Capital Expenditure Amount (collectively, 
the “Final Equity Balancing Payment Adjustment Items” and such statement, the “Final 
Closing Statement”), determined as of the Closing Date (and without giving effect to the 
transactions contemplated hereby except to the extent the parties agree to adjust the 
mechanisms for payment of the Estimated Adjusted Equity Balancing Payment Amount 
and do so through capital contributions to CIUS or to the respective contributed business 
or through the taking of other actions in accordance with Section 2.3, in which case the 
Final Closing Statement shall reflect such transactions).  The Final Closing Statement shall 
be prepared on a basis consistent with the Accounting Principles. 

(ii) The CIUS Shareholders shall cause CIUS to make available to the 
CIUS Shareholders its (and shall use their reasonable best efforts to cause CIUS to direct 
its accountants to make available its) work papers, schedules and other supporting data as 
may reasonably be requested by the CIUS Shareholders to verify the calculations of the 
Final Equity Balancing Payment Adjustment Items as or to be set forth in the Final Closing 
Statement, subject to customary confidentiality agreements. In the event that any of the 
CIUS Shareholders delivers a Dispute Notice (as defined below) to CIUS and the other 
CIUS Shareholder pursuant to Section 2.4(a)(iii), the CIUS Shareholders shall cause CIUS 
to make available to the CIUS Shareholders its (and shall use its reasonable best efforts to 
cause its accountants to make available their) work papers, schedules and other supporting 
data as may reasonably be requested by the CIUS Shareholders to enable them to verify 
the calculations of the Final Equity Balancing Payment Adjustment Items as set forth in 
such Dispute Notice, subject to customary confidentiality agreements.   

(iii) Within 30 days following its receipt of the Final Closing Statement, 
each CIUS Shareholder shall deliver to CIUS and the other CIUS Shareholder either (A) 
its agreement as to the calculation of the Final Equity Balancing Payment Adjustment Items 
as set forth therein or (B) a written dispute notice (a “Dispute Notice”), specifying in 
reasonable detail the nature of its dispute of the calculation of the Final Equity Balancing 
Payment Adjustment Items as set forth therein; provided, that the CIUS Shareholders may 
dispute the calculation of the Final Equity Balancing Payment Adjustment Items as set 
forth in the Final Closing Statement only on the basis that such calculation was not made 
in accordance with the Accounting Principles, or on the basis of arithmetic error.  In the 
event of a dispute, during the 15 Business Days after the delivery of a Dispute Notice, the 
CIUS Shareholders shall, and shall cause CIUS to, attempt in good faith to resolve any 
such dispute and finally determine the amounts, as applicable, of the Final Equity 
Balancing Payment Adjustment Items as set forth in the Final Closing Statement.  If at the 
end of such 15-Business Day period, the CIUS Shareholders have failed to reach agreement 
with respect to any such disputed amounts, the matter shall be submitted to an 
internationally recognized accounting firm that is not the principal independent auditor for 
any CIUS Shareholder and is otherwise neutral and impartial and mutually agreed upon by 
the CIUS Shareholders; provided, however, that if the CIUS Shareholders are unable to 
select such accounting firm within 20 Business Days after delivery of a Dispute Notice, 
any CIUS Shareholder may request the American Arbitration Association to appoint, 
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within five Business Days following the date of such request, an independent accounting 
firm meeting the requirements set forth above.  The accounting firm so selected shall be 
referred to herein as the “Accountant”.  The Accountant shall be engaged by CIUS, and the 
Accountant, as an expert and not as an arbitrator, shall resolve the disputed portions of the 
calculations of the Final Equity Balancing Payment Adjustment Items as set forth in the 
Final Closing Statement in accordance with the terms and conditions of this Agreement.  
In making such determination, the Accountant may only consider those items and amounts 
as to which the CIUS Shareholders have disagreed within the time periods and on the terms 
specified above and must resolve the matter in accordance with the terms and provisions 
of this Agreement; provided, that the determination by the Accountant will neither be more 
favorable to any CIUS Shareholder than reflected in the Final Closing Statement nor more 
favorable to any CIUS Shareholder than reflected in such CIUS Shareholder’s Dispute 
Notice.  The Accountant shall deliver to CIUS and the CIUS Shareholders, as promptly as 
practicable after its appointment (and in no event later than 30 days), a written report setting 
forth the resolution of each disputed matter and its determination of the amounts of the 
Equity Balancing Payment Adjustment Items as set forth in the Final Closing Statement as 
determined in accordance with the terms of this Agreement.  Such report shall be final and 
binding upon the CIUS Shareholders to the fullest extent permitted under requirements of 
Law and may be enforced in any court having jurisdiction.  Each CIUS Shareholder shall 
bear its own respective fees and costs incurred in connection with the Accountant’s 
resolution of any disputed items pursuant to this Section 2.4(a)(iii), except that all fees and 
expenses relating to the foregoing work by the Accountant shall be borne by CIUS.  

(b) Calculation and Payment of the Closing Adjusted Equity Balancing 
Payment Amount. On the twelfth Business Day after the later of (i) the date that the CIUS 
Shareholders agree to the calculations of the Final Equity Balancing Payment Adjustment Items 
as set forth in the Final Closing Statement (which shall be deemed to have occurred if no CIUS 
Shareholder timely delivers a Dispute Notice pursuant to Section 2.4(a)(iii)) and (ii) if the CIUS 
Shareholders are unable to agree on such calculations of the Final Equity Balancing Payment 
Adjustment Items, the date that the CIUS Shareholders receive notice from the Accountant of the 
final determination of the amount(s) being so disputed, the final adjustments to the Estimated 
Adjusted Equity Balancing Payment Amount shall be calculated as an amount (which may be 
positive or negative, the “Closing Adjustment”) equal to fifty percent (50%) of the total of (A) the 
Closing SWWC Net Working Capital Underage, if any, minus (B) the Closing SWWC Net 
Working Capital Overage, if any, minus (C) the Closing SWWC Net Indebtedness Underage, if 
any, plus (D) the Closing SWWC Net Indebtedness Overage, if any, minus (E) the Estimated 
SWWC Capital Expenditure Overage, if any, plus (F) the Closing SWWC Capital Expenditure 
Underage, if any, minus (G) the Closing Corix Net Working Capital Underage, if any, plus (H) the 
Closing Corix Net Working Capital Overage, if any, plus (I) the Closing Corix Net Indebtedness 
Underage, if any, minus (J) the Closing Corix Net Indebtedness Overage, if any, plus (K) the 
Closing Corix Capital Expenditure Overage, if any, and minus (L) the Closing Corix Capital 
Expenditure Underage, if any. 

(i) If the Estimated Adjusted Equity Balancing Payment Amount was a 
positive number, the sum of the Base Equity Balancing Payment and the Closing 
Adjustment as calculated using the Final Equity Balancing Payment Adjustment Items (as 
determined in accordance with Section 2.4(a)) (the “Closing Adjusted Equity Balancing 
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Payment Amount”) is also a positive number, and the Closing Adjusted Equity Balancing 
Payment Amount is greater than the Estimated Adjusted Equity Balancing Payment 
Amount, SWMAC Holdco shall pay, or cause to be paid, in cash by wire transfer of same 
day immediately available funds to  Corix (or an Affiliate thereof as directed by Corix ) an 
amount equal to such excess (net of any Taxes required to be deducted or withheld under 
Section 2.5). 

(ii) If the Estimated Adjusted Equity Balancing Payment Amount was a 
positive number, the Closing Adjusted Equity Balancing Payment Amount is also a 
positive number, and the Closing Adjusted Equity Balancing Payment Amount is less than 
the Estimated Adjusted Equity Balancing Payment Amount, Corix shall pay, or cause to 
be paid, in cash by wire transfer of same day immediately available funds to SWMAC 
Holdco an amount equal to such difference (net of any Taxes required to be deducted or 
withheld under Section 2.5).  

(iii) If the Estimated Adjusted Equity Balancing Payment Amount was a 
positive number and the Closing Adjusted Equity Balancing Payment Amount is a negative 
number, Corix shall pay, or cause to be paid, in cash by wire transfer of same day 
immediately available funds to SWMAC Holdco an amount equal to the sum of (A) the 
Estimated Adjusted Equity Balancing Payment Amount, plus (B) the absolute value of the 
Closing Adjusted Equity Balancing Payment Amount (net of any Taxes required to be 
deducted or withheld under Section 2.5). 

(iv) If the Estimated Adjusted Equity Balancing Payment Amount was a 
negative number, the Closing Adjusted Equity Balancing Payment Amount is also a 
negative number, and the absolute value of the Closing Adjusted Equity Balancing 
Payment Amount is less than the absolute value of the Estimated Adjusted Equity 
Balancing Payment Amount, SWMAC Holdco shall pay, or cause to be paid, in cash by 
wire transfer of same day immediately available funds to Corix (or an Affiliate thereof as 
directed by Corix) an amount equal to such difference (net of any Taxes required to be 
deducted or withheld under Section 2.5).  

(v) If the Estimated Adjusted Equity Balancing Payment Amount was a 
negative number, the Closing Adjusted Equity Balancing Payment Amount is also a 
negative number, and the absolute value of the Closing Adjusted Equity Balancing 
Payment Amount is greater than the absolute value of the Estimated Adjusted Equity 
Balancing Payment Amount, Corix shall pay, or cause to be paid, in cash by wire transfer 
of same day immediately available funds to SWMAC Holdco an amount equal to such 
excess (net of any Taxes required to be deducted or withheld under Section 2.5).  

(vi) If the Estimated Adjusted Equity Balancing Payment Amount was a 
negative number and the Closing Adjusted Equity Balancing Payment Amount is a positive 
number, SWMAC Holdco shall pay, or cause to be paid, in cash by wire transfer of same 
day immediately available funds to Corix (or an Affiliate thereof as directed by Corix) an 
amount equal to the sum of (A) the absolute value of the Estimated Adjusted Equity 
Balancing Payment Amount plus (B) the Closing Adjusted Equity Balancing Payment 
Amount (net of any Taxes required to be deducted or withheld under Section 2.5). 
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Notwithstanding the foregoing terms of Section 2.4(b), the Party that is due a payment pursuant to 
this Section 2.4(b) may direct the other Party in writing to make the payment by means of a capital 
contribution to CIUS and may cause such amount to be used to repay existing indebtedness of 
CIUS or any of its Subsidiaries to the Party to whom a payment is due (or any of its Affiliates, 
other than CIUS or any of its Subsidiaries). 

2.5 Withholding.  Each of Corix, IIF Subway, SWMAC Holdco, CIUS and any other 
Person making payments described herein, shall be entitled to deduct and withhold any amount 
from any amounts payable pursuant to this Agreement as it is required to deduct and withhold with 
respect to the payment of such amounts under the Code, or any provision of federal, state, 
provincial, local or foreign Law.  As soon as reasonably practicable, but in any event at least five 
(5) Business Days prior to deducting or withholding from any amounts otherwise payable pursuant 
to this Agreement, the paying Person shall notify the (other) Parties in writing of such intent to 
deduct and withhold and the basis therefor and shall provide such other Parties with a reasonable 
opportunity to provide such forms or other evidence as will reduce or eliminate such deduction or 
withholding.  Any withheld amounts shall be duly and timely paid over to the appropriate Taxing 
Authority and any amounts so paid over shall be treated for all purposes of this Agreement as 
having been paid to the Person in respect of which such deduction and withholding was made. 

ARTICLE III 
 

REPRESENTATIONS AND WARRANTIES OF CORIX 

Corix represents and warrants to the SWWC Parties that the statements contained in this 
Article III are true and correct, except as set forth in the disclosure letter delivered by Corix to the 
SWWC Parties prior to the execution and delivery by the Corix Parties of this Agreement (the 
“Corix Disclosure Letter”).  

3.1 Due Organization and Good Standing.  Corix is duly organized, validly existing 
and in good standing under the laws of the jurisdiction in which it is organized (in the case of good 
standing, to the extent such jurisdiction recognizes such concept), except where the failure to be 
so organized, existing or in good standing, individually or in the aggregate, has not had and would 
not reasonably be expected to materially impair or delay its ability to (a) perform its obligations 
under this Agreement and each Ancillary Agreement to which it is or will be a party or (b) to 
consummate the Business Combination.  

3.2 Authority; Binding Nature of Agreement.  Corix has all requisite corporate power 
and authority to execute and deliver this Agreement and the other Ancillary Agreements to which 
it is or will be a party and to consummate the Business Combination and the other transactions 
contemplated by this Agreement.  The execution and delivery of this Agreement and the 
consummation of the Business Combination and the transactions contemplated hereby have been 
duly and validly authorized and no other corporate proceedings are necessary to authorize, adopt 
or approve this Agreement or to consummate the Business Combination and the other transactions 
contemplated by this Agreement.  Corix has duly executed and delivered this Agreement and, 
assuming the due authorization, execution and delivery by the other Parties, this Agreement 
constitutes the legal, valid and binding obligation of Corix, enforceable against Corix in 
accordance with its terms, except as enforcement may be limited by bankruptcy, insolvency, 
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reorganization or similar Laws affecting creditors’ rights generally and by general principles of 
equity.  

3.3 No Conflicts; Consents. 

(a) Corix’s execution and delivery of this Agreement does not, and Corix’s 
performance of its covenants and agreements hereunder and under each Ancillary Agreement to 
which it is or will be a party will not, conflict with, or result in any violation of or default (with or 
without notice or lapse of time, or both) under, or give rise to a right of termination, cancelation 
or acceleration of any obligation, or result in the creation of any Lien upon any of the properties 
or assets of Corix under any provision of, (i) its Organizational Documents, (ii) any Contract to 
which Corix is a party or by which any of its properties or assets is bound or (iii) any Corix Water 
Permit, other than in the case of clauses (ii) and (iii) above, any matters that, individually or in the 
aggregate, have not had and would not reasonably be expected to prevent or materially impede, 
interfere with, hinder or delay the consummation of the Business Combination. 

(b) Other than the filings and other matters referred to in Section 4.4(b) no 
Consent of or from, or registration, declaration, notice or filing made to or with, any Governmental 
Entity, is required to be obtained or made by or with respect to Corix, other than any Consents 
that, individually or in the aggregate, have not had and would not reasonably be expected to prevent 
or materially impede, interfere with, hinder or delay the consummation of the Business 
Combination. 

3.4 Title. 

(a) As of the date of this Agreement, Corix has good and valid title to its Equity 
Interests in CIUS, free and clear of all Liens (other than restrictions generally imposed on securities 
under U.S. or Canadian federal, state or provincial or foreign securities Laws or utility Laws and 
restrictions created, directly or indirectly, under this Agreement), and after giving effect to the 
Corix Restructuring, either Corix or an Affiliate of Corix will have good and valid title to the 
Equity Interests in CIUS, free and clear of all Liens (other than restrictions generally imposed on 
securities under U.S. or Canadian federal, state or provincial or foreign securities Laws or utility 
Laws and restrictions created, directly or indirectly, under this Agreement).  Except as set forth in 
CIUS’ Organizational Documents and in this Agreement or the Ancillary Agreements, none of the 
Equity Interests in CIUS are subject to any shareholder agreement, investor rights agreement, 
registration rights agreement, voting agreement or trust, proxy or other Contract restricting or 
otherwise relating to the voting, dividend rights or disposition of such Equity Interests. 

(b) Upon the consummation of the Business Combination at the Closing and 
after giving effect to the Canadian Business Restructuring, CIUS will receive good and valid title 
to the Equity Interests in the Canadian Water Entities (the “Canadian Water Interests”), free and 
clear of all Liens, except for any Liens created, directly or indirectly, under this Agreement, and 
the Canadian Water Interests will not be subject to any voting or transfer restrictions (other than 
restrictions generally imposed on securities under U.S. or Canadian federal, state or provincial or 
foreign securities Laws or utility Laws and restrictions created, directly or indirectly, under this 
Agreement).  
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3.5 Financing.  Corix has delivered or caused to be delivered to IIF Subway the Corix 
Balancing Payment Commitment Letter, pursuant to which, and on the terms and conditions 
thereof, the Corix Sponsor has agreed and committed to provide or cause to be provided the Corix 
Balancing Payment Commitment as provided therein.  The Corix Balancing Payment Commitment 
Letter is in full force and effect and has not been amended, restated or otherwise modified or 
waived, and the respective commitments contained in the Corix Balancing Payment Commitment 
Letter have not been withdrawn, modified or rescinded in any respect.  The Corix Balancing 
Payment Commitment Letter contains all of the conditions precedent to the obligations of, the 
Corix Sponsor to fund the Balancing Payment Commitment, if applicable.  The Corix Balancing 
Payment Commitment Letter has been duly and validly executed and delivered by Corix and the 
Corix Sponsor and is a legal, valid and binding obligation of Corix and the Corix Sponsor 
enforceable against Corix and the Corix Sponsor in accordance with its terms, except as 
enforcement may be limited by bankruptcy, insolvency, reorganization or similar Laws affecting 
creditors’ rights generally and by general principles of equity.  The aggregate proceeds of the Corix 
Balancing Payment Commitment shall be sufficient to pay the Estimated Adjusted Equity 
Balancing Payment Amount on the Closing Date, if payable by Corix or an Affiliate thereof, and 
Corix has no reason to believe that any of the conditions precedent to the obligations of the Corix 
Sponsor to fund the Corix Balancing Payment Commitment on the terms therein will not be 
satisfied or that such amount of the Corix Balancing Payment Commitment will not be available 
to Corix or an Affiliate thereof as of the Closing.  Each of Corix and the Corix Sponsor has the 
requisite power and authority to execute and deliver, and to perform its covenants, agreements and 
obligations under, the Corix Balancing Payment Commitment Letter.  The execution and delivery 
of the Corix Balancing Payment Commitment Letter by Corix and the Corix Sponsor and the 
performance by each of Corix and the Corix Sponsor of their respective covenants and agreements 
thereunder have been duly and validly authorized by Corix and the Corix Sponsor, respectively.  
As of the date hereof, no event has occurred that, with or without notice or lapse of time or both, 
would reasonably be expected to constitute a breach or default of any provision of the Corix 
Balancing Payment Commitment Letter by Corix, constitute or assuming satisfaction of the 
conditions to Closing set forth in Article VIII result in a failure to satisfy a condition precedent to 
or other contingency to be satisfied set forth in the Corix Balancing Payment Commitment Letter 
or otherwise cause any portion of the Corix Balancing Payment Commitment to be unavailable.  

3.6 Claims; Orders.  Except as would not reasonably be expected to prevent or 
materially impede, interfere with, hinder or delay the consummation of the Business Combination, 
(a) there is no suit, action or other proceeding pending, or, to the Knowledge of Corix, threatened 
against Corix and (b) Corix is not subject to any Judgment.  

3.7 Brokers.  Other than RBC Capital Markets, LLC (the “Corix Financial Advisor”), 
no broker, finder or investment banker is entitled to any brokerage, finder’s or other similar fee or 
commission in connection with the transactions contemplated hereby based on arrangements made 
by or on behalf of Corix or its Affiliates. 

3.8 Anti-Corruption; Anti-Money Laundering; Sanctions. 

(a) Neither Corix (solely with respect to its relationship with the Contributed 
Corix Entities) nor, to the Knowledge of Corix, any of its directors, officers, employees or other 
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Persons acting on behalf of any of the foregoing, directly or indirectly in relation to the Contributed 
Corix Entities, has, since the date falling five (5) years prior to the date of this Agreement: 

(i) violated any applicable anti-corruption Laws in any material 
respect, including the Corruption of Foreign Public Officials Act (Canada), the U.S. 
Foreign Corrupt Practices Act, the UK Bribery Act 2010 or any other applicable anti-
corruption Law (collectively, “Anti-Corruption Laws”); 

(ii) made, offered or promised to make, or authorized the payment or 
giving of money, or anything else of value, to any (x) executive, official, employee or 
Person acting in an official capacity for or on behalf of a Governmental Entity, (y) political 
party or official thereof, or candidate for political office (each of the foregoing a 
“Government Official”), or (z) any other Person, while knowing or believing that all or 
some portion of the money or value will be offered, given or promised to a Government 
Official or other Person, in the case of clause (x), (y) or (z), for the purposes of obtaining 
or retaining business or securing any improper advantage in violation of any Anti-
Corruption Law or in other circumstances when such offer, payment or promise would be 
unlawful; or  

(iii) been the subject of any suit, action or other proceeding or, to the 
Knowledge of Corix, investigation with regard to any actual or alleged breach of any Anti-
Corruption Law. 

(b) Each of Corix and any Person controlling Corix (in each case, solely with 
respect to their relationship with the Contributed Corix Entities) is in compliance in all material 
respects with all applicable anti-money laundering Laws related to the prevention of money 
laundering and terrorist financing, including the Bank Secrecy Act, the USA PATRIOT Act and 
the Proceeds of Crime (Money Laundering) and Terrorist Financing Act (Canada) (collectively, 
“AML Laws”) in the jurisdictions in which Corix or any Person controlling Corix and the 
Contributed Corix Entities, as applicable, operates.  

(c) Neither Corix, nor any Person controlling Corix, is a Sanctioned Person. 

(d) Neither Corix, nor to Knowledge of Corix, any Person controlling Corix, 
will use any of the proceeds from any amounts received by such Person under this Agreement, if 
any, (i) for the purpose of funding, financing or facilitating any activities, business or transaction 
of or with any Sanctioned Person, or in any country or region that is the subject of comprehensive 
Sanctions, except to the extent permitted under applicable Sanctions, or (ii) in any manner that 
would result in the violation of any Sanctions by any Party. 

(e) Neither Corix, nor any Person controlling Corix, is a Senior Foreign 
Political Figure, an immediate family member of a Senior Foreign Political Figure, or a close 
associate of a Senior Foreign Political Figure. 

(f) Neither Corix, nor any Person controlling Corix, is a foreign shell bank, as 
defined in 31 C.F.R. § 1010.605(g).  
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3.9 No Additional Representations.  Except for those representations and warranties 
expressly set forth in Articles III and IV and except as otherwise expressly set forth in this 
Agreement, neither Corix or any other Person acting on behalf of Corix, has made or makes any 
representation or warranty of any kind or nature, express or implied, with respect to any 
Contributed Corix Entities, their Affiliates or any of their respective businesses, operations, assets, 
liabilities, conditions (financial or otherwise) or prospects in connection with this Agreement or 
the transactions contemplated by this Agreement.  In addition, without limiting the generality of 
the foregoing, Corix has not made and does not make any representation or warranty with respect 
to any projections, estimates or budgets made available to the SWWC Parties or their respective 
Affiliates of future revenues, future results of operations (or any component thereof), future cash 
flows or future financial condition (or any component thereof) of the Contributed Corix Entities 
or the future business and operations of CIUS or its future Subsidiaries. 

ARTICLE IV 
 

REPRESENTATIONS AND WARRANTIES ABOUT THE CONTRIBUTED CORIX 
ENTITIES AND THE CORIX WATER BUSINESS 

The Corix Parties represent and warrant to the SWWC Parties that the statements contained 
in this Article IV are true and correct, except as set forth in the Corix Disclosure Letter. 

4.1 Organization, Standing and Power.  Each of the Contributed Corix Entities is duly 
organized, validly existing and in good standing under the laws of the jurisdiction in which it is 
organized (in the case of good standing, to the extent such jurisdiction recognizes such concept), 
except where the failure to be so organized, existing or in good standing, individually or in the 
aggregate, is not and would not reasonably be expected to be, individually or in the aggregate, 
material to the Contributed Corix Entities, taken as a whole.  Each Contributed Corix Entity is 
duly qualified or licensed to do business in each jurisdiction where the nature of its business or the 
ownership, operation or leasing of its properties and assets makes such qualification necessary, 
other than in such jurisdictions where the failure to be so qualified or licensed, individually or in 
the aggregate, has not had and would not reasonably be expected to have a Corix Water Material 
Adverse Effect.  Corix has made available to the SWWC Parties, prior to execution of this 
Agreement, true, correct and complete copies of the applicable Organizational Documents of each 
of the Contributed Corix Entities. 

4.2 Capital Structure. 

(a) All the outstanding Equity Interests in each Contributed Corix Entity have 
been validly issued and are fully paid and nonassessable and are wholly owned, directly or 
indirectly, by Corix, CIUS, by another Contributed Corix Entity or by Corix and another 
Contributed Corix Entity, free and clear of all pledges, liens, claims, charges, mortgages, deeds of 
trust, security interests, encumbrances, conditions, encroachments, easements, right of way and 
restrictions of any kind or nature whatsoever (collectively, “Liens”), and free of any other 
restriction (including any restriction on the right to vote, sell or otherwise dispose of such Equity 
Interests), except for restrictions set forth in each Contributed Corix Entity’s Organizational 
Documents or restrictions generally imposed on securities under U.S. or Canadian federal, state or 
provincial or foreign securities Laws applicable to securities generally or utility Laws.  Except as 
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set forth in each Contributed Corix Entity’s Organizational Documents and in this Agreement or 
the Ancillary Agreements, none of the Equity Interests in the Contributed Corix Entities are subject 
to any shareholder agreement, investor rights agreement, registration rights agreement, voting 
agreement or trust, proxy or other Contract restricting or otherwise relating to the voting, dividend 
rights or disposition of such Equity Interests. 

(b) Section 4.2(b) of the Corix Disclosure Letter lists the authorized and 
outstanding capitalization of each Contributed Corix Entity as of the date hereof.  Each Contributed 
Corix Entity holding Equity Interests in any other Contributed Corix Entity, as shown on 
Section 4.2(b) of the Corix Disclosure Letter, has good and valid title to all such Equity Interests 
in such other Contributed Corix Entity, free and clear of any Liens (other than restrictions generally 
imposed on securities under U.S. or Canadian federal, state or provincial or foreign securities Laws 
applicable to securities generally or utility Laws). 

(c) Except for Equity Interests in the Contributed Corix Entities and Equity 
Interests in the Excluded Business Entities, no Contributed Corix Entity owns, directly or 
indirectly, any Equity Interests in, or any interest convertible into or exchangeable or exercisable 
for, any Equity Interests in, any firm, corporation, partnership, company, limited liability company, 
trust, joint venture, association or other entity other than ordinary course investments in publicly 
traded securities constituting one percent or less of a class of outstanding securities of any entity.  

(d) There are no outstanding securities convertible into or exchangeable for 
Equity Interests in any Contributed Corix Entity or any options, warrants, phantom stock, stock 
appreciation rights, profit participation, purchase rights, subscription rights, conversion rights, 
exchange rights, calls, puts, rights of first refusal or first offer, preemptive rights, convertible 
securities or other Contracts that could require any Contributed Corix Entity to issue, sell or 
otherwise cause to become outstanding or to acquire, repurchase or redeem Equity Interests in any 
Contributed Corix Entity. 

4.3 Authority; Execution and Delivery; Enforceability.  CIUS has all requisite 
corporate power and authority to execute and deliver this Agreement, to perform its respective 
obligations hereunder and to consummate the Business Combination and the other transactions 
contemplated by this Agreement.  The execution and delivery of this Agreement and the 
consummation of the Business Combination and the transactions contemplated hereby have been 
duly and validly authorized by each of the CIUS Board, Corix and the shareholders of Corix, and 
no other corporate proceedings are necessary to authorize, adopt or approve this Agreement or to 
consummate the Business Combination and the other transactions contemplated by this 
Agreement.  CIUS has duly executed and delivered this Agreement and, assuming the due 
authorization, execution and delivery by the other Parties, this Agreement constitutes the legal, 
valid and binding obligation of CIUS, enforceable against CIUS in accordance with its terms, 
except as enforcement may be limited by bankruptcy, insolvency, reorganization or similar Laws 
affecting creditors’ rights generally and by general principles of equity. 

4.4 No Conflicts; Consents. 

(a) The execution and delivery by CIUS of this Agreement does not, and the 
performance by CIUS of its obligations hereunder and the consummation of the Business 
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Combination and the other transactions contemplated by this Agreement will not, conflict with, or 
result in any violation of or default (with or without notice or lapse of time, or both) under, or give 
rise to a right of termination, cancelation or acceleration of any obligation, or result in the creation 
of any Lien upon any of the properties or assets of any Contributed Corix Entity under, any 
provision of (i) the Organizational Documents of any Contributed Corix Entity, (ii) subject to the 
filings and other matters referred to in Section 4.4(b), any legally-binding contract, lease, license, 
indenture, note, bond, agreement, concession, franchise or other instrument (excluding each Corix 
Water Benefit Plan and SWWC Benefit Plan, a “Contract”) to which any Contributed Corix Entity 
is a party or by which any of their respective properties or assets is bound or any Corix Water 
Permit or (iii) subject to the filings and other matters referred to in Section 4.4(b), any judgment, 
order or decree of a Governmental Entity or arbitrator (“Judgment”) or Law, in each case 
applicable to any Contributed Corix Entity or their respective properties or assets, other than, in 
the case of clauses (ii) and (iii) above, any matters that, individually or in the aggregate, are not 
and would not reasonably be expected to be material to the Contributed Corix Entities, taken as a 
whole, and would not prevent or materially impede, interfere with, hinder or delay the 
consummation of the Business Combination. 

(b) No consent, waiver, Permit, registration, declaration, notice or filing (any 
of the foregoing, a “Consent”), of or from, or made to or with, any federal, national, state, tribal, 
provincial or local, whether domestic or foreign, government or any court of competent 
jurisdiction, administrative agency or commission or other governmental entity or instrumentality, 
whether domestic, foreign or supranational (a “Governmental Entity”), is required to be obtained 
or made by or with respect to any Corix Party or any Affiliate thereof in connection with the 
execution and delivery of this Agreement or its performance of its obligations hereunder or the 
consummation of the Business Combination and the other transactions contemplated by this 
Agreement (including the Corix Restructuring), other than (i) compliance with and filings under 
the Hart-Scott-Rodino Antitrust Improvements Act of 1976 (the “HSR Act”), (ii) the Competition 
Act Approval, (iii) such Consents required by the applicable Governmental Entities with 
jurisdiction over the Contributed Corix Entities or any Consents in connection with the Corix 
Restructuring, (iv) CFIUS Approval with respect to the Business Combination, (v) if determined 
by Corix to be necessary or appropriate to obtain, CFIUS Approval with respect to the Excluded 
Business Carveout and (vi) any pre-approvals of license transfers by the Federal Communications 
Commission (the Consents in (i), (ii), (iii), (iv), (v) and (vi) collectively, the “Corix Regulatory 
Approvals”). 

4.5 Financial Statements; Undisclosed Liabilities.  

(a) True, correct and complete copies of (i) the audited consolidated balance 
sheets of each of Corix Regulated Utilities (US) Inc. and Fairbanks Sewer & Water, Inc. (together, 
the “U.S. Reporting Contributed Corix Entities”)  for each of the two fiscal years ended December 
31, 2021 and December 31, 2020, and the related audited consolidated statements of income, 
owners’ equity and cash flows with respect thereto, together with all related notes and schedules 
thereto (collectively, the “Corix Water Audited Financial Statements”), (ii) the unaudited 
consolidated balance sheets of each of West Shore Environmental Services Limited Partnership, 
Corix Utilities (Foothills Water) Inc. and Corix Utilities (Foothills Wastewater) Inc. (collectively, 
the “Canadian Reporting Contributed Corix Entities”) for each of the two fiscal years ended 
December 31, 2021 and December 31, 2020, and the related unaudited consolidated statements of 
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income with respect thereto (collectively, the “Corix Water Unaudited Financial Statements”) and 
(iii) the unaudited consolidated balance sheets of each of Corix Regulated Utilities (US) Inc., 
Fairbanks Sewer & Water, Inc., West Shore Environmental Services Limited Partnership, Corix 
Utilities (Foothills Water) Inc. and Corix Utilities (Foothills Wastewater) Inc. for the six (6) 
months ended June 30, 2022 (the “Interim Balance Sheet Date”), and the related statements of 
income with respect thereto (collectively, the “Corix Water Interim Financial Statements,” and 
together with the Corix Water Audited Financial Statements and the Corix Water Unaudited 
Financial Statements, the “Corix Water Financial Statements”), have been made available to the 
SWWC Parties.  

(b) The Corix Water Financial Statements (i) present fairly in all material 
respects the financial condition and results of operations of the applicable Contributed Corix 
Entities as of the dates thereof or for the periods covered thereby, and (ii) (A) with respect to the 
U.S. Reporting Contributed Corix Entities, have been prepared in accordance with GAAP and 
(B) with respect to the Canadian Reporting Contributed Corix Entities, have been prepared in 
accordance with Canadian GAAP, applied on a basis consistent with the past practices of the 
applicable Contributed Corix Entities, except, with respect to clauses (i) and (ii), in the case of the 
Corix Water Interim Financial Statements, for the absence of footnote disclosure and normal and 
recurring year-end adjustments, none of which would be material (whether individually or in the 
aggregate). 

(c) Except as adequately reserved for in the Corix Water Interim Financial 
Statements, no Contributed Corix Entity has any liabilities or obligations, contingent or otherwise, 
other than (i) liabilities incurred in the ordinary course of business subsequent to the Interim 
Balance Sheet Date (none of which is a liability resulting from breach of contract, breach of 
warranty, tort, infringement or misappropriation); (ii) obligations under Contracts incurred in the 
ordinary course of business; (iii) liabilities and obligations of a type or nature not required under 
GAAP or Canadian GAAP, as applicable, to be reflected in financial statements; and (iv) liabilities 
or obligations that are not and would not reasonably be expected to be, individually or in the 
aggregate, material to the Contributed Corix Entities, taken as a whole.  Each of the U.S. Reporting 
Contributed Corix Entities maintains a standard system of accounting established and administered 
in accordance with GAAP and each of the Canadian Reporting Contributed Corix Entities 
maintains a standard system of accounting established and administered in accordance with 
Canadian GAAP. 

4.6 Regulation as a Utility. 

(a) Each Contributed Corix Entity set forth in Section 4.6(a) of the Corix 
Disclosure Letter (the “Regulated Contributed Corix Entities”) is a regulated public utility or 
public service company (or similar designation) in the jurisdiction, and by the Governmental 
Entity, listed opposite such Contributed Corix Entity.  Section 4.6(a) of the Corix Disclosure Letter 
sets forth, as of the date of this Agreement, a true and complete list of the amount, by province or 
state, of regulatory adjustments, including regulatory liabilities, except for those adjustments that 
result in a net impact on such entity in an amount of less than $250,000 in the aggregate (the 
“Regulatory Adjustments”), including the amount of such adjustment as of the date of the last 
order by a Governmental Entity having jurisdiction over the rates of the Regulated Contributed 
Corix Entities, made to or that directly offset the amounts represented in the balances of property, 
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plant and equipment at cost, accumulated depreciation, contributions in aid of construction (net), 
and advances in aid of construction as set forth in the Corix Water Interim Financial Statements.  
As of the date of the Interim Balance Sheet Date, no amount in excess of $250,000 represented in 
the balances of property, plant and equipment at cost, accumulated depreciation, contributions in 
aid of construction (net), and advances in aid of construction as set forth in the Corix Water Interim 
Financial Statements is required to be expensed in accordance with Canadian GAAP or GAAP, as 
applicable, because of an order by a Governmental Entity having jurisdiction over the rates of the 
Regulated Contributed Corix Entities.  

(b) Since December 31, 2020, each Contributed Corix Entity has filed with the 
appropriate Governmental Entities all documents required to be filed by it under applicable state 
or provincial utility Laws, except for filings the failure of which are not and would not reasonably 
be expected to be, individually or in the aggregate, material to the Contributed Corix Entities, taken 
as a whole.  All such documents complied in all material respects, as of the date so filed, with all 
applicable requirements of the applicable statute and rules and regulations thereunder. 

(c) As of the date hereof, no Contributed Corix Entity is subject to regulation 
as a public utility or public service company (or similar designation) by any state in the United 
States or province in Canada, other than the Regulated Contributed Corix Entities. 

4.7 Absence of Certain Changes or Events.  From December 31, 2021, to the date of 
this Agreement, each Contributed Corix Entity has conducted the Corix Water Business in the 
ordinary course in all material respects, and during such period there has not occurred: 

(a) any fact, circumstance, effect, change, event or development that, 
individually or in the aggregate, has had or would reasonably be expected to have a Corix Water 
Material Adverse Effect; 

(b) any incurrence of material Indebtedness for borrowed money or any 
guarantee of such Indebtedness for another Person that is not a Contributed Corix Entity, or any 
issue or sale of debt securities, warrants or other rights to acquire any debt security of any 
Contributed Corix Entity other than draws on existing revolving credit facilities in the ordinary 
course of business; 

(c) any change in financial accounting methods, principles or practices by any 
Contributed Corix Entity, except insofar as may have been required by a change in Canadian 
GAAP or GAAP, as applicable, or Law; or 

(d) any material elections or changes thereto with respect to Taxes by any 
Contributed Corix Entity or any settlement or compromise by any Contributed Corix Entity of any 
material Tax liability or refund, other than in the ordinary course of business. 

4.8 Taxes.  

(a) All income and other material Tax Returns filed or required by applicable 
Law to be filed with any Taxing Authority by, or on behalf of, any Contributed Corix Entity (each 
such Tax Return, a “Corix Water Tax Return”) have been filed when due in accordance with all 
applicable Law (taking into account any extension of time within which to file), and all such 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Maryland Notice 
Page 45 of 216



 

22 

income and other material Corix Water Tax Returns are, or shall be at the time of filing, true and 
complete in all material respects. 

(b) Each Contributed Corix Entity has paid (or has had paid on its behalf) to the 
appropriate Taxing Authority all material Taxes (whether or not shown as due and payable on any 
Corix Water Tax Return), or, where payment is not yet due, has established (or has had established 
on its behalf and for its sole benefit and recourse) in accordance with Canadian GAAP or GAAP, 
as applicable, an adequate accrual for all material Taxes through the end of the last period for 
which such Contributed Corix Entity ordinarily record items on their respective books. 

(c) Each Contributed Corix Entity has duly and timely withheld all material 
Taxes required to be withheld from any payment or distribution to any Person and such withheld 
Taxes have been or will be duly and timely paid to the appropriate Taxing Authority. 

(d) There is no suit, action, audit, claim, assessment, levy, inquiry, 
investigation, dispute or other administrative or judicial proceeding or investigation now pending 
or, to the Knowledge of Corix, threatened against or with respect to any Contributed Corix Entity 
in respect of any material Taxes. 

(e) No deficiency with respect to material Taxes has been proposed, asserted or 
assessed in writing against any Contributed Corix Entity, which has not been fully paid. 

(f) No Contributed Corix Entity (i) is now or has been a member of an 
“affiliated group” as defined in Section 1504 of the Code (or any similar provision of any 
applicable Tax Law), other than an “affiliated group” of which a Contributed Corix Entity is the 
common parent or (ii) has any liability for the Taxes of any other Person (other than an Excluded 
Business Entity) under Treasury Regulation Section 1.1502-6 or sections 159 or 160 of the Tax 
Act (or any similar provision of any applicable Law), as a transferee or successor, or by any other 
applicable provision of applicable Law. 

(g) During the preceding two-year period or otherwise as part of a plan (within 
the meaning of Section 355(e) of the Code) that includes the transactions contemplated hereunder, 
no Contributed Corix Entity was a distributing corporation or a controlled corporation in a 
transaction intended to be governed by Section 355 of the Code. 

(h) No Contributed Corix Entity (i) is a party to or bound by, or has any liability 
under any Tax allocation, indemnification, sharing or similar agreement, other than (x) any such 
agreement solely between one or more of the Contributed Corix Entities or (y) customary 
indemnifications for Taxes contained in credit or other commercial agreements the primary 
purposes of which do not relate to Taxes, or (ii) has granted any power of attorney with respect to 
any matters related to Taxes that is currently in force. 

(i) Section 4.8(i) of the Corix Disclosure Letter sets forth the entity 
classification of each Contributed Corix Entity for U.S. federal income tax purposes. 

(j) There are no waivers, extensions or requests for any waivers or extensions 
of any statute of limitations currently in effect with respect to any material Taxes of any 
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Contributed Corix Entity (other than extensions granted in connection with extensions of time to 
file Tax Returns obtained in the ordinary course of business). 

(k) No written claim has been made by any Governmental Entity in a 
jurisdiction where any Contributed Corix Entity does not file Tax Returns that such Contributed 
Corix Entity is or may be subject to taxation by that jurisdiction. 

(l) No Contributed Corix Entity (i) has a permanent establishment (within the 
meaning of an applicable Tax treaty), branch, or other fixed place of business, or (ii) has otherwise 
been, or deemed to be, engaged in a trade or business in any jurisdiction, other than its own country 
of incorporation or formation.  No Contributed Corix Entity currently has or has had nexus (within 
the meaning of the applicable Law of any applicable U.S. state) in any U.S. state where such 
Contributed Corix Entity, as applicable, does not currently, or did not at the applicable time, file 
Tax Returns and pay Taxes. 

(m) There are no Liens for material Taxes upon any property or assets of any 
Contributed Corix Entity, except for Liens for Taxes (x) not yet due and payable or (y) which are 
being contested in good faith by appropriate proceedings and with respect to which adequate 
reserves have been established in accordance with GAAP and Canadian GAAP. 

(n) No Contributed Corix Entity will be required to include material amounts 
in income, or exclude or reduce material items of deduction, in a taxable period for which a Tax 
Return has not yet been filed as a result of any (i) change in or improper use of any method of 
accounting pursuant to Section 481 of the Code (or any corresponding or similar provision of any 
state, local or non-U.S. Tax Law) prior to the Closing Date, (ii) “closing agreement” within the 
meaning of Section 7121 of the Code (or any corresponding or similar provision of any state, local 
or non-U.S. Tax Law) executed prior to the Closing, (iii) installment sale or open transaction made 
or entered into prior to the Closing, (iv) any prepaid amount received or deferred revenue accrued 
prior to the Closing, or (v) intercompany transaction consummated or excess loss account existing 
on or prior to the Closing Date, in either case described in the Treasury Regulations under Section 
1502 of the Code (or any corresponding or similar provision of any state, local or non-U.S. Tax 
Law). 

(o) No Contributed Corix Entity is, nor will be, required to include any amount 
in income for a taxable year ending after December 31, 2017, as a result of the application of 
Section 965 of the Code, nor has made an election under Section 965(h) of the Code. 

(p) No Contributed Corix Entity has made a request for an advance tax ruling, 
a request for technical advice, a request for a change of any method of accounting or any similar 
request that is in progress or pending with any Governmental Entity with respect to any material 
Taxes. 

(q) No Contributed Corix Entity has entered into or been a party to any “listed 
transaction” within the meaning of Treasury Regulations Section 1.6011-4(b)(2) or any “reportable 
transaction” or “notifiable transaction” as described in subsections 237.3(1) and 237.4(1) of the 
Tax Act as in effect on the date hereof, respectively, excluding any transactions contemplated by 
this Agreement. 
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(r) No Contributed Corix Entity has received any relief, assistance or benefit, 
including any deferral of Taxes, from any Governmental Entity under any COVID-19 Relief 
Legislation. 

(s) There are no circumstances that exist and are expected to result in, or have 
existed and resulted in, the application of any of Sections 17(1), 79, 79.1 or 80 to 80.04, inclusive, 
of the Tax Act to any Contributed Corix Entity. 

(t) Contemporaneous documentation as required under Section 247 of the Tax 
Act substantiating the transfer pricing practices and methodology of the Contributed Corix Entities 
has been executed and maintained. 

(u) Each  Contributed Corix Entity has duly and timely collected from all of its 
past and present customers (or other Persons paying amounts to a Contributed Corix Entity) the 
amount of all Taxes (including goods and services tax, harmonized sales and provincial or 
territorial sales taxes) required to be collected and has timely paid such Taxes when due to the 
appropriate Governmental Entity, in the form required under applicable Laws or made adequate 
provision for the payment of such amounts to the proper receiving authorities.   

(v) No Contributed Corix Entity has made an “excessive eligible dividend 
election” as defined in subsection 89(1) of the Tax Act in respect of any dividend paid or deemed 
by any provision of the Tax Act to have been paid, on any class of shares of its capital stock. 

(w) No Contributed Corix Entity has made a capital dividend election under 
subsection 83(2) of the Tax Act in an amount which exceeds the amount in its capital dividend 
account at the time of such election. 

(x) No Contributed Corix Entity has taken any action, nor to the Knowledge of 
Corix are there any facts or circumstances, that could reasonably be expected to prevent the 
SWMAC Equity Exchange and the Merger, taken together, from qualifying as a “reorganization” 
within the meaning of Section 368(a) of the Code and the Treasury Regulations. 

(y) Notwithstanding anything to the contrary in this Agreement, this 
Section 4.8 (and so much of Section 4.7 and Section 4.9 as each relates to Taxes) are the sole 
representations and warranties given by any Contributed Corix Entity in this Agreement, and no 
other representation or warranty given by any Contributed Corix Entity in this Agreement shall be 
construed or interpreted as containing any representation or warranty, in each case with respect to 
Tax matters.  Nothing in this Agreement (including this Section 4.8) shall be construed as 
providing a representation or warranty with respect to the existence, amount, expiration date or 
limitations on (or availability of) any net operating loss, net capital loss, Tax credit or any other 
Tax attribute of Corix or any Contributed Corix Entity.  Notwithstanding anything to the contrary 
in this Agreement, the representations and warranties made in this Section 4.8 (other than 
Section 4.8(i) and (n)) refer only to the past activities of any Contributed Corix Entity and are not 
intended to serve as representations to, or a guarantee of, nor can they be relied upon with respect 
to, Taxes attributable to any Tax periods (or portions thereof) beginning after, or Tax positions 
taken after, the Closing Date. 
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4.9 Employee Benefits. 

(a) Section 4.9(a) of the Corix Disclosure Letter sets forth a correct and 
complete list of each material Corix Water Benefit Plan.  With respect to each material Corix 
Water Benefit Plan, to the extent applicable, true, correct and complete copies of the following 
have been delivered or made available to IIF Subway by the Corix Parties: (i) the Corix Water 
Benefit Plan, if written (including all amendments and attachments thereto), (ii) a written 
summary, if the Corix Water Benefit Plan is not in writing, (iii) all related trust documents, (iv) all 
insurance contracts or other funding arrangements, (v) the most recent annual report (Form 5500 
or similar) filed with the IRS or similar Governmental Entity, (vi) the most recent determination, 
opinion or advisory letter from the IRS, (vii) the most recent summary plan description and any 
summary of material modifications thereto, (viii) all material filings and communications received 
from or sent to any Governmental Entity with respect to a Corix Water Benefit Plan and (ix) the 
most recent audited financial statement and/or actuarial valuation. 

(b) Each Corix Water Benefit Plan has been established, registered, operated 
and administered in accordance with its terms and the requirements of all applicable Laws, 
including ERISA and the Code, in all material respects.  Contributions required to be made to any 
Corix Water Benefit Plan by applicable Law or by any plan document or other contractual 
undertaking, and all premiums due or payable with respect to insurance policies funding any Corix 
Water Benefit Plan, have been timely made or paid in full in all material respects or, to the extent 
not required to be made or paid on or before the date hereof, have been fully reflected on the books 
and records of Corix to the extent required under Canadian GAAP. There are no pending or, to the 
Knowledge of Corix, threatened material claims (other than routine claims for benefits) by, on 
behalf of or against any of the Corix Water Benefit Plans or any trusts related thereto. 

(c) Section 4.9(c) of the Corix Disclosure Letter identifies each Corix Water 
Benefit Plan that is intended to be qualified under Section 401(a) of the Code (each, a “Corix Water 
Qualified Plan”).  The IRS has issued a favorable determination, opinion or advisory letter with 
respect to each Corix Water Qualified Plan and its related trust, or with respect to a prototype Corix 
Water Qualified Plan, the prototype sponsor has received a favorable IRS opinion or advisory 
letter, or the Corix Water Qualified Plan or prototype sponsor has remaining a period of time under 
applicable Code regulations or pronouncements of the IRS in which to apply for such a letter and 
make any amendments necessary to obtain a favorable determination, advisory or opinion as to 
the qualified status of each such Corix Water Qualified Plan, and, if issued, such determination, 
advisory or opinion letter has not been revoked (nor has revocation been threatened), and, to the 
Knowledge of Corix, there are no existing circumstances and no events have occurred that could 
reasonably be expected to adversely affect the qualified status of any Corix Water Qualified Plan 
or the related trust. 

(d) Each Corix Water Benefit Plan that is intended to qualify for tax-preferred 
or tax-exempt treatment under the Tax Act has been duly registered in accordance with applicable 
Laws and to the Knowledge of Corix, there are no existing circumstances and no events have 
occurred that could reasonably be expected to adversely affect the tax or registered status of any 
such Corix Water Benefit Plan. 
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(e) No Corix Water Benefit Plan is subject to Title IV or Section 302 of ERISA 
or Section 412 of the Code.  With respect to each Corix Water Benefit Plan subject to Title IV or 
Section 302 of ERISA or Section 412 of the Code: (i) each such Corix Water Benefit Plan satisfies 
all minimum funding requirements under Sections 412 and 430 of the Code and Sections 302 and 
303 of ERISA, whether or not waived, (ii) no lien in favor of any such Corix Water Benefit Plan 
has arisen under Section 430(k) of the Code or Section 303(k) of ERISA, (iii) such Corix Water 
Benefit Plan is not in “at risk status” within the meaning of Section 430(i) of the Code or Section 
303(i) of ERISA, (iv) Corix has delivered or made available to IIF Subway a copy of the most 
recent actuarial valuation report for such Corix Water Benefit Plan and such report is complete 
and accurate in all material respects, (v) the Pension Benefit Guaranty Corporation (“PBGC”) has 
not instituted proceedings to terminate such Corix Water Benefit Plan, and (vi) there has not been 
any “reportable event” (as that term is defined in Section 4043 of ERISA) during the last six (6) 
years as to which the 30-day advance notice requirement has not been waived.  In the past six (6) 
years, no material liability (other than for premiums to the PBGC) under Title IV of ERISA has 
been or is expected to be incurred by any of the Contributed Corix Entities or any of their respective 
ERISA Affiliates. 

(f) None of the Contributed Corix Entities or any of their respective ERISA 
Affiliates has maintained, established, contributed to, been obligated to contribute to, or has any 
liability (including a withdrawal liability such as a “withdrawal liability” within the meaning of 
Title IV of ERISA) with respect to any plan that is a (i) “multiemployer plan” within the meaning 
of Section 4001(a)(3) of ERISA, (ii) multi-employer pension plan as defined in applicable pension 
standards legislation, (iii) multi-employer health benefit plan established as an employee life and 
health trust or health and welfare trust or (iv) plan that has two or more contributing sponsors at 
least two of whom are not under common control within the meaning of Section 4063 of ERISA 
(each of the programs listed in subsection (i), (ii), (iii) and (iv) a “Multiemployer Plan”). 

(g) No Contributed Corix Entity sponsors, has sponsored or has any obligation 
with respect to any employee benefit plan that provides for any post-employment or post-
retirement medical or death benefits (whether or not insured) with respect to former or current 
directors or employees, or their respective beneficiaries or dependents, beyond their retirement or 
other separation from service, except as required by Section 4980B of the Code. 

(h) The execution of this Agreement and the consummation of the Business 
Combination will not, either alone or in combination with another event, (i) entitle any current or 
former employee, director, consultant or officer of any of the Contributed Corix Entities to 
severance pay, retention or any other bonus amount or accrued pension benefit or any other 
payment, (ii) accelerate the time of payment or vesting, or increase the amount of compensation 
due any such employee, director, consultant or officer, (iii) trigger any funding obligation under 
any Corix Water Benefit Plan, (iv) result in the forgiveness of Indebtedness for the benefit of any 
such current or former employee, director, consultant or officer or (v) result in any breach or 
violation of, or default under, or limit any Contributed Corix Entity’s right to extend, renew, 
replace, amend, modify or terminate, any Corix Water Benefit Plan.  No Corix Water Benefit Plan 
provides for, and no Contributed Corix Entity otherwise has any obligation to provide, a gross-up 
or reimbursement of Taxes imposed under Section 4999 of the Code, Section 409A(a)(1)(B) of 
the Code, or otherwise. 
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(i) To the Knowledge of Corix, each Corix Water Benefit Plan, and any award 
thereunder, that is or forms part of a “nonqualified deferred compensation plan” within the 
meaning of Section 409A of the Code has been maintained, in form and operation, in material 
compliance with all applicable requirements of Section 409A of the Code. 

(j) None of the Contributed Corix Entities sponsors, has sponsored or has any 
obligation with respect to a plan or arrangement governed by the Tax Act that is: (i) a “registered 
pension plan” within the meaning of subsection 248(1) of the Tax Act or a pension plan that is 
required to be funded under applicable pension standards legislation of Canada or a province; (ii) a 
“retirement compensation arrangement” within the meaning of subsection 248(1) of the Tax Act; 
(iii) an “employee life and health trust” within the meaning of subsection 248(1) of the Tax Act; 
or (iv) a “health and welfare trust” within the meaning of Canada Revenue Agency Income Tax 
Folio S2-F1-C1.  No Corix Water Benefit Plan governed by the Tax Act is intended to be or has 
ever been found or alleged by a Governmental Entity to be a “salary deferral arrangement” within 
the meaning of subsection 248(1) of the Tax Act. 

4.10 Labor and Employment Matters. 

(a) No Contributed Corix Entity is a party to or bound by any collective 
bargaining agreement or other written Contract with any labor union or other similar organization 
(“Collective Bargaining Agreement”) with respect to any Corix Water Personnel.  No Corix Water 
Personnel are represented by any labor union or other similar organization (“Labor Organization”) 
with respect to their employment with a Contributed Corix Entity.  Except for matters that are not 
and would not reasonably be expected to be, individually or in the aggregate, material to the 
Contributed Corix Entities, taken as a whole, (i) there is no, and has not been any, pending or, to 
the Knowledge of Corix, threatened strike, lockout, slowdown, work stoppage or unfair labor 
practice by or with respect to any Corix Water Personnel and (ii) to the Knowledge of Corix, there 
are no, and in the past three (3) years, have not been any, activities or proceedings of any Labor 
Organization to organize any employees of any Contributed Corix Entity and no demand for 
recognition as the exclusive bargaining representative of any such employees has been made by or 
on behalf of any Labor Organization. 

(b) Except for instances of noncompliance that are not and would not 
reasonably be expected to be, individually or in the aggregate, material to the Contributed Corix 
Entities, taken as a whole, the Contributed Corix Entities are, and at all times in the past three (3) 
years have been, in compliance with all applicable Laws relating to labor and employment, 
including those relating to labor management relations, wages, hours, overtime, discrimination, 
sexual harassment, civil rights, affirmative action, work authorization, child labor, immigration, 
safety and health, disability rights or benefits, equal employment, plant closures and layoffs, 
workers’ compensation, employee leave issues, unemployment insurance and continuation 
coverage under group health plans. 

(c) Except for instances of noncompliance that are not and would not 
reasonably be expected to be, individually or in the aggregate, material to the Contributed Corix 
Entities, taken as a whole, no Corix Water Personnel is, or has been, in any respect in violation of 
any term of any employment agreement, nondisclosure agreement, common law nondisclosure 
obligation, fiduciary duty, non-competition agreement, restrictive covenant or other obligation: 
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(i) to any Contributed Corix Entity or (ii) to the Knowledge of Corix, to a former employer of any 
such Corix Water Personnel relating (A) to the right of any such Corix Water Personnel to be 
employed by any Contributed Corix Entity or (B) to the knowledge or use of trade secrets or 
proprietary information.  

(d) To the Knowledge of Corix, in the last three (3) years, no allegations of 
sexual harassment or hostile work environment have been made to Corix against any individual in 
such individual’s capacity as (i) an officer of a Contributed Corix Entity, (ii) a member of the CIUS 
Board or (iii) an employee of any Contributed Corix Entity at a level of Vice President or above. 

4.11 Litigation.  There is no suit, action or other proceeding pending or, to the 
Knowledge of Corix, threatened against or affecting any Contributed Corix Entity or any of their 
respective properties or assets that is or would reasonably be expected to be, individually or in the 
aggregate, material to the Contributed Corix Entities, taken as a whole, nor is there any Judgment 
outstanding against or, to the Knowledge of Corix, demand or investigation by any Governmental 
Entity involving any Contributed Corix Entity or any of their respective properties or assets that is 
or would reasonably be expected to be, individually or in the aggregate, material to the Contributed 
Corix Entities, taken as a whole. 

4.12 Compliance with Applicable Laws.  The Contributed Corix Entities are in 
compliance with all applicable Laws and the Corix Water Permits in all material respects.  There 
is no demand or investigation by or before any Governmental Entity pending or, to the Knowledge 
of Corix, threatened alleging that any Contributed Corix Entity is not in compliance with any 
applicable Law or Corix Water Permit or which challenges or questions the validity of any rights 
of the holder of any Corix Water Permit.  To the Knowledge of Corix, no material noncompliance 
with any applicable Law or Corix Water Permit exists.  This Section 4.12 does not relate to Tax 
matters, employee benefits matters, labor and employment matters, environmental matters, 
Intellectual Property Rights or privacy and data security matters, which are the subjects of 
Sections 4.8, 4.9, 4.10, 4.15 and 4.19, respectively. 

4.13 Permits.  Each Contributed Corix Entity has all requisite power and authority and 
possesses all governmental franchises, licenses, permits, authorizations, variances, easements, 
exemptions, exceptions, consents, certificates, orders, registrations, permissions, qualifications, 
clearances and other approvals (collectively, “Permits”) necessary to enable each Contributed 
Corix Entity to own, lease and operate its respective properties and assets or to develop, produce, 
store, distribute, promote, offer and sell its respective products and services or otherwise to carry 
on the Corix Water Business as it is now being conducted (collectively, the “Corix Water 
Permits”), and, as of the date of this Agreement, all such Corix Water Permits are in full force and 
effect and no suspension, revocation, termination, cancellation, non-renewal, or modification not 
requested by Corix of any of the Corix Water Permits is pending or, to the Knowledge of Corix, 
threatened, except where the failure to have such power or authority or to possess the Corix Water 
Permits is not and would not reasonably be expected to be, individually or in the aggregate, 
material to the Contributed Corix Entities, taken as a whole.  The Contributed Corix Entities are 
in compliance in all material respects with the terms of the Corix Water Permits. 

4.14 Water Quality and Water Rights.  The drinking water supplied by the Contributed 
Corix Entities to their respective customers is and has been in material compliance since December 
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31, 2020, with all applicable federal, state and provincial drinking water standards.  The 
Contributed Corix Entities have all material rights, authorizations, Permits, easements, prescriptive 
rights and rights of way, whether or not of record, which are necessary to extract and deliver water 
to their respective customers in a manner adequate and sufficient for the conduct of its business as 
currently conducted (the “Corix Water Rights”).  Except as would not be material to the 
Contributed Corix Entities, taken as a whole, there is not any existing material breach or material 
default by any Contributed Corix Entity under any of the Corix Water Rights which (with or 
without notice, lapse of time or both) would cause any of the Corix Water Rights to be lost, revoked 
or compromised or not be satisfied, and to the Knowledge of Corix, there is no other reason to 
believe that any Corix Water Rights will be lost, revoked or compromised or will not be satisfied. 

4.15 Environmental Matters.  

(a) Each Contributed Corix Entity is, and, except for matters that have been 
resolved, has been in compliance with all Environmental Laws in all material respects, and no 
Contributed Corix Entity has received any written or, to the Knowledge of Corix, oral notice 
alleging that any Contributed Corix Entity is in material violation of, or has any material liability 
under, any Environmental Law. 

(b) Each Contributed Corix Entity possesses and is in material compliance with 
all material Permits required under Environmental Laws (“Environmental Permits”) for the 
conduct of the Corix Water Business as presently conducted and all such Environmental Permits 
are valid and in good standing or, to the extent any such Environmental Permit has expired, have 
timely applied for renewal of such Environmental Permit to allow the continued operation of such 
Contributed Corix Entity’s facility in compliance with applicable Environmental Law. 

(c) To the Knowledge of Corix, no act or omission of a Contributed Corix 
Entity (except for an application to renew or modify a material Environmental Permit made in the 
ordinary course of business) provides a basis for any material Environmental Permits to be 
amended, revoked, limited or otherwise conditioned in a manner that would be adverse to the 
Contributed Corix Entities, taken as a whole. 

(d) There are no material Environmental Claims pending or, to the Knowledge 
of Corix, threatened against or affecting any Contributed Corix Entity.  

(e) To the Knowledge of Corix, there has been no Release of or exposure to 
any Materials of Environmental Concern or, to the Knowledge of Corix, other event, fact, incident, 
activity, circumstance or condition that would reasonably be expected to form the basis of any 
material Environmental Claim against any Contributed Corix Entity or result in any material 
liability under Environmental Laws. 

(f) No Contributed Corix Entity has retained or assumed, either contractually 
or by operation of Law, any liabilities or obligations that would reasonably be expected to form 
the basis of any Environmental Claim against any Contributed Corix Entity, except in respects 
that, individually or in the aggregate, have not had and would not reasonably be expected to be 
material to the Contributed Corix Entities, taken as a whole. 
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(g) Corix has provided or made available to the SWWC Parties true, correct 
and complete copies of all environmental assessments, reports or studies (“Environmental 
Reports”) prepared since December 31, 2011, that are in the possession of the Contributed Corix 
Entities regarding matters pertaining to the environmental condition of the business and properties 
of the Contributed Corix Entities, and their compliance (or noncompliance) with any 
Environmental Laws to the extent that any such Environmental Reports remain material. 

For all purposes of this Agreement, (i) “Environmental Claims” means any and all 
administrative, regulatory or judicial suits, actions, other proceedings, demands, investigations, 
Judgments, directives, Liens or written or oral notices of noncompliance or violation by or from 
any Person alleging liability of any kind or nature (including liability or responsibility for costs, 
fees, expenses, damages, fines, penalties and other losses relating to enforcement proceedings, 
investigations, cleanup, removal, remediation, mitigation, corrective actions, response actions, 
natural resource damages, property damages, personal injuries, medical monitoring, penalties, 
contribution, indemnification and injunctive relief) arising out of, based on or resulting from 
(A) the presence or Release of, or exposure to, any Materials of Environmental Concern at any 
location or (B) the failure to comply with any Environmental Law; (ii) “Environmental Law” 
means any Law, Judgment, Permit or legally binding agreement issued, promulgated or entered 
into by or with any Governmental Entity relating to pollution, contamination, water quality, natural 
resources, the climate, human health and safety (as it relates to exposure to or handling of Materials 
of Environmental Concern) or the protection or conservation of the environment (including 
ambient and indoor air, surface water, groundwater, land surface or subsurface strata, natural 
resources or endangered or threatened species); (iii) “Materials of Environmental Concern” means 
any per- and polyfluoroalkyl substances, petroleum or petroleum products, radioactive materials 
or wastes, asbestos in any form, polychlorinated biphenyls, hazardous or toxic substances and any 
other chemical, material, pollutant, contaminant, substance or waste that is prohibited, limited or 
regulated under any Environmental Law; and (iv) “Release” means any actual or threatened 
release, spill, emission, leaking, dumping, injection, pouring, deposit, disposal, discharge, 
dispersal, leaching or migration. 

4.16 Contracts. 

(a) Section 4.16(a) of the Corix Disclosure Letter sets forth, as of the date of 
this Agreement, a true and complete list of the following (excluding any Corix Water Benefit Plan 
and any insurance Contract or policy): 

(i) each non-competition Contract or other Contract containing terms 
that expressly (A) limits or otherwise restricts the Corix Water Business operated by any 
Contributed Corix Entity or (B) would, after the consummation of the Business 
Combination, limit or otherwise restrict CIUS from, in the case of either (A) or (B), 
engaging or competing in any water or wastewater line of business or in any geographic 
area in a manner that would be reasonably likely to be material, to CIUS (excluding 
Contracts regarding the disclosure or use of confidential information entered into in the 
ordinary course of business); 
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(ii) each loan and credit agreement or other Contract pursuant to which 
any Indebtedness of any Contributed Corix Entity is outstanding or may be incurred, other 
than any such Contract between or among the Contributed Corix Entities; 

(iii) each partnership, joint venture or similar agreement, Contract to 
which any Contributed Corix Entity is a party relating to the formation, creation, operation, 
management or control of any partnership or joint venture, in each case material to the 
Contributed Corix Entities, taken as a whole; 

(iv) each Contract Related to the Corix Water Business entered into 
since December 31, 2020, providing for the purchase or other acquisition or sale or other 
disposition (directly or indirectly) by any Contributed Corix Entity of an asset or assets or 
a business or businesses (provided that a disposition resulting from a condemnation process 
shall not be deemed a disposition for the purposes of this Section 4.16(a)) (A) in which the 
aggregate purchase or sale price (regardless of whether the consideration paid or received 
(x) was paid upon closing or paid or to be paid over time, (y) involved an earn-out or other 
contingency (in which case the amount of the consideration subject to any as yet-unrealized 
earn-out or other contingency shall be estimated reasonably and in good faith) and (z) in 
the form of cash, stock, assets, a debt instrument or otherwise) was in excess of 
$10,000,000 and (B) under which any of the Contributed Corix Entities have or are 
reasonably likely to have a payment obligation, including any obligation to make any 
indemnification payment (other than indemnification with respect to directors and officers) 
or any payment under any guarantee or other financial obligation, in each case, involving 
consideration in excess of $2,000,000; 

(v) each Contract relating to or arising from the Corix Water Business, 
including, but not limited to, an operation or management services or a similar agreement, 
pursuant to which a Contributed Corix Entity receives (A) annual revenue in excess of 
$3,000,000 or (B) aggregate consideration in excess of $15,000,000; 

(vi) each material Contract with a Governmental Entity Related to the 
Corix Water Business to which any Contributed Corix Entity is a party, other than such 
Contracts in the ordinary course of business, such as franchise agreements; 

(vii) each Contract regarding the Corix Water Business to which any 
Contributed Corix Entity is a party involving the future disposition or acquisition of assets 
or properties with a fair market value in excess of $5,000,000; and 

(viii) each Contract with any supplier or vendor Related to the Corix 
Water Business under which any Contributed Corix Entity is obligated to purchase 
technology, goods or services involving consideration in excess of $5,000,000 or, in the 
case of purchases of technology, equipment, materials and goods, including related 
capitalized services, Related to the Corix Water Business included in any Contributed 
Corix Entity’s capital budget, $20,000,000 (except with respect to the purchase of water or 
wastewater treatment and disposal in the ordinary course of business consistent with past 
practice). 
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Each Contract of the type described in this Section 4.16(a) or Section 4.17 is referred to herein as 
a “Corix Water Material Contract.”  Each Corix Water Material Contract that has been made 
available to the SWWC Parties is a true, correct and complete copy thereof. 

(b) Except for matters which are not and would not reasonably be expected to 
be, individually or in the aggregate, material to the Contributed Corix Entities, taken as a whole, 
(i) each Corix Water Material Contract (including, for purposes of this Section 4.16(b), any 
Contract entered into after the date of this Agreement that would have been a Corix Water Material 
Contract if such Contract existed on the date of this Agreement) is, or after giving effect to the 
Corix Restructuring will be, a valid, binding and legally enforceable obligation of one of the 
Contributed Corix Entities, as the case may be, and, to the Knowledge of Corix, of the other parties 
thereto, except, in each case, as enforcement may be limited by bankruptcy, insolvency, 
reorganization or similar Laws affecting creditors’ rights generally and by general principles of 
equity and (ii) each such Corix Water Material Contract is in full force and effect.  No Contributed 
Corix Entity is (with or without notice or lapse of time, or both) in material breach or material 
default under any such Corix Water Material Contract and, to the Knowledge of Corix, no other 
party to any such Corix Water Material Contract is (with or without notice or lapse of time, or 
both) in material breach or material default thereunder.  

4.17 Affiliate Transactions.  Section 4.17 of the Corix Disclosure Letter sets forth a true 
and complete list of the Contracts that are in existence as of the date of this Agreement between, 
on the one hand, any Contributed Corix Entity and, on the other hand, any (x) present executive 
officer or director of any Contributed Corix Entity or any person that has served as an executive 
officer or director of any Contributed Corix Entity within the last five years or any of such officer’s 
or director’s immediate family members, (y) to the Knowledge of Corix, any Affiliate of any such 
officer or director or (z) Corix or any of its Affiliates (other than any Contributed Corix Entity).  

4.18 Contributed Corix Entities’ Real Properties. 

(a) (i) A Contributed Corix Entity has good and valid fee simple title to all 
Material Corix Water Owned Property, in each case, free and clear of all Liens except for Permitted 
Encumbrances, and (ii) except in respects that, individually or in the aggregate, have not had and 
would not reasonably be expected to be material to the Contributed Corix Entities, taken as a 
whole, there is no suit, action or other proceeding pending or, to the Knowledge of Corix, 
threatened against or affecting any Contributed Corix Entity challenging the applicable 
Contributed Corix Entity’s fee simple title to the Material Corix Water Owned Property.  

(b) Except in respects that, individually or in the aggregate, have not had and 
would not reasonably be expected to have a Corix Water Material Adverse Effect: (i) a Contributed 
Corix Entity has good and valid title or fee simple title, as applicable, to all Corix Water Owned 
Properties that are not Material Corix Water Owned Properties (each, a “Non-Material Corix 
Water Owned Property”), in each case, free and clear of all Liens, except for Permitted 
Encumbrances and/or Liens that not currently, or would not reasonably be expected to, 
individually or in the aggregate, impair the value of any Non-Material Corix Water Owned 
Property or impair the continued use and operation of any Non-Material Corix Water Owned 
Property, as presently conducted; and (ii) there is no suit, action or other proceeding pending or, 
to the Knowledge of Corix, threatened against or affecting any Contributed Corix Entity 
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challenging the applicable Contributed Corix Entity’s fee simple title to any Non-Material Corix 
Water Owned Property. 

(c) (i) The applicable Contributed Corix Entity holds, or after giving effect to 
the Corix Restructuring will hold, good and subsisting leasehold interests in the Corix Water 
Leased Property, free and clear of all Liens, except for Permitted Encumbrances and/or Liens 
which do not, individually or in the aggregate, materially impair and would not reasonably be 
expected to materially impair the continued use and operation of the Corix Water Leased Property, 
as presently conducted, and (ii) (1) all Corix Water Leases are in full force and effect and (2) there 
is not any existing material breach of, or material default under, any Corix Water Lease by any 
Contributed Corix Entity, and there is not any existing circumstance or event which, with or 
without notice, lapse of time or both, would become a material breach or material default by any 
Contributed Corix Entity under the Corix Water Leases. 

For all purposes of this Agreement, (i) “Corix Water Owned Property” means the real and 
personal property (other than the Corix Water Rights and the Corix Water Property Easements) 
owned by a Contributed Corix Entity and necessary to conduct the Corix Water Business, (ii) 
“Material Corix Water Owned Property” means the Corix Water Owned Property set forth on 
Section 4.18 of the Corix Disclosure Letter, (iii) “Corix Water Leased Property” means the real 
property (other than the Corix Water Rights and the Corix Water Property Easements) leased 
pursuant to the Corix Water Leases, (iv) “Corix Water Leases” means the leases, subleases, 
licenses or other occupancy agreements for real property material to the Corix Water Business to 
which Corix or any Contributed Corix Entity is a party that are currently in effect, of which any 
copies made available to the SWWC Parties are true, correct and complete and (v) “Corix Water 
Property” means the Corix Water Leased Property and the Corix Water Owned Property. 

(d) Corix or the Contributed Corix Entities have fulfilled and performed all of 
their material obligations with respect to any material authorizations, permits, easements, 
prescriptive rights and rights of way pertaining to the Corix Water Property and the Corix Water 
Rights (the “Corix Water Property Easements”) in a manner adequate and sufficient for the conduct 
of its business as currently conducted, and to the Knowledge of Corix, no event has occurred that 
would allow, with or without notice or lapse of time or both, revocation or termination thereof or 
would result in any impairment of the rights of any Contributed Corix Entity with respect to any 
Corix Water Property Easements. 

(e) (i) No condemnation, eminent domain, litigation, administrative action, 
zoning or other similar proceeding is pending or, to the Knowledge of Corix, threatened against 
any of the Corix Water Property, (ii) the present use of the land, buildings, structures and 
improvements on the Corix Water Property are in conformity with applicable Law in all material 
respects, (iii) no Contributed Corix Entity has leased or otherwise granted to any other Person, 
except for Permitted Encumbrances, the right to use or occupy any Corix Water Property or any 
portion thereof, (iv) there are no outstanding options, rights of first offer or rights of first refusal 
for any other Person to purchase any Corix Water Property or any portion thereof or interest 
therein, (v) the Corix Water Property and the Corix Water Property Easements, taken as a whole, 
are in all material respects adequate and sufficient for the conduct of the Corix Water Business, as 
currently conducted by the Contributed Corix Entities, and (vi) except in respects that, are not and 
would not reasonably be expected to be, individually or in the aggregate, material to the 
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Contributed Corix Entities, taken as a whole, all of the Corix Water Property is in good condition 
and repair, reasonable wear and tear excepted, and is suitable for the purpose for which it is now 
being used in the conduct of the Corix Water Business by the Contributed Corix Entities. 

4.19 Intellectual Property; Information Technology; Privacy and Data Security.  

(a)  Except for matters that are not and would not reasonably be expected to be, 
individually or in the aggregate, material to the Contributed Corix Entities, taken as a whole 
(i) each Contributed Corix Entity exclusively owns any Intellectual Property Rights owned or 
purported to be owned by it, and, after giving effect to the Corix Restructuring and taking into 
account the services to be provided under the Transition Services Agreement,  is validly licensed 
or otherwise has the right to use and otherwise exploit, all other Intellectual Property Rights used 
or exploited in or otherwise necessary for the conduct of its business as currently conducted, (ii) 
no suits, actions or other proceedings are pending or, to the Knowledge of Corix, threatened that 
any Contributed Corix Entity is infringing, misappropriating or otherwise violating the Intellectual 
Property Rights of any Person, (iii) to the Knowledge of Corix, no Person is infringing, 
misappropriating or otherwise violating any Intellectual Property Rights owned by any 
Contributed Corix Entity, and (iv) to the Knowledge of Corix, the conduct of the business of the 
Contributed Corix Entities as currently conducted, does not infringe, misappropriate or otherwise 
violate, and has not in the past three (3) years, infringed, misappropriated or otherwise violated, 
the Intellectual Property Rights of any other Person. 

(b) The Contributed Corix Entities take commercially reasonable steps to 
maintain the confidentiality of their material trade secrets included in their owned Intellectual 
Property Rights.  To the Knowledge of Corix, there has been no misappropriation, misuse or breach 
of confidentiality of any material trade secrets by any Person, except for matters that are not and 
would not reasonably be expected to be, individually or in the aggregate, material to the 
Contributed Corix Entities, taken as a whole.   

(c) Except for matters that are not and would not reasonably be expected to be, 
individually or in the aggregate, material to Contributed Corix Entities, taken as a whole, and after 
giving effect to the Corix Restructuring and taking into account the services to be provided under 
the Transition Services Agreement, (i) the information technology systems of the Contributed 
Corix Entities are reasonably sufficient for the conduct of their business as currently conducted, 
and (ii) the Contributed Corix Entities have and maintain a business continuity and disaster 
recovery plan for the continuance of their businesses in the event of an unplanned interruption in 
service or unavailability of the information technology systems of any Contributed Corix Entity. 

(d) Except for matters that are not and would not reasonably be expected to be, 
individually or in the aggregate, material to Contributed Corix Entities, taken as a whole, (i) the 
Contributed Corix Entities are in compliance with all applicable data privacy and data security 
Laws; (ii) the Contributed Corix Entities maintain and implement, and have in the past three (3) 
years, maintained and implemented, commercially reasonable administrative, technical and 
physical safeguards designed to protect information technology systems of any Contributed Corix 
Entity and personal data and confidential data stored thereon; (iii) during the past three (3) years, 
to the Knowledge of Corix, there has been no unauthorized access or use of the information 
technology systems of any Contributed Corix Entity in a manner that has resulted or could 
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reasonably be expected to result in any material liability to any Contributed Corix Entity, and 
(iv) during the past three (3) years, to the Knowledge of Corix, none of the Contributed Corix 
Entities has been subject to any breach of security whereby personally identifiable information or 
other personal data in the possession of or under the control of any of the Contributed Corix 
Entities was disclosed or exfiltrated in a manner that requires notice to affected individuals under 
applicable data privacy and data security Laws. 

4.20 Sufficiency of Assets.  After giving effect to the Corix Restructuring and taking 
into account the services to be provided under the Transition Services Agreement, all of the assets 
of the Contributed Corix Entities, together with the other properties of the Contributed Corix 
Entities (and any other assets and properties for which the Contributed Corix Entities have a right 
to use, including pursuant to the Transition Services Agreement and Section 7.11), constitute all 
of the assets and properties that are necessary for the Contributed Corix Entities to conduct the 
Corix Water Business immediately following the Closing as such business was conducted during 
the 12 months prior to the date of this Agreement except as is not and would not reasonably be 
expected to be, individually or in the aggregate, material to the Contributed Corix Entities, taken 
as a whole. 

4.21 Insurance.  Since December 31, 2020, Corix and the Contributed Corix Entities 
have maintained continuous insurance coverage, in each case, in those amounts and covering those 
risks as are in accordance, in all material respects, with normal industry practice for companies of 
the size and financial condition of Corix engaged in businesses similar to those of the Contributed 
Corix Entities, taken as a whole.  All such insurance policies are in full force and effect and all 
premiums due on such insurance policies have been paid, except as is not and would not reasonably 
be expected to be, individually or in the aggregate, material to the Contributed Corix Entities, taken 
as a whole.  No written notice of cancellation or termination has been received by Corix, any 
Contributed Corix Entity or any of their respective Affiliates with respect to any such insurance 
policy.  There is no material claim by Corix, any Contributed Corix Entity or any of their respective 
Affiliates pending under any such insurance policy.  None of Corix, any Contributed Corix Entity 
or any of their respective Affiliates are in default under any of such insurance policies.  Corix, the 
Contributed Corix Entities and their respective Affiliates have reported to their respective insurers 
all known claims under any such insurance policy. 

4.22 Brokers’ Fees and Expenses.  No broker, investment banker, financial advisor or 
other Person, other than the Corix Financial Advisor is entitled to any broker’s, finder’s, financial 
advisor’s or other similar fee or commission in connection with the Business Combination or any 
of the other transactions contemplated by this Agreement based upon arrangements made by or on 
behalf of any Contributed Corix Entity.  

4.23 Anti-Corruption; Anti-Money Laundering; Sanctions. 

(a) None of the Contributed Corix Entities nor, to the Knowledge of Corix, any 
of their respective directors, officers, employees or other Persons acting on behalf of any of the 
foregoing, directly or indirectly in relation to the Contributed Corix Entities, has, since the date 
falling five (5) years prior to the date of this Agreement: 
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(i) violated any applicable Anti-Corruption Laws in any material 
respect; 

(ii) made, offered or promised to make, or authorized the payment or 
giving of money, or anything else of value, to any (x) executive, official, employee or 
Person acting in an official capacity for or on behalf of a Governmental Entity, 
(y) Government Official, or (z) any other Person, while knowing or believing that all or 
some portion of the money or value will be offered, given or promised to a Government 
Official or other Person, in the case of clause (x), (y) or (z), for the purposes of obtaining 
or retaining business or securing any improper advantage in violation of any Anti-
Corruption Law or in other circumstances when such offer, payment or promise would be 
unlawful; or  

(iii) been the subject of any suit, action or other proceeding or, to the 
Knowledge of Corix, investigation with regard to any actual or alleged breach of any Anti-
Corruption Law. 

(b) Each of the Contributed Corix Entities, and to the Knowledge of Corix, any 
Person controlling any Contributed Corix Entity (in each case, solely with respect to their 
relationship with such Contributed Corix Entity) is in compliance in all material respects with all 
applicable AML Laws in the jurisdictions in which each Contributed Corix Entity, or any Person 
controlling a Contributed Corix Entity, as applicable, operates.  

(c) No Contributed Corix Entity is a Sanctioned Person.  

(d) No Contributed Corix Entity will use any of the proceeds from any amounts 
received by any Contributed Corix Entity under this Agreement, if any, (i) for the purpose of 
funding, financing or facilitating any activities, business or transaction of or with any Sanctioned 
Person, or in any country or region that is the subject of comprehensive Sanctions, except to the 
extent permitted under applicable Sanctions, or (ii) in any manner that would result in the violation 
of any Sanctions by any Party. 

(e) None of the Contributed Corix Entities, nor, to the Knowledge of Corix, any 
Person controlling any Contributed Corix Entity, is a Senior Foreign Political Figure, an immediate 
family member of a Senior Foreign Political Figure, or a close associate of a Senior Foreign 
Political Figure. 

(f) None of the Contributed Corix Entities, nor, to the Knowledge of Corix, any 
Person controlling any Contributed Corix Entity is a foreign shell bank, as defined in 31 C.F.R. 
§ 1010.605(g).  

4.24 No Additional Representations.  Except for those representations and warranties 
expressly set forth in this Article IV and except as otherwise expressly set forth in this Agreement, 
none of the Contributed Corix Entities or other Person acting on behalf of the Contributed Corix 
Entities has made or makes any representation or warranty of any kind or nature, express or 
implied, with respect to the Contributed Corix Entities or any of their Affiliates or any of their 
respective businesses, operations, assets, liabilities, conditions (financial or otherwise) or 
prospects in connection with this Agreement or the transactions contemplated by this Agreement.  
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In addition, without limiting the generality of the foregoing, none of the Contributed Corix Entities 
or other Person acting on behalf of the Contributed Corix Entities has made or makes any 
representation or warranty with respect to any projections, estimates or budgets made available to 
the SWWC Parties or their respective Affiliates of future revenues, future results of operations (or 
any component thereof), future cash flows or future financial condition (or any component thereof) 
of the Contributed Corix Entities or the future business and operations of CIUS or its future 
Subsidiaries.  

ARTICLE V 
 

REPRESENTATIONS AND WARRANTIES OF IIF SUBWAY 

IIF Subway represents and warrants to the Corix Parties that the statements contained in 
this Article V are true and correct, except as set forth in the disclosure letter delivered by SWWC 
to the Corix Parties prior to the execution and delivery by the SWWC Parties of this Agreement 
(the “SWWC Disclosure Letter”). 

5.1 Due Organization and Good Standing.  IIF Subway is duly organized, validly 
existing and in good standing under the laws of the jurisdiction in which it is organized (in the case 
of good standing, to the extent such jurisdiction recognizes such concept), except where the failure 
to be so organized, existing or in good standing, individually or in the aggregate, has not had and 
would not reasonably be expected to materially impair or delay its ability to (a) perform its 
obligations under this Agreement and each Ancillary Agreement to which it is or will be a party 
or (b) to consummate the Business Combination.  

5.2 Authority; Binding Nature of Agreement. 

(a) IIF Subway has all requisite corporate power and authority to execute and 
deliver this Agreement and the other Ancillary Agreements to which it is or will be a party and to 
consummate the Business Combination and the other transactions contemplated by this 
Agreement.  The execution and delivery of this Agreement and the consummation of the Business 
Combination and the transactions contemplated hereby have been duly and validly authorized and 
no other corporate proceedings are necessary to authorize, adopt or approve this Agreement or to 
consummate the Business Combination and the other transactions contemplated by this 
Agreement.  IIF Subway has duly executed and delivered this Agreement and, assuming the due 
authorization, execution and delivery by the other Parties, this Agreement constitutes the legal, 
valid and binding obligation of IIF Subway, enforceable against IIF Subway in accordance with 
its terms, except as enforcement may be limited by bankruptcy, insolvency, reorganization or 
similar Laws affecting creditors’ rights generally and by general principles of equity.  

(b) IIF Subway has provided Corix with a true and complete copy of the Bazos 
Letter Agreement (it being understood that the copy of the Bazos Letter Agreement provided to 
Corix has been redacted to remove commercially sensitive information set forth therein that does 
not adversely affect the approval by MR Bazos LP of the Business Combination as set forth 
therein). 

5.3 No Conflicts; Consents. 
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(a) IIF Subway’s execution and delivery of this Agreement does not, and IIF 
Subway’s performance of its covenants and agreements hereunder and under each Ancillary 
Agreement to which it is or will be a party will not, conflict with, or result in any violation of or 
default (with or without notice or lapse of time, or both) under, or give rise to a right of termination, 
cancelation or acceleration of any obligation, or result in the creation of any Lien upon any of the 
properties or assets of IIF Subway under any provision of, (i) its Organizational Documents, (ii) 
any Contract to which IIF Subway is a party or by which any of its properties or assets is bound 
or (iii) any SWWC Permit, other than in the case of clauses (ii) and (iii) above, any matters that, 
individually or in the aggregate, have not had and would not reasonably be expected to prevent or 
materially impede, interfere with, hinder or delay the consummation of the Business Combination. 

(b) Other than the filings and other matters referred to in Section 6.4(b), no 
Consent of or from, or registration, declaration, notice or filing made to or with, any Governmental 
Entity, is required to be obtained or made by or with respect to IIF Subway, other than any 
Consents that, individually or in the aggregate, have not had and would not reasonably be expected 
to prevent or materially impede, interfere with, hinder or delay the consummation of the Business 
Combination. 

5.4 Title. 

(a) As of the date of this agreement, each of IIF Subway and Bazos has good 
and valid title to its respective Equity Interests in SWMAC, free and clear of all Liens (other than 
restrictions generally imposed on securities under U.S. or Canadian federal, state or provincial or 
foreign securities Laws or utility Laws and restrictions created, directly or indirectly, under this 
Agreement), and after giving effect to the SWMAC Restructuring, SWMAC Holdco will have 
good and valid title to the Equity Interests in SWMAC, free and clear of all Liens (other than 
restrictions generally imposed on securities under U.S. or Canadian federal, state or provincial or 
foreign securities Laws or utility Laws and restrictions created, directly or indirectly, under this 
Agreement).  Except as set forth in SWMAC’s Organizational Documents and in this Agreement, 
none of the Equity Interests in SWMAC are subject to any shareholder agreement, investor rights 
agreement, registration rights agreement, voting agreement or trust, proxy or other Contract 
restricting or otherwise relating to the voting, dividend rights or disposition of such Equity 
Interests. 

(b) Upon the consummation of the SWMAC Equity Exchange, CIUS will 
receive good and valid title to the SWMAC Interests, free and clear of all Liens, except for any 
Liens created, directly or indirectly, under this Agreement, and the SWMAC Interests will not be 
subject to any voting or transfer restrictions (other than restrictions generally imposed on securities 
under U.S. federal or state or foreign securities Laws or utility Laws and restrictions created, 
directly or indirectly, under this Agreement).  

5.5 Financing.  IIF Subway has delivered or caused to be delivered to Corix the IIF 
Balancing Payment Commitment Letter, pursuant to which, and on the terms and conditions 
thereof, the IIF Sponsor has agreed and committed to provide or cause to be provided the IIF 
Balancing Payment Commitment as provided therein.  The IIF Balancing Payment Commitment 
Letter is in full force and effect and has not been amended, restated or otherwise modified or 
waived, and the respective commitments contained in the IIF Balancing Payment Commitment 
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Letter have not been withdrawn, modified or rescinded in any respect.  The IIF Balancing Payment 
Commitment Letter contains all of the conditions precedent to the obligations of the IIF Sponsor 
to fund the IIF Balancing Payment Commitment, if applicable.  The IIF Balancing Payment 
Commitment Letter has been duly and validly executed and delivered by IIF Subway and IIF 
Sponsor and is a legal, valid and binding obligation of IIF Subway and the IIF Sponsor enforceable 
against IIF Subway and the IIF Sponsor in accordance with its terms, except as enforcement may 
be limited by bankruptcy, insolvency, reorganization or similar Laws affecting creditors’ rights 
generally and by general principles of equity.  The aggregate proceeds of the IIF Balancing 
Payment Commitment shall be sufficient to pay the SHL Balancing Payment and the Estimated 
Adjusted Equity Balancing Payment Amount on the Closing Date, if payable by IIF Subway or 
SWMAC Holdco, and IIF Subway has no reason to believe that any of the conditions precedent to 
the obligations of the IIF Sponsor to fund the IIF Balancing Payment Commitment on the terms 
therein will not be satisfied or that such amount of the IIF Balancing Payment Commitment will 
not be available to IIF Subway or SWMAC Holdco as of the Closing.  Each of IIF Subway and 
the IIF Sponsor has the requisite power and authority to execute and deliver, and to perform its 
covenants, agreements and obligations under, the IIF Balancing Payment Commitment Letter.  The 
execution and delivery of the IIF Balancing Payment Commitment Letter by IIF Subway and the 
IIF Sponsor and the performance by each of IIF Subway and the IIF Sponsor of their respective 
covenants and agreements thereunder have been duly and validly authorized by IIF Subway and 
the IIF Sponsor, respectively.  As of the date hereof, no event has occurred that, with or without 
notice or lapse of time or both, would reasonably be expected to constitute a breach or default of 
any provision of the IIF Balancing Payment Commitment Letter by IIF Subway, constitute or 
assuming satisfaction of the conditions to Closing set forth in Article VIII result in a failure to 
satisfy a condition precedent to or other contingency to be satisfied set forth in the IIF Balancing 
Payment Commitment Letter or otherwise cause any portion of the IIF Balancing Payment 
Commitment to be unavailable. 

5.6 Claims; Orders.  Except as would not reasonably be expected to prevent or 
materially impede, interfere with, hinder or delay the consummation of the Business Combination, 
(a) there is no suit, action or other proceeding pending, or, to the Knowledge of IIF Subway, 
threatened against IIF Subway, Bazos or SWMAC and (b) none of IIF Subway, Bazos or SWMAC 
is subject to any Judgment.  

5.7 Brokers.  Other than CIBC World Markets Corp. (the “IIF Subway Financial 
Advisor”), no broker, finder or investment banker is entitled to any brokerage, finder’s or other 
similar fee or commission in connection with the transactions contemplated hereby based on 
arrangements made by or on behalf of IIF Subway or its Affiliates. 

5.8 Anti-Corruption; Anti-Money Laundering; Sanctions. 

(a) None of IIF Subway or Bazos (each, solely with respect to its respective 
relationship with SWMAC, SWWC or any SWWC Subsidiary), nor, to the Knowledge of IIF 
Subway, any of their respective directors, officers, employees or other Persons acting on behalf of 
any of the foregoing, directly or indirectly in relation to SWMAC, SWWC or any SWWC 
Subsidiary, has, since the date falling five (5) years prior to the date of this Agreement: 
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(i) violated any applicable Anti-Corruption Laws in any material 
respect; 

(ii) made, offered or promised to make, or authorized the payment or 
giving of money, or anything else of value, to any (x) executive, official, employee or 
Person acting in an official capacity for or on behalf of a Governmental Entity, 
(y) Government Official, or (z) any other Person, while knowing or believing that all or 
some portion of the money or value will be offered, given or promised to a Government 
Official or other Person, in the case of clause (x), (y) or (z), for the purposes of obtaining 
or retaining business or securing any improper advantage in violation of any Anti-
Corruption Law or in other circumstances when such offer, payment or promise would be 
unlawful; or  

(iii) been the subject of any suit, action or other proceeding or, to the 
Knowledge of IIF Subway, investigation with regard to any actual or alleged breach of any 
Anti-Corruption Law. 

(b) Each of IIF Subway, Bazos and any Person controlling IIF Subway or Bazos 
(in each case, solely with respect to their relationship with SWMAC) is in compliance in all 
material respects with all applicable AML Laws in the jurisdictions in which IIF Subway, Bazos 
or any Person controlling IIF Subway, Bazos or SWMAC, as applicable, operates.  

(c) None of IIF Subway, Bazos or any Person controlling IIF Subway or Bazos 
is a Sanctioned Person.  

(d) None of IIF Subway, Bazos or to the Knowledge of IIF Subway, any Person 
controlling IIF Subway or Bazos, will use any amounts received by such Person under this 
Agreement, if any, (i) for the purpose of funding, financing or facilitating any activities, business 
or transaction of or with any Sanctioned Person, or in any country or region that is the subject of 
comprehensive Sanctions, except to the extent permitted under applicable Sanctions, or (ii) in any 
manner that would result in the violation of any Sanctions by any Party. 

(e) None of IIF Subway, Bazos, or any Person controlling IIF Subway or Bazos 
is a Senior Foreign Political Figure, an immediate family member of a Senior Foreign Political 
Figure, or a close associate of a Senior Foreign Political Figure. 

(f) None of IIF Subway, Bazos, or any Person controlling IIF Subway or Bazos 
is a foreign shell bank, as defined in 31 C.F.R. § 1010.605(g). 

5.9 No Additional Representations.  Except for those representations and warranties 
expressly set forth in Articles V and VI and except as otherwise expressly set forth in this 
Agreement, none of IIF Subway or any other Person acting on behalf of IIF Subway, has made or 
makes any representation or warranty of any kind or nature, express or implied, with respect to 
SWMAC, SWWC or any of the SWWC Subsidiaries, their Affiliates or any of their respective 
businesses, operations, assets, liabilities, conditions (financial or otherwise) or prospects in 
connection with this Agreement or the transactions contemplated by this Agreement.  In addition, 
without limiting the generality of the foregoing, IIF Subway has not made and does not make any 
representation or warranty with respect to any projections, estimates or budgets made available to 
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the Corix Parties or their respective Affiliates of future revenues, future results of operations (or 
any component thereof), future cash flows or future financial condition (or any component thereof) 
of SWMAC, SWWC or the SWWC Subsidiaries or the future business and operations of CIUS or 
its future Subsidiaries. 

ARTICLE VI 
 

REPRESENTATIONS AND WARRANTIES ABOUT SWWC AND SWMAC 

The SWWC Parties represent and warrant to the Corix Parties that the statements contained 
in this Article VI are true and correct, except as set forth in the SWWC Disclosure Letter. 

6.1 Organization, Standing and Power.  Each of SWMAC, SWWC and each of its 
Subsidiaries (the “SWWC Subsidiaries”) is duly organized, validly existing and in good standing 
under the laws of the jurisdiction in which it is organized (in the case of good standing, to the 
extent such jurisdiction recognizes such concept), except where the failure to be so organized, 
existing or in good standing, individually or in the aggregate, is not and would not reasonably be 
expected to be, individually or in the aggregate, material to SWMAC, SWWC and the SWWC 
Subsidiaries, taken as a whole.  Each of SWMAC, SWWC and each SWWC Subsidiary is duly 
qualified or licensed to do business in each jurisdiction where the nature of its business or the 
ownership, operation or leasing of its properties and assets makes such qualification necessary, 
other than in such jurisdictions where the failure to be so qualified or licensed, individually or in 
the aggregate, has not had and would not reasonably be expected to have an SWWC Material 
Adverse Effect.  IIF Subway has made available to the Corix Parties, prior to execution of this 
Agreement, true, correct and complete copies of the applicable Organizational Documents of 
SWMAC, SWWC and the SWWC Subsidiaries. 

6.2 Capital Structure. 

(a) All the outstanding Equity Interests in SWMAC, SWWC and each SWWC 
Subsidiary have been validly issued and are fully paid and nonassessable and, in the case of 
SWMAC, are wholly owned by IIF Subway and Bazos, and in the case of SWWC and the SWWC 
Subsidiaries, are wholly owned by SWMAC, SWWC, by an SWWC Subsidiary or by SWWC and 
another SWWC Subsidiary, free and clear of all Liens, and free of any other restriction (including 
any restriction on the right to vote, sell or otherwise dispose of such Equity Interests), except for 
restrictions set forth in each of SWMAC’s and SWWC’s respective Organizational Documents or 
restrictions generally imposed on securities under federal and state securities Laws applicable to 
securities generally or utility Laws.  Except as set forth in SWWC Subsidiary’s Organizational 
Documents and in this Agreement or the Ancillary Agreements, none of the Equity Interests in 
SWWC or the SWWC Subsidiaries are subject to any shareholder agreement, investor rights 
agreement, registration rights agreement, voting agreement or trust, proxy or other Contract 
restricting or otherwise relating to the voting, dividend rights or disposition of such Equity 
Interests. 

(b) Section 6.2(b) of the SWWC Disclosure Letter lists the authorized and 
outstanding capitalization of SWMAC, SWWC and each SWWC Subsidiary as of the date hereof.  
Each SWWC Subsidiary holding Equity Interests in any other SWWC Subsidiary, as shown on 
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Section 6.2(b) of the SWWC Disclosure Letter, has good and valid title to all such Equity Interests 
in such other SWWC Subsidiary, free and clear of any Liens (other than restrictions generally 
imposed on securities under federal and state securities Laws applicable to securities generally or 
utility Laws). 

(c) Except for Equity Interests in SWWC and each SWWC Subsidiary, none of 
SWMAC, SWWC and or any SWWC Subsidiary owns, directly or indirectly, any Equity Interests 
in, or any interest convertible into or exchangeable or exercisable for, any Equity Interests in, any 
firm, corporation, partnership, company, limited liability company, trust, joint venture, association 
or other entity other than ordinary course investments in publicly traded securities constituting one 
percent or less of a class of outstanding securities of any entity.  

(d) There are no outstanding securities convertible into or exchangeable for 
Equity Interests in SWMAC, SWWC or any SWWC Subsidiary or any options, warrants, phantom 
stock, stock appreciation rights, profit participation, purchase rights, subscription rights, 
conversion rights, exchange rights, calls, puts, rights of first refusal or first offer, preemptive rights, 
convertible securities or other Contracts that could require SWMAC, SWWC or any SWWC 
Subsidiary to issue, sell or otherwise cause to become outstanding or to acquire, repurchase or 
redeem Equity Interests in SWMAC, SWWC or any SWWC Subsidiary. 

6.3 Authority; Execution and Delivery; Enforceability.  Each of SWMAC and SWWC 
has all requisite corporate power and authority to execute and deliver this Agreement, to perform 
its respective obligations hereunder and to consummate the Business Combination and the other 
transactions contemplated by this Agreement.  The execution and delivery of this Agreement and 
the consummation of the Business Combination and the transactions contemplated hereby have 
been duly and validly authorized by each of the SWWC Board and the SWMAC Board and no 
other corporate proceedings are necessary to authorize, adopt or approve this Agreement or to 
consummate the Business Combination and the other transactions contemplated by this 
Agreement.  Each of SWMAC and SWWC has duly executed and delivered this Agreement and, 
assuming the due authorization, execution and delivery by the other Parties, this Agreement 
constitutes the legal, valid and binding obligation of SWMAC and SWWC, enforceable against 
each of SWMAC and SWWC in accordance with its terms, except as enforcement may be limited 
by bankruptcy, insolvency, reorganization or similar Laws affecting creditors’ rights generally and 
by general principles of equity. 

6.4 No Conflicts; Consents. 

(a) The execution and delivery by each of SWMAC and SWWC of this 
Agreement does not, and the performance by each of SWMAC and SWWC of its obligations 
hereunder and the consummation of the Business Combination and the other transactions 
contemplated by this Agreement will not, conflict with, or result in any violation of or default 
(with or without notice or lapse of time, or both) under, or give rise to a right of termination, 
cancelation or acceleration of any obligation, or result in the creation of any Lien upon any of the 
properties or assets of SWMAC, SWWC or any SWWC Subsidiary under, any provision of (i) the 
Organizational Documents of SWMAC, SWWC or any SWWC Subsidiary, (ii) subject to the 
filings and other matters referred to in Section 6.4(b), any Contract to which SWMAC, SWWC or 
any SWWC Subsidiary is a party or by which any of their respective properties or assets is bound 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Maryland Notice 
Page 66 of 216



 

43 

or any SWWC Permit or (iii) subject to the filings and other matters referred to in Section 6.4(b), 
any Judgment or Law, in each case applicable to SWMAC, SWWC or any SWWC Subsidiary or 
their respective properties or assets, other than, in the case of clauses (ii) and (iii) above, any 
matters that, individually or in the aggregate, are not and would not reasonably be expected to be 
material to SWMAC, SWWC and the SWWC Subsidiaries, taken as a whole and would not 
prevent or materially impede, interfere with, hinder or delay the consummation of the Business 
Combination. 

(b) No Consent of or from, or made to or with, any Governmental Entity, is 
required to be obtained or made by or with respect to any SWWC Party or any Affiliate thereof in 
connection with the execution and delivery of this Agreement or its performance of its obligations 
hereunder or the consummation of the Business Combination and the other transactions 
contemplated by this Agreement, other than (i) compliance with and filings under the HSR Act, 
(ii) CFIUS Approval with respect to the Business Combination,  (iii) the Competition Act 
Approval, (iv) the ICA Approval, (v) such Consents required by the applicable Governmental 
Entities with jurisdiction over the SWWC Subsidiaries, and (vi) any pre-approvals of license 
transfers by the Federal Communications Commission (the Consents in (i), (ii), (iii), (iv), (v) and 
(vi) collectively, the “SWWC Regulatory Approvals”). 

6.5 Financial Statements; Undisclosed Liabilities. 

(a) True, correct and complete copies of (i) the audited consolidated balance 
sheet of SWWC and the SWWC Subsidiaries for each of the two fiscal years ended December 31, 
2021 and December 31, 2020, and the related audited consolidated statements of operations, 
changes in stockholder’s equity and cash flows of SWWC and the SWWC Subsidiaries, together 
with all related notes and schedules thereto (collectively, the “SWWC Audited Financial 
Statements”) and (ii) the unaudited consolidated balance sheet of SWWC and the SWWC 
Subsidiaries as of the Interim Balance Sheet Date, and the related statements of operations, 
changes in stockholder’s equity and cash flows of SWWC and the SWWC Subsidiaries for the six 
(6) months then ended (collectively, the “SWWC Interim Financial Statements,” and together with 
the SWWC Audited Financial Statements, the “SWWC Financial Statements”), have been made 
available to the Corix Parties. 

(b) The SWWC Financial Statements (i) present fairly in all material respects 
the financial condition and results of operations of SWWC and the SWWC Subsidiaries as of the 
dates thereof or for the periods covered thereby, and (ii) have been prepared in accordance with 
GAAP, applied on a basis consistent with the past practices of SWWC, except, with respect to 
clauses (i) and (ii), in the case of the SWWC Interim Financial Statements, for the absence of 
footnote disclosure and normal and recurring year-end adjustments, none of which would be 
material (whether individually or in the aggregate).  

(c) Except as adequately reserved for in the SWWC Interim Financial 
Statements, SWWC and the SWWC Subsidiaries have no liabilities or obligations, contingent or 
otherwise, other than (i) liabilities incurred in the ordinary course of business subsequent to the 
Interim Balance Sheet Date (none of which is a liability resulting from breach of contract, breach 
of warranty, tort, infringement or misappropriation); (ii) obligations under Contracts incurred in 
the ordinary course of business; (iii) liabilities and obligations of a type or nature not required 
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under GAAP to be reflected in financial statements; and (iv) liabilities or obligations that are not 
and would not reasonably be expected to be, individually or in the aggregate, material to SWWC 
and the SWWC Subsidiaries, taken as a whole.  SWWC maintains a standard system of accounting 
established and administered in accordance with GAAP. 

6.6 Regulation as a Utility. 

(a) Each SWWC Subsidiary set forth in Section 6.6(a) of the SWWC 
Disclosure Letter (the “Regulated SWWC Subsidiaries”) is a regulated public utility or public 
service company (or similar designation) in the jurisdiction, and by the Governmental Entity, listed 
opposite such SWWC Subsidiary.  Section 6.6(a) of the SWWC Disclosure Letter  sets forth, as 
of the date of this Agreement, a true and complete list of the Regulatory Adjustments, including 
the amount of such adjustment as of the date of the last order by a Governmental Entity having 
jurisdiction over the rates of the Regulated SWWC Subsidiaries, made to or that directly offset the 
amounts represented in the balances of property, plant and equipment at cost, accumulated 
depreciation, contributions in aid of construction (net), and advances in aid of construction as set 
forth in the SWWC Interim Financial Statements.  As of the date of the Interim Balance Sheet 
Date, no amount in excess of $250,000 represented in the balances of property, plant and 
equipment at cost, accumulated depreciation, contributions in aid of construction (net), and 
advances in aid of construction as set forth in the SWWC Interim Financial Statements is required 
to be expensed in accordance with GAAP because of an order by a Governmental Entity having 
jurisdiction over the rates of the SWWC Subsidiaries. 

(b) Since December 31, 2020, SWWC and each SWWC Subsidiary has filed 
with the appropriate Governmental Entities all documents required to be filed by it under 
applicable state utility Laws, except for filings the failure of which are not and would not 
reasonably be expected to be, individually or in the aggregate, material to SWWC and the SWWC 
Subsidiaries, taken as a whole.  All such documents complied in all material respects, as of the 
date so filed, with all applicable requirements of the applicable statute and rules and regulations 
thereunder. 

(c) As of the date hereof, neither SWWC nor any SWWC Subsidiary is subject 
to regulation as a public utility or public service company (or similar designation) by any state in 
the United States or province in Canada, other than the Regulated SWWC Subsidiaries. 

6.7 Absence of Certain Changes or Events.  From December 31, 2021, to the date of 
this Agreement, SWWC and each SWWC Subsidiary has conducted the SWWC Business in the 
ordinary course in all material respects, and during such period there has not occurred: 

(a) any fact, circumstance, effect, change, event or development that, 
individually or in the aggregate, has had or would reasonably be expected to have an SWWC 
Material Adverse Effect; 

(b) any incurrence of material Indebtedness for borrowed money or any 
guarantee of such Indebtedness for another Person that is not SWWC or an SWWC Subsidiary, or 
any issue or sale of debt securities, warrants or other rights to acquire any debt security of SWWC 
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or any SWWC Subsidiary other than draws on existing revolving credit facilities in the ordinary 
course of business; 

(c) any change in financial accounting methods, principles or practices by 
SWWC or any SWWC Subsidiary, except insofar as may have been required by a change in GAAP 
or Law; or 

(d) any material elections or changes thereto with respect to Taxes by SWWC 
or any SWWC Subsidiary or any settlement or compromise by SWWC or any SWWC Subsidiary 
of any material Tax liability or refund, other than in the ordinary course of business. 

6.8 Taxes. 

(a) All income and other material Tax Returns filed or required by applicable 
Law to be filed with any Taxing Authority by, or on behalf of, SWMAC, SWWC or any SWWC 
Subsidiary (each such Tax Return, a “SWWC Tax Return”) have been filed when due in 
accordance with all applicable Law (taking into account any extension of time within which to 
file), and all such income and other material SWWC Tax Returns are, or shall be at the time of 
filing, true and complete in all material respects. 

(b) SWMAC, SWWC and each SWWC Subsidiary has paid (or has had paid 
on its behalf) to the appropriate Taxing Authority all material Taxes (whether or not shown as due 
and payable on any SWWC Tax Return), or, where payment is not yet due, has established (or has 
had established on its behalf and for its sole benefit and recourse) in accordance with GAAP an 
adequate accrual for all material Taxes through the end of the last period for which SWMAC, 
SWWC and such SWWC Subsidiary ordinarily record items on their respective books. 

(c) SWMAC, SWWC and each SWWC Subsidiary has duly and timely 
withheld all material Taxes required to be withheld from any payment or distribution to any Person 
and such withheld Taxes have been or will be duly and timely paid to the appropriate Taxing 
Authority. 

(d) There is no suit, action, audit, claim, assessment, levy, inquiry, 
investigation, dispute or other administrative or judicial proceeding or investigation now pending 
or, to the Knowledge of SWMAC or SWWC, threatened against or with respect to SWMAC, 
SWWC or any SWWC Subsidiary in respect of any material Taxes. 

(e) No deficiency with respect to material Taxes has been proposed, asserted or 
assessed in writing against SWMAC, SWWC or any SWWC Subsidiary, which has not been fully 
paid. 

(f) None of SWMAC, SWWC or any SWWC Subsidiary (i) is now or has been 
a member of an “affiliated group” as defined in Section 1504 of the Code (or any similar provision 
of any applicable Tax Law), other than an “affiliated group” of which SWWC or SWMAC is the 
common parent or (ii) has any liability for the Taxes of any other Person under Treasury Regulation 
Section 1.1502-6 (or any similar provision of any applicable Law), as a transferee or successor, or 
by any other applicable provision of applicable Law. 
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(g) During the preceding two-year period or otherwise as part of a plan (within 
the meaning of Section 355(e) of the Code) that includes the transactions contemplated hereunder, 
none of SWMAC, SWWC or any SWWC Subsidiary was a distributing corporation or a controlled 
corporation in a transaction intended to be governed by Section 355 of the Code. 

(h) None of SWMAC, SWWC or any of the SWWC Subsidiaries (i) is a party 
to or bound by, or has any liability under any Tax allocation, indemnification, sharing or similar 
agreement, other than (x) any such agreement solely between or among SWMAC, SWWC and/or 
one or more of the SWWC Subsidiaries or (y) customary indemnifications for Taxes contained in 
credit or other commercial agreements the primary purposes of which do not relate to Taxes, or 
(ii) has granted any power of attorney with respect to any matters related to Taxes that is currently 
in force. 

(i) Section 6.8(i) of the SWWC Disclosure Letter sets forth the entity 
classification of each SWWC Subsidiary for U.S. federal income tax purposes. 

(j) There are no waivers, extensions or requests for any waivers or extensions 
of any statute of limitations currently in effect with respect to any material Taxes of SWMAC, 
SWWC or any SWWC Subsidiary (other than extensions granted in connection with extensions of 
time to file Tax Returns obtained in the ordinary course of business). 

(k) No written claim has been made by any Governmental Entity in a 
jurisdiction where SWMAC, SWWC or any SWWC Subsidiary does not file Tax Returns that 
SWMAC, SWWC or such SWWC Subsidiary is or may be subject to taxation by that jurisdiction. 

(l) None of SWMAC, SWWC or any SWWC Subsidiary (i) has a permanent 
establishment (within the meaning of an applicable Tax treaty), branch, or other fixed place of 
business, or (ii) has otherwise been, or deemed to be, engaged in a trade or business in any 
jurisdiction, other than its own country of incorporation or formation.  None of SWMAC, SWWC 
or any SWWC Subsidiary currently has or has had nexus (within the meaning of the applicable 
Law of any applicable U.S. state) in any U.S. state where SWMAC, SWWC or such SWWC 
Subsidiary, as applicable, does not currently, or did not at the applicable time, file Tax Returns 
and pay Taxes. 

(m) There are no Liens for material Taxes upon any property or assets of 
SWMAC, SWWC or any SWWC Subsidiary, except for Liens for Taxes (x) not yet due and 
payable or (y) which are being contested in good faith by appropriate proceedings and with respect 
to which adequate reserves have been established in accordance with GAAP. 

(n) None of SWMAC, SWWC or any SWWC Subsidiary will be required to 
include material amounts in income, or exclude or reduce material items of deduction, in a taxable 
period for which a Tax Return has not yet been filed as a result of any (i) change in or improper 
use of any method of accounting pursuant to Section 481 of the Code (or any corresponding or 
similar provision of any state, local or non-U.S. Tax Law) prior to the Closing Date, (ii) “closing 
agreement” within the meaning of Section 7121 of the Code (or any corresponding or similar 
provision of any state, local or non-U.S. Tax Law) executed prior to the Closing, (iii) installment 
sale or open transaction made or entered into prior to the Closing, (iv) any prepaid amount received 
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or deferred revenue accrued prior to the Closing, (v) intercompany transaction consummated or 
excess loss account existing on or prior to the Closing Date, in either case described in the Treasury 
Regulations under Section 1502 of the Code (or any corresponding or similar provision of any 
state, local or non-U.S. Tax Law). 

(o) None of SWMAC, SWWC or any SWWC Subsidiary is, nor will be, 
required to include any amount in income for a taxable year ending after December 31, 2017, as a 
result of the application of Section 965 of the Code, nor has made an election under Section 965(h) 
of the Code. 

(p) None of SWMAC, SWWC or any SWWC Subsidiary has made a request 
for an advance tax ruling, a request for technical advice, a request for a change of any method of 
accounting or any similar request that is in progress or pending with any Governmental Entity with 
respect to any material Taxes. 

(q) None of SWMAC, SWWC or any SWWC Subsidiary has entered into or 
been a party to any “listed transaction” within the meaning of Treasury Regulations Section 
1.6011-4(b)(2). 

(r) None of SWMAC, SWWC or any of the SWWC Subsidiaries has received 
any relief, assistance or benefit, including any deferral of Taxes, from any Governmental Entity 
under any COVID-19 Relief Legislation. 

(s) SWMAC, SWWC and each of the SWWC Subsidiaries has duly and timely 
collected from all of its past and present customers (or other Persons paying amounts to SWMAC, 
SWWC or any of the SWWC Subsidiaries) the amount of all Taxes required to be collected and 
has timely paid such Taxes when due to the appropriate Governmental Entity, in the form required 
under applicable Laws or made adequate provision for the payment of such amounts to the proper 
receiving authorities. 

(t) None of SWMAC, SWWC or any of the SWWC Subsidiaries has taken any 
action, nor to the Knowledge of SWMAC or SWWC, are there any facts or circumstances, that 
could reasonably be expected to prevent the SWMAC Equity Exchange and the Merger, taken 
together, from qualifying as a “reorganization” within the meaning of Section 368(a) of the Code 
and the Treasury Regulations. 

(u) Notwithstanding anything to the contrary in this Agreement, this 
Section 6.8 (and so much of Section 6.7 and Section 6.9 as each relates to Taxes) are the sole 
representations and warranties given by SWMAC, SWWC or any SWWC Subsidiary in this 
Agreement, and no other representation or warranty given by SWMAC, SWWC or any SWWC 
Subsidiary in this Agreement shall be construed or interpreted as containing any representation or 
warranty, in each case with respect to Tax matters.  Nothing in this Agreement (including this 
Section 6.8) shall be construed as providing a representation or warranty with respect to the 
existence, amount, expiration date or limitations on (or availability of) any net operating loss, net 
capital loss, Tax credit or any other Tax attribute of SWMAC, SWWC or any SWWC Subsidiary.  
Notwithstanding anything to the contrary in this Agreement, the representations and warranties 
made in this Section 6.8 (other than Section 6.8(i) and (n)) refer only to the past activities of 
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SWMAC, SWWC or any SWWC Subsidiary and are not intended to serve as representations to, 
or a guarantee of, nor can they be relied upon with respect to, Taxes attributable to any Tax periods 
(or portions thereof) beginning after, or Tax positions taken after, the Closing Date. 

6.9 Employee Benefits. 

(a) Section 6.9(a) of the SWWC Disclosure Letter sets forth a correct and 
complete list of each material SWWC Benefit Plan.  With respect to each material SWWC Benefit 
Plan, to the extent applicable, true, correct and complete copies of the following have been 
delivered or made available to Corix by the SWWC Parties: (i) the SWWC Benefit Plan, if written 
(including all amendments and attachments thereto), (ii) a written summary, if the SWWC Benefit 
Plan is not in writing, (iii) all related trust documents, (iv) all insurance contracts or other funding 
arrangements, (v) the most recent annual report (Form 5500) filed with the IRS, (vi) the most 
recent determination, opinion or advisory letter from the IRS, (vii) the most recent summary plan 
description and any summary of material modifications thereto, (viii) all material filings and 
communications received from or sent to any Governmental Entity with respect to an SWWC 
Benefit Plan and (ix) the most recent audited financial statement and/or actuarial valuation. 

(b) Each SWWC Benefit Plan has been established, operated and administered 
in accordance with its terms and the requirements of all applicable Laws, including ERISA and 
the Code, in all material respects.  Contributions required to be made to any SWWC Benefit Plan 
by applicable Law or by any plan document or other contractual undertaking, and all premiums 
due or payable with respect to insurance policies funding any SWWC Benefit Plan, have been 
timely made or paid in full in all material respects or, to the extent not required to be made or paid 
on or before the date hereof, have been fully reflected on the books and records of SWWC to the 
extent required under GAAP.  There are no pending or, to the Knowledge SWWC, threatened 
material claims (other than routine claims for benefits) by, on behalf of or against any of the 
SWWC Benefit Plans or any trusts related thereto. 

(c) Section 6.9(c) of the SWWC Disclosure Letter identifies each SWWC 
Benefit Plan that is intended to be qualified under Section 401(a) of the Code (each, a “SWWC 
Qualified Plan”).  The IRS has issued a favorable determination, opinion or advisory letter with 
respect to each SWWC Qualified Plan and its related trust, or with respect to a prototype SWWC 
Qualified Plan, the prototype sponsor has received a favorable IRS opinion or advisory letter, or 
the SWWC Qualified Plan or prototype sponsor has remaining a period of time under applicable 
Code regulations or pronouncements of the IRS in which to apply for such a letter and make any 
amendments necessary to obtain a favorable determination, advisory or opinion as to the qualified 
status of each such SWWC Qualified Plan, and, if issued, such determination, advisory or opinion 
letter has not been revoked (nor has revocation been threatened), and, to the Knowledge of SWWC, 
there are no existing circumstances and no events have occurred that could reasonably be expected 
to adversely affect the qualified status of any SWWC Qualified Plan or the related trust. 

(d) No SWWC Benefit Plan is subject to Title IV or Section 302 of ERISA or 
Section 412 of the Code.  With respect to each SWWC Benefit Plan subject to Title IV or Section 
302 of ERISA or Section 412 of the Code: (i) each such SWWC Benefit Plan satisfies all minimum 
funding requirements under Sections 412 and 430 of the Code and Sections 302 and 303 of ERISA, 
whether or not waived, (ii) no lien in favor of any such SWWC Benefit Plan has arisen under 
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Section 430(k) of the Code or Section 303(k) of ERISA, (iii) such SWWC Benefit Plan is not in 
“at risk status” within the meaning of Section 430(i) of the Code or Section 303(i) of ERISA, 
(iv) SWWC has delivered or made available to Corix a copy of the most recent actuarial valuation 
report for such SWWC Benefit Plan and such report is complete and accurate in all material 
respects, (v) the PBGC has not instituted proceedings to terminate such SWWC Benefit Plan, and 
(vi) there has not been any “reportable event” (as that term is defined in Section 4043 of ERISA) 
during the last six (6) years as to which the 30-day advance notice requirement has not been 
waived.  In the past six (6) years, no material liability (other than for premiums to the PBGC) 
under Title IV of ERISA has been or is expected to be incurred by SWWC or any of the SWWC 
Subsidiaries or any of their respective ERISA Affiliates. 

(e) None of SWMAC, SWWC, any of the SWWC Subsidiaries or any of their 
respective ERISA Affiliates has maintained, established, contributed to, been obligated to 
contribute to, or has any liability (including a withdrawal liability such as a “withdrawal liability” 
within the meaning of Title IV of ERISA) with respect to any plan that is a Multiemployer Plan. 

(f) None of SWMAC, SWWC or any of the SWWC Subsidiaries sponsors, has 
sponsored or has any obligation with respect to any employee benefit plan that provides for any 
post-employment or post-retirement medical or death benefits (whether or not insured) with 
respect to former or current directors or employees, or their respective beneficiaries or dependents, 
beyond their retirement or other separation from service, except as required by Section 4980B of 
the Code. 

(g) The execution of this Agreement and the consummation of the Business 
Combination will not, either alone or in combination with another event, (i) entitle any current or 
former employee, director, consultant or officer of SWMAC, SWWC or any of the SWWC 
Subsidiaries to severance pay, retention or any other bonus amount or accrued pension benefit or 
any other payment, (ii) accelerate the time of payment or vesting, or increase the amount of 
compensation due any such employee, director, consultant or officer, (iii) trigger any funding 
obligation under any SWWC Benefit Plan, (iv) result in the forgiveness of Indebtedness for the 
benefit of any such current or former employee, director, consultant or officer or (v) result in any 
breach or violation of, or default under, or limit SWWC’s or any SWWC Subsidiary’s right to 
extend, renew, replace, amend, modify or terminate, any SWWC Benefit Plan.  No SWWC Benefit 
Plan provides for, and neither SWWC nor any of the SWWC Subsidiaries otherwise has any 
obligation to provide, a gross-up or reimbursement of Taxes imposed under Section 4999 of the 
Code, Section 409A(a)(1)(B) of the Code, or otherwise. 

(h) To the Knowledge of SWWC, each SWWC Benefit Plan, and any award 
thereunder, that is or forms part of a “nonqualified deferred compensation plan” within the 
meaning of Section 409A of the Code has been maintained, in form and operation, in material 
compliance with all applicable requirements of Section 409A of the Code.  

6.10 Labor and Employment Matters. 

(a) None of SWMAC, SWWC or any SWWC Subsidiary is a party to or bound 
by any Collective Bargaining Agreement with respect to any SWWC Personnel.  No SWWC 
Personnel are represented by a Labor Organization with respect to their employment with SWWC.  
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Except for matters that are not and would not reasonably be expected to be, individually or in the 
aggregate, material to SWWC and the SWWC Subsidiaries, taken as a whole, (i) there is no, and 
has not been any, pending or, to the Knowledge of SWWC, threatened strike, lockout, slowdown, 
work stoppage or unfair labor practice by or with respect to any SWWC Personnel and (ii) to the 
Knowledge of SWWC, there are no, and in the past three (3) years, have not been any, activities 
or proceedings of any Labor Organization to organize any employees of SWWC or any SWWC 
Subsidiary and no demand for recognition as the exclusive bargaining representative of any such 
employees has been made by or on behalf of any Labor Organization. 

(b) Except for instances of noncompliance that are not and would not 
reasonably be expected to be, individually or in the aggregate, material to SWWC and the SWWC 
Subsidiaries, taken as a whole, SWWC and the SWWC Subsidiaries are, and at all times in the 
past three (3) years have been, in compliance with all applicable Laws relating to labor and 
employment, including those relating to labor management relations, wages, hours, overtime, 
discrimination, sexual harassment, civil rights, affirmative action, work authorization, child labor, 
immigration, safety and health, disability rights or benefits, equal employment, plant closures and 
layoffs, workers’ compensation, employee leave issues, unemployment insurance and continuation 
coverage under group health plans. 

(c) Except for instances of noncompliance that are not and would not 
reasonably be expected to be, individually or in the aggregate, material to SWWC and the SWWC 
Subsidiaries, taken as a whole, no SWWC Personnel is, or has been, in any respect in violation of 
any term of any employment agreement, nondisclosure agreement, common law nondisclosure 
obligation, fiduciary duty, non-competition agreement, restrictive covenant or other obligation: 
(i) to SWWC or any SWWC Subsidiary or (ii) to the Knowledge of SWWC, to a former employer 
of any such SWWC Personnel relating (A) to the right of any such SWWC Personnel to be 
employed by SWWC or any SWWC Subsidiary or (B) to the knowledge or use of trade secrets or 
proprietary information.  

(d) To the Knowledge of SWMAC or SWWC, in the last three (3) years, no 
allegations of sexual harassment or hostile work environment have been made to SWMAC or 
SWWC against any individual in such individual’s capacity as (i) an officer of SWMAC or 
SWWC, (ii) a member of the SWMAC Board or the SWWC Board or (iii) an employee of SWWC 
or any SWWC Subsidiary at a level of Vice President or above. 

6.11 Litigation.  There is no suit, action or other proceeding pending or, to the 
Knowledge of SWMAC or SWWC, threatened against or affecting SWMAC, SWWC or any 
SWWC Subsidiary or any of their respective properties or assets that is or would reasonably be 
expected to be, individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, 
taken as a whole, nor is there any Judgment outstanding against or, to the Knowledge of SWMAC 
or SWWC, demand or investigation by any Governmental Entity involving SWMAC, SWWC or 
any SWWC Subsidiary or any of their respective properties or assets that is or would be reasonably 
expected to be, individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, 
taken as a whole. 

6.12 Compliance with Applicable Laws.  Each of SWMAC, SWWC and the SWWC 
Subsidiaries are in compliance with all applicable Laws and the SWWC Permits in all material 
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respects.  There is no demand or investigation by or before any Governmental Entity pending or, 
to the Knowledge of SWMAC or SWWC, threatened alleging that SWMAC, SWWC or any 
SWWC Subsidiary is not in compliance with any applicable Law or SWWC Permit or which 
challenges or questions the validity of any rights of the holder of any SWWC Permit.  To the 
Knowledge of SWWC, no material noncompliance with any applicable Law or SWWC Permit 
exists.  This Section 6.12 does not relate to Tax matters, employee benefits matters, labor and 
employment matters, environmental matters, Intellectual Property Rights or privacy and data 
security matters, which are the subjects of Sections 6.8, 6.9, 6.10, 6.15 and 6.19, respectively. 

6.13 Permits.  SWWC and each SWWC Subsidiary has all requisite power and authority 
and possesses all Permits necessary to enable SWWC and each SWWC Subsidiary to own, lease 
and operate its respective properties and assets or to develop, produce, store, distribute, promote, 
offer and sell its respective products and services or otherwise to carry on the SWWC Business as 
it is now being conducted (collectively, the “SWWC Permits”), and, as of the date of this 
Agreement, all such SWWC Permits are in full force and effect and no suspension, revocation, 
termination, cancellation, non-renewal, or modification not requested by SWWC of any of the 
SWWC Permits is pending or, to the Knowledge of SWWC, threatened, except where the failure 
to have such power or authority or to possess the SWWC Permits is not and would not reasonably 
be expected to be, individually or in the aggregate, material to SWWC and the SWWC 
Subsidiaries, taken as a whole. SWWC and the SWWC Subsidiaries are in compliance in all 
material respects with the terms of the SWWC Permits. 

6.14 Water Quality and Water Rights.  The drinking water supplied by SWWC and the 
SWWC Subsidiaries to their respective customers is and has been in material compliance since 
December 31, 2020, with all applicable federal and state drinking water standards.  SWWC and 
the SWWC Subsidiaries have all material rights, authorizations, Permits, easements, prescriptive 
rights and rights of way, whether or not of record, which are necessary to extract and deliver water 
to their respective customers in a manner adequate and sufficient for the conduct of its business as 
currently conducted (the “SWWC Water Rights”).  Except as would not be material to SWWC 
and the SWWC Subsidiaries, taken as a whole, there is not any existing material breach or material 
default by SWWC or any SWWC Subsidiary under any of the SWWC Water Rights which (with 
or without notice, lapse of time or both) would cause any of the SWWC Water Rights to be lost, 
revoked or compromised or not be satisfied, and, to the Knowledge of SWWC, there is no other 
reason to believe that any SWWC Water Rights will be lost, revoked or compromised or will not 
be satisfied. 

6.15 Environmental Matters. 

(a) SWWC and each SWWC Subsidiary is, and except for matters that have 
been resolved, has been in compliance with all Environmental Laws in all material respects, and 
neither SWWC nor any SWWC Subsidiary has received any written or, to the Knowledge of 
SWWC, oral notice alleging that SWWC or any SWWC Subsidiary is in material violation of, or 
has any material liability under, any Environmental Law.  

(b) SWWC and each SWWC Subsidiary possesses and is in material 
compliance with all material Environmental Permits for the conduct of the SWWC Business as 
presently conducted and all such Environmental Permits are valid and in good standing or, to the 
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extent any such Environmental Permit has expired, have timely applied for renewal of such 
Environmental Permit to allow the continued operation of SWWC’s or any such SWWC 
Subsidiary’s facility in compliance with applicable Environmental Law. 

(c) To the Knowledge of SWWC, no act or omission of SWWC or any SWWC 
Subsidiary (except for an application to renew or modify a material Environmental Permit made 
in the ordinary course of business) provides a basis for any material Environmental Permits to be 
amended, revoked, limited or otherwise conditioned in a manner that would be adverse to SWWC 
and the SWWC Subsidiaries, taken as a whole.  

(d) There are no material Environmental Claims pending or, to the Knowledge 
of SWMAC or SWWC, threatened against or affecting SWMAC, SWWC or any SWWC 
Subsidiary.  

(e) To the Knowledge of SWWC, there has been no Release of or exposure to 
any Materials of Environmental Concern or, to the Knowledge of SWWC, other event, fact, 
incident, activity, circumstance or condition that would reasonably be expected to form the basis 
of any material Environmental Claim against SWWC or any SWWC Subsidiary or result in any 
material liability under Environmental Laws. 

(f) Neither SWWC nor any SWWC Subsidiary has retained or assumed, either 
contractually or by operation of Law, any liabilities or obligations that would reasonably be 
expected to form the basis of any Environmental Claim against SWWC or any SWWC Subsidiary, 
except in respects that, individually or in the aggregate, have not had and would not reasonably be 
expected to be material to SWWC and the SWWC Subsidiaries, taken as a whole.  

(g) SWWC has provided or made available to the Corix Parties true, correct 
and complete copies of all Environmental Reports prepared since December 31, 2011, that are in 
the possession of SWWC and the SWWC Subsidiaries regarding matters pertaining to the 
environmental condition of the business and properties of SWWC and the SWWC Subsidiaries, 
and their compliance (or noncompliance) with any Environmental Laws to the extent that any such 
Environmental Reports remain material.   

6.16 Contracts. 

(a)  Section 6.16(a) of the SWWC Disclosure Letter sets forth, as of the date of 
this Agreement, a true and complete list of the following (excluding any SWWC Benefit Plan and 
any insurance Contract or policy): 

(i) each non-competition Contract or other Contract containing terms 
that expressly (A) limits or otherwise restricts SWMAC, SWWC or any SWWC Subsidiary 
or (B) would, after the consummation of the Business Combination, limit or otherwise 
restrict CIUS from, in the case of either (A) or (B), engaging or competing in any water or 
wastewater line of business or in any geographic area in a manner that would be reasonably 
likely to be material to CIUS (excluding Contracts regarding the disclosure or use of 
confidential information entered into in the ordinary course of business). 
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(ii) each loan and credit agreement or other Contract pursuant to which 
any Indebtedness of SWMAC, SWWC or any SWWC Subsidiary is outstanding or may be 
incurred, other than any such Contract between or among SWMAC, SWWC and the 
SWWC Subsidiaries; 

(iii) each partnership, joint venture or similar agreement, Contract to 
which SWMAC, SWWC or any SWWC Subsidiary is a party relating to the formation, 
creation, operation, management or control of any partnership or joint venture, in each case 
material to SWWC and the SWWC Subsidiaries, taken as a whole; 

(iv) each Contract entered into since December 31, 2020, providing for 
the purchase or other acquisition or sale or other disposition (directly or indirectly) by 
SWMAC, SWWC or any of the SWWC Subsidiaries of an asset or assets or a business or 
businesses (provided that a disposition resulting from a condemnation process shall not be 
deemed a disposition for the purposes of this Section 6.16)) (A) in which the aggregate 
purchase or sale price (regardless of whether the consideration paid or received (x) was 
paid upon closing or paid or to be paid over time, (y) involved an earn-out or other 
contingency (in which case the amount of the consideration subject to any as yet-unrealized 
earn-out or other contingency shall be estimated reasonably and in good faith) and (z) in 
the form of cash, stock, assets, a debt instrument or otherwise) was in excess of 
$10,000,000 and (B) under which SWMAC, SWWC or any of the SWWC Subsidiaries 
have or are reasonably likely to have a payment obligation, including any obligation to 
make any indemnification payment (other than indemnification with respect to directors 
and officers) or any payment under any guarantee or other financial obligation, in each 
case, involving consideration in excess of $2,000,000; 

(v) each Contract relating to or arising from the Core Business, 
including, but not limited to, an operation or management services or a similar agreement, 
pursuant to which SWMAC, SWWC or any SWWC Subsidiary receives (A) annual 
revenue in excess of $3,000,000 or (B) aggregate consideration in excess of $15,000,000; 

(vi) each material Contract with a Governmental Entity to which 
SWMAC, SWWC or any SWWC Subsidiary is a party, other than such Contracts in the 
ordinary course of business, such as franchise agreements; 

(vii) each Contract to which SWMAC, SWWC or any SWWC Subsidiary 
is a party involving the future disposition or acquisition of assets or properties with a fair 
market value in excess of $5,000,000; and 

(viii) each Contract with any supplier or vendor under which SWMAC, 
SWWC or any SWWC Subsidiary is obligated to purchase technology, goods or services 
involving consideration in excess of $5,000,000 or, in the case of purchases of technology, 
equipment, materials and goods, including related capitalized services included in 
SWWC’s or any SWWC Subsidiary’s capital budget, $20,000,000 (except with respect to 
the purchase of water or wastewater treatment and disposal in the ordinary course of 
business consistent with past practice). 
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Each Contract of the type described in this Section 6.16(a) and 6.17 is referred to herein as a 
“SWWC Material Contract.”  Each SWWC Material Contract that has been made available to the 
Corix Parties is a true, correct and complete copy thereof. 

(b) Except for matters which are not and would not reasonably be expected to 
be, individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, taken as a 
whole, (i) each SWWC Material Contract (including, for purposes of this Section 6.16(b), any 
Contract entered into after the date of this Agreement that would have been an SWWC Material 
Contract if such Contract existed on the date of this Agreement) is a valid, binding and legally 
enforceable obligation of SWMAC, SWWC or one of the SWWC Subsidiaries, as the case may 
be, and, to the Knowledge of SWWC, of the other parties thereto, except, in each case, as 
enforcement may be limited by bankruptcy, insolvency, reorganization or similar Laws affecting 
creditors’ rights generally and by general principles of equity and (ii) each such SWWC Material 
Contract is in full force and effect.  None of SWMAC, SWWC or any SWWC Subsidiary is (with 
or without notice or lapse of time, or both) in material breach or material default under any such 
SWWC Material Contract and, to the Knowledge of SWWC, no other party to any such SWWC 
Material Contract is (with or without notice or lapse of time, or both) in material breach or material 
default thereunder. 

6.17 Affiliate Transactions.  Section 6.17 of the SWWC Disclosure Letter sets forth a 
true and complete list of the Contracts that are in existence as of the date of this Agreement 
between, on the one hand, SWMAC, SWWC or any SWWC Subsidiary and, on the other hand, 
any (x) present executive officer or director of SWMAC, SWWC or any SWWC Subsidiary or 
any person that has served as an executive officer or director of SWMAC, SWWC or any SWWC 
Subsidiary within the last five years or any of such officer’s or director’s immediate family 
members, (y) to the Knowledge of SWMAC or SWWC, any Affiliate of any such officer or 
director or (z) Bazos, IIF Subway or any of their respective Affiliates (other than SWMAC, 
SWWC or any SWWC Subsidiary). 

6.18 SWWC Real Properties. 

(a) (i) SWWC or an SWWC Subsidiary has good and valid fee simple title to 
all Material SWWC Owned Property, in each case, free and clear of all Liens except for Permitted 
Encumbrances, and (ii) except in respects that, individually or in the aggregate, have not had and 
would not reasonably be expected to be material to SWWC and the SWWC Subsidiaries, taken as 
a whole, there is no suit, action or other proceeding pending or, to the Knowledge of SWWC, 
threatened against or affecting SWWC or any SWWC Subsidiary challenging SWWC’s or the 
applicable SWWC Subsidiary’s fee simple title to the Material SWWC Owned Property. 

(b) Except in respects that, individually or in the aggregate, have not had and 
would not reasonably be expected to have an SWWC Material Adverse Effect: (i) SWWC or an 
SWWC Subsidiary has good and valid title or fee simple title, as applicable, to all SWWC Owned 
Properties that are not Material SWWC Owned Properties (each, a “Non-Material SWWC Owned 
Property”), in each case, free and clear of all Liens, except for Permitted Encumbrances and/or 
Liens that do not currently, or would not reasonably be expected to, individually or in the 
aggregate, impair the value of any Non-Material SWWC Owned Property or impair the continued 
use and operation of any Non-Material SWWC Owned Property, as presently conducted; and (ii) 
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there is no suit, action or other proceeding pending or, to the Knowledge of SWWC, threatened 
against or affecting SWWC or an SWWC Subsidiary challenging SWWC’s or an SWWC 
Subsidiary’s fee simple title to any Non-Material SWWC Owned Property. 

(c) (i) SWWC or the applicable SWWC Subsidiary holds good and subsisting 
leasehold interests in the SWWC Leased Property, free and clear of all Liens, except for Permitted 
Encumbrances and/or Liens which do not, individually or in the aggregate, materially impair and 
would not reasonably be expected to materially impair the continued use and operation of the 
SWWC Leased Property, as presently conducted, and (ii) (1) all SWWC Leases are in full force 
and effect and (2) there is not any existing material breach of, or material default under, any 
SWWC Lease by SWWC or any SWWC Subsidiary, and there is not any existing circumstance or 
event which, with or without notice, lapse of time or both, would become a material breach or 
material default by SWWC or any SWWC Subsidiary under the SWWC Leases. 

For all purposes of this Agreement, (i) “SWWC Owned Property” means the real and 
personal property (other than the SWWC Water Rights and the SWWC Property Easements) 
owned by SWWC or an SWWC Subsidiary, (ii) “Material SWWC Owned Property” means the 
SWWC Owned Property set forth on Section 6.18 of the SWWC Disclosure Letter (iii) “SWWC 
Leased Property” means the real property (other than the SWWC Water Rights and the SWWC 
Property Easements) leased pursuant to the SWWC Leases, (iv) “SWWC Leases” means the 
leases, subleases, licenses or other occupancy agreements for real property material to the SWWC 
Business to which SWWC or any SWWC Subsidiary is a party that are currently in effect, of which 
any copies made available to the Corix Parties are true, correct and complete and (v) “SWWC 
Property” means the SWWC Leased Property and the SWWC Owned Property. 

(d) SWWC and the SWWC Subsidiaries have fulfilled and performed all of 
their material obligations with respect to any material authorizations, permits, easements, 
prescriptive rights and rights of way pertaining to the SWWC Property and the SWWC Water 
Rights (the “SWWC Property Easements”) in a manner adequate and sufficient for the conduct of 
its business as currently conducted, to the Knowledge of SWWC, no event has occurred that would 
allow, with or without notice or lapse of time or both, revocation or termination thereof or would 
result in any impairment of the rights of SWWC or any SWWC Subsidiary with respect to any 
SWWC Property Easements. 

(e) (i) No condemnation, eminent domain, litigation, administrative action, 
zoning or other similar proceeding is pending or, to the Knowledge of SWWC, threatened against 
any of the SWWC Property, (ii) the present use of the land, buildings, structures and improvements 
on the SWWC Property are in conformity with applicable Law in all material respects, (iii) neither 
SWWC nor any SWWC Subsidiary has leased or otherwise granted to any other Person, except 
for Permitted Encumbrances, the right to use or occupy any SWWC Property or any portion 
thereof, (iv) there are no outstanding options, rights of first offer or rights of first refusal for any 
other Person to purchase any SWWC Property or any portion thereof or interest therein, (v) the 
SWWC Property and the SWWC Property Easements, taken as a whole, are in all material respects 
adequate and sufficient for the conduct of the SWWC Business, as currently conducted by SWWC 
and the SWWC Subsidiaries, and (vi) except in respects that are not and would not reasonably be 
expected to be, individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, 
taken as a whole, all of the SWWC Property is in good condition and repair, reasonable wear and 
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tear excepted, and is suitable for the purpose for which it is now being used in the conduct of the 
SWWC Business by SWWC and the SWWC Subsidiaries. 

6.19 Intellectual Property; Information Technology; Privacy and Data Security. 

(a) Except for matters that are not and would not reasonably be expected to be, 
individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, taken as a whole, 
(i) SWMAC, SWWC and each SWWC Subsidiary exclusively owns any Intellectual Property 
Rights owned or purported to be owned by it, and is validly licensed or otherwise has the right to 
use and otherwise exploit, all other Intellectual Property Rights used or exploited in or otherwise 
necessary for the conduct of its business as currently conducted, (ii) no suits, actions or other 
proceedings are pending or, to the Knowledge of SWMAC or SWWC, threatened that SWMAC, 
SWWC or any SWWC Subsidiary is infringing, misappropriating or otherwise violating the 
Intellectual Property Rights of any Person, (iii) to the Knowledge of SWMAC or SWWC, no 
Person is infringing, misappropriating or otherwise violating any Intellectual Property Rights 
owned by SWMAC, SWWC or any SWWC Subsidiary, and (iv) to the Knowledge of SWMAC 
or SWWC, the conduct of the business of the SWWC and the SWWC Subsidiaries as currently 
conducted, does not infringe, misappropriate or otherwise violate, and has not in the past three (3) 
years, infringed, misappropriated or otherwise violated, the Intellectual Property Rights of any 
other Person. 

(b) SWMAC, SWWC and each SWWC Subsidiary takes commercially 
reasonable steps to maintain the confidentiality of their material trade secrets included in their 
owned Intellectual Property Rights.  To the Knowledge of SWMAC and SWWC, there has been 
no misappropriation, misuse or breach of confidentiality of any material trade secrets by any 
Person, except for matters that are not and would not reasonably be expected to be, individually or 
in the aggregate, material to SWWC and the SWWC Subsidiaries, taken as a whole. 

(c) Except for matters that are not and would not reasonably be expected to be, 
individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, taken as a whole, 
(i) the information technology systems of SWWC and each SWWC Subsidiary are reasonably 
sufficient for the conduct of their business as currently conducted, and (ii) SWWC and each 
SWWC Subsidiary have and maintain a business continuity and disaster recovery plan for the 
continuance of their businesses in the event of an unplanned interruption in service or 
unavailability of the information technology systems of SWWC and each SWWC Subsidiary.  

(d) Except for matters that are not and would not reasonably be expected to be, 
individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, taken as a whole, 
(i) SWMAC, SWWC and each SWWC Subsidiary are in compliance with all applicable data 
privacy and data security Laws; (ii) SWMAC, SWWC and each SWWC Subsidiary maintain and 
implement, and have in the past three (3) years, maintained and implemented, commercially 
reasonable administrative, technical and physical safeguards designed to protect information 
technology systems of SWWC and each SWWC Subsidiary and personal data and confidential 
data stored thereon; (iii) during the past three (3) years, to the Knowledge of SWWC, there has 
been no unauthorized access or use of the information technology systems of SWWC and each 
SWWC Subsidiary in a manner that has resulted or could reasonably be expected to result in any 
material liability to SWWC or any SWWC Subsidiary, and (iv) during the past three (3) years, to 
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the Knowledge of SWMAC or SWWC, none of SWWC or any SWWC Subsidiary has been 
subject to any breach of security whereby personally identifiable information or other personal 
data in the possession of or under the control of any of SWWC or any SWWC Subsidiary was 
disclosed or exfiltrated in a manner that requires notice to affected individuals under applicable 
data privacy and data security Laws. 

6.20 Sufficiency of Assets.  All of the assets of SWWC and the SWWC Subsidiaries, 
together with the other properties of SWWC and the SWWC Subsidiaries (and any other assets 
and properties for which SWWC and the SWWC Subsidiaries have a right to use), constitute all 
of the assets and properties that are necessary for SWWC and the SWWC Subsidiaries to conduct 
their respective businesses immediately following the Closing as such businesses were conducted 
during the 12 months prior to the date of this Agreement, except as is not and would not reasonably 
be expected to be, individually or in the aggregate, material to SWWC and the SWWC 
Subsidiaries, taken as a whole. 

6.21 Insurance.  Since December 31, 2020, SWWC and the SWWC Subsidiaries have 
maintained continuous insurance coverage, in each case, in those amounts and covering those risks 
as are in accordance, in all material respects, with normal industry practice for companies of the 
size and financial condition of SWWC engaged in businesses similar to those of SWWC and the 
SWWC Subsidiaries.  All such insurance policies are in full force and effect and all premiums due 
on such insurance policies have been paid, except as is not and would not reasonably be expected 
to be, individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, taken as 
a whole.  No written notice of cancellation or termination have been received by SWMAC, 
SWWC, any SWWC Subsidiary or any of their respective Affiliates with respect to any such 
insurance policy.  There is no material claim by SWMAC, SWWC, any SWWC Subsidiary or any 
of their respective Affiliates pending under any such insurance policy.  None of SWMAC, SWWC, 
any SWWC Subsidiary or any of their respective Affiliates are in default under any of such 
insurance policies.  SWMAC, SWWC, the SWCC Subsidiaries and their respective Affiliates have 
reported to their respective insurers all known claims under any such insurance policy. 

6.22 Brokers’ Fees and Expenses.  No broker, investment banker, financial advisor or 
other Person, other than the IIF Subway Financial Advisor, is entitled to any broker’s, finder’s, 
financial advisor’s or other similar fee or commission in connection with the Business 
Combination or any of the other transactions contemplated by this Agreement based upon 
arrangements made by or on behalf of SWMAC, SWWC or any SWWC Subsidiary. 

6.23 Anti-Corruption; Anti-Money Laundering; Sanctions. 

(a) None of SWMAC, SWWC, the SWWC Subsidiaries, nor, to the Knowledge 
of SWMAC or SWWC, any of their respective directors, officers, employees or other Persons 
acting on behalf of any of the foregoing, directly or indirectly in relation to SWMAC or SWWC, 
has, since the date falling five (5) years prior to the date of this Agreement: 

(i) violated any applicable Anti-Corruption Laws in any material 
respect; 
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(ii) made, offered or promised to make, or authorized the payment or 
giving of money, or anything else of value, to any (x) executive, official, employee or 
Person acting in an official capacity for or on behalf of a Governmental Entity, 
(y) Government Official, or (z) any other Person, while knowing or believing that all or 
some portion of the money or value will be offered, given or promised to a Government 
Official or other Person, in the case of clause (x), (y) or (z), for the purposes of obtaining 
or retaining business or securing any improper advantage in violation of any Anti-
Corruption Law or in other circumstances when such offer, payment or promise would be 
unlawful; or  

(iii) been the subject of any suit, action or other proceeding or, to the 
Knowledge of SWMAC or SWWC, investigation with regard to any actual or alleged 
breach of any Anti-Corruption Law. 

(b) Each of SWMAC, SWWC and the SWWC Subsidiaries, and to the 
Knowledge of SWMAC and SWWC, any Person controlling SWMAC, SWWC or any SWWC 
Subsidiary (in each case, solely with respect to their relationship with SWMAC, SWWC or any 
SWWC Subsidiary) is in compliance in all material respects with all applicable AML Laws in the 
jurisdictions in which each of SWMAC, SWWC or any SWWC Subsidiary or any Person 
controlling SWMAC, SWWC or any SWWC Subsidiary, as applicable, operates.  

(c) None of SWMAC, SWWC nor any SWWC Subsidiary is a Sanctioned 
Person.  

(d) None of SWMAC, SWWC nor any SWWC Subsidiary, will use any 
amounts received by such Person under this Agreement, if any, (i) for the purpose of funding, 
financing or facilitating any activities, business or transaction of or with any Sanctioned Person, 
or in any country or region that is the subject of comprehensive Sanctions, except to the extent 
permitted under applicable Sanctions, or (ii) in any manner that would result in the violation of 
any Sanctions by any Party. 

(e) None of SWMAC, SWWC, the SWWC Subsidiaries, nor, to the Knowledge 
of SWMAC or SWWC, any Person controlling SWMAC, SWWC or any SWWC Subsidiary, is a 
Senior Foreign Political Figure, an immediate family member of a Senior Foreign Political Figure, 
or a close associate of a Senior Foreign Political Figure. 

(f) None of SWMAC, SWWC or any SWWC Subsidiary, nor, to the 
Knowledge of SWMAC or SWWC, any Person controlling SWMAC, SWWC or any SWWC 
Subsidiary, is a foreign shell bank, as defined in 31 C.F.R. § 1010.605(g).  

6.24 No Other Activities. Since its incorporation, SWMAC (a) has not conducted any 
business operations or activities other than exclusively related to its ownership of the Equity 
Interests in SWWC and administrative activities incidental thereto (including the issuance of the 
SWWC Shareholder Loan), (b) has had no employees, and (c) has had no assets or liabilities other 
than its ownership of the Equity Interests in SWWC, liabilities under the SWWC Shareholder Loan 
and other immaterial liabilities that may have arisen in connection with administration activities 
of SWMAC. 
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6.25 No Additional Representations.  Except for those representations and warranties 
expressly set forth in this Article VI and except as otherwise expressly set forth in this Agreement, 
none of SWMAC, SWWC nor any of the SWWC Subsidiaries or other Person acting on behalf of 
SWMAC, SWWC or any of the SWWC Subsidiaries has made or makes any representation or 
warranty of any kind or nature, express or implied, with respect to SWMAC, SWWC, the SWWC 
Subsidiaries or any of their respective Affiliates, or any of their respective businesses, operations, 
assets, liabilities, conditions (financial or otherwise) or prospects in connection with this 
Agreement or the transactions contemplated by this Agreement.  In addition, without limiting the 
generality of the foregoing, none of SWMAC, SWWC nor any of the SWWC Subsidiaries or other 
Person acting on behalf of SWMAC, SWWC or any of the SWWC Subsidiaries has made or makes 
any representation or warranty with respect to any projections, estimates or budgets made available 
to the Corix Parties or their respective Affiliates of future revenues, future results of operations (or 
any component thereof), future cash flows or future financial condition (or any component thereof) 
of SWMAC, SWWC or the SWWC Subsidiaries or the future business and operations of CIUS or 
its future Subsidiaries.  

ARTICLE VII 
 

COVENANTS  

7.1 Conduct of Business. 

(a) Conduct of Business by Corix.  Except for (1) actions taken in connection 
with the Excluded Business or with respect to Corix (and not with respect to any Contributed Corix 
Entity), (2) actions taken in connection with the Corix Restructuring as expressly permitted by and 
in accordance with Section 7.8  or with respect to the BAPA in accordance with and subject to 
Section 9.10, (3) actions taken in accordance with, or otherwise in furtherance of, the Corix 
business plan delivered to IIF Subway prior to the date of this Agreement, a copy of which is set 
forth in Section 7.1(a) of the Corix Disclosure Letter (the “Corix Business Plan”), (4) the matters 
set forth in Section 7.1(a) of the Corix Disclosure Letter or actions otherwise expressly permitted 
or required by this Agreement, or (5) subject to Sections 7.1(a)(iii)(A) and 7.1(a)(iii)(E), actions 
taken with the prior written consent of IIF Subway (which shall not be unreasonably withheld, 
conditioned or delayed) or as required by applicable Law (the exceptions under clauses (1) through 
(5) above, the “Corix Conduct of Business Exceptions”), from the date of this Agreement to the 
Closing Date, Corix shall, and shall cause each Contributed Corix Entity to, (x) conduct the Corix 
Water Business in the ordinary course consistent with past practice in all material respects, (y) use 
commercially reasonable efforts to (A) preserve the goodwill and maintain all material 
relationships of each Contributed Corix Entity with customers, suppliers, Governmental Entities 
and other Persons with which the Contributed Corix Entities have material business dealings 
Related to the Corix Water Business, (B) keep available the services of Corix’s (with respect to 
the Corix Water Business) and each Contributed Corix Entity’s officers and key employees and 
(C) preserve, maintain and protect the assets of the Corix Water Business and the Contributed 
Corix Entities (ordinary wear and tear excepted) and (z) maintain in full force and effect the 
insurance policies currently held by or in effect providing coverage to each Contributed Corix 
Entity.  In addition, and without limiting the generality of the foregoing, subject to the Corix 
Conduct of Business Exceptions, from the date of this Agreement to the Closing Date, Corix shall 
not, and shall not permit any Contributed Corix Entity to, do any of the following: 
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(i) (A) declare, set aside or pay any dividends on, or make any other 
distributions (whether in cash, stock or property or any combination thereof) in respect of, 
any of its Equity Interests, other than any dividends or distributions expressly set forth in 
the Corix Business Plan, or (B) make any payment with respect to the CIUS Shareholder 
Loan, other than payment of interest in accordance with its terms; 

(ii) transfer, issue, deliver, sell, grant, pledge or otherwise encumber or 
subject to any Lien (A) any Equity Interests in any Contributed Corix Entity, (B) any 
securities convertible into or exchangeable or exercisable for any Equity Interests in any 
Contributed Corix Entity or (C) any warrants, calls, options or other rights to acquire any 
Equity Interests in any Contributed Corix Entity; 

(iii) except for actions required pursuant to the terms of any Corix Water 
Benefit Plan or Collective Bargaining Agreement covering any Corix Water Personnel, 
(A) increase compensation or benefits for existing Corix Water Personnel with an annual 
base salary in excess of $200,000, except for (1) increases in annual base salary or wage 
rate that do not exceed 5% of such employee’s annual base salary as of (x) the date of this 
Agreement (in the case of any such increases during calendar year 2022) or (y) as of 
January 1, 2023 or January 1, 2024 (in the case of any such increase during any such 
calendar year) and (2) increases made in connection with promotions that do not exceed 
30% of the applicable employee’s annual base salary and maximum bonus opportunity 
then-in effect (provided, that with respect to any employee with an annual base salary in 
excess of $200,000 but less than or equal to $300,000, any such increase in compensation 
or benefits as provided above shall only require the prior written consent of SWWC’s then-
current Chief Executive Officer (which shall not be unreasonably withheld, conditioned or 
delayed)); (B) pay or grant to any Corix Water Personnel any incentive compensation, 
bonus, change in control, or retention pay, except (1) in connection with new hires (to the 
extent permitted under subsection (E)) or promotions in an amount not to exceed $500,000 
in the aggregate, (2) the payment of annual bonuses for completed periods based on actual 
performance in the ordinary course of business consistent with past practice and (3) de 
minimis cash awards paid periodically outside of the annual bonus process consistent with 
past practice; (C) grant or amend any equity or equity-based compensation awards; 
(D) except in connection with new hires  permitted under subsection (E) or in connection 
with promotions, enter into or materially modify any existing Corix Water Benefit Plan; 
(E) terminate (other than for cause) or hire any employee with an annual base salary in 
excess of $200,000, except for the hiring of an employee in replacement of an existing 
member of Corix Water Personnel (other than senior officers of any Contributed Corix 
Entity) whose annual compensation would not exceed 105% of the annual base salary and 
maximum bonus opportunity of the applicable departing employee (provided, that with 
respect to any employee with an annual base salary in excess of $200,000 but less than or 
equal to $300,000, any such termination or hiring as provided above shall only require the 
prior written consent of SWWC’s then-current Chief Executive Officer (which shall not be 
unreasonably withheld, conditioned or delayed)); (F) take any action to accelerate the time 
of vesting, funding or payment of any material compensation or benefits under any Corix 
Water Benefit Plan; or (G) except as may be required by GAAP or Canadian GAAP, 
materially change any actuarial or other assumptions used to calculate funding obligations 
with respect to any Corix Water Benefit Plan or materially change the manner in which 
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contributions to such plans are made or the basis on which such contributions are 
determined; 

(iv) make any change in financial accounting methods, principles or 
practices, except insofar as may have been required by a change in Canadian GAAP or 
GAAP, as applicable, after the date of this Agreement; 

(v) directly or indirectly acquire or agree to acquire in any transaction 
(whether by means of merger, share exchange, consolidation, tender offer, asset purchase 
or otherwise) any Equity Interest in or business of any firm, corporation, partnership, 
company, limited liability company, trust, joint venture, association or other entity or 
division thereof or any properties or assets, in each case, (A) outside of the states or 
provinces in which the Contributed Corix Entities currently operate, and (B) if within the 
states or provinces in which the Contributed Corix Entities currently operate, (1) any such 
transaction would result in any Contributed Corix Entity directly or indirectly engaging in 
any new line of business outside of the Core Business or (2) if the amount of the 
consideration paid or payable by the Contributed Corix Entities in connection with any 
such transactions would exceed $20,000,000, individually, or $60,000,000 in the 
aggregate; 

(vi) incur any Indebtedness, other than (A) Indebtedness incurred in the 
ordinary course of business consistent with past practice not to exceed $20,000,000 in the 
aggregate, (B) Indebtedness in replacement of existing Indebtedness; provided that the 
Contracts relating to such Indebtedness meet the requirements of Section 7.1(a)(vii) and 
(C) guarantees by a Contributed Corix Entity of Indebtedness of any other Contributed 
Corix Entity; 

(vii) enter into, extend, renew, replace, amend or modify any material 
Contract to the extent consummation of the Business Combination or compliance by any 
Contributed Corix Entity with the provisions of this Agreement would reasonably be 
expected to (A) conflict with such Contract or (B) result in any violation of or default (with 
or without notice or lapse of time, or both) under such Contract; 

(viii) enter into or materially amend any Collective Bargaining 
Agreement applicable to any Corix Water Personnel, other than pursuant to the terms of 
any such Collective Bargaining Agreement; 

(ix) make any capital expenditure except (A) in accordance with the 
capital budget for the relevant fiscal year as set forth in the Corix Business Plan, plus a 
10% variance with respect to the aggregate capital budget set forth therein, (B) capital 
expenditures related to operational emergencies, equipment failures or outages and 
(C) capital expenditures required by prudent industry practices; 

(x) voluntarily recognize or certify any Labor Organization as the 
bargaining representative for any Corix Water Personnel;  

(xi) other than in the ordinary course of business consistent with past 
practice or with respect to a Contract that otherwise would be permitted pursuant to another 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Maryland Notice 
Page 85 of 216



 

62 

subsection of this Section 7.1(a), either (A) extend, renew, replace, amend, modify or 
terminate any Corix Water Material Contract or (B) enter into, extend, renew, replace, 
amend, modify or terminate any Contract that would have been a Corix Water Material 
Contract if it had been entered into prior to the date of this Agreement (except as permitted 
by Section 7.8(c)); 

(xii) enter into any new line of business outside of its existing business; 

(xiii) dissolve, liquidate, restructure, reorganize, otherwise wind up or 
make any voluntary bankruptcy or insolvency filing (or consent to any such involuntary 
filing) as to any Contributed Corix Entity; 

(xiv) take any actions or omit to take any actions that would reasonably 
be expected to result in new or additional material required approvals from any 
Governmental Entity in connection with the Business Combination or other transactions 
contemplated by this Agreement; 

(xv) (A) make (other than in the ordinary course of business), change or 
rescind any material Tax election, material method of Tax accounting or any annual Tax 
accounting period, (B) make a request for a Tax ruling or enter into a closing agreement, 
or settle or compromise any audit, assessment, Tax claim or other controversy, in each case 
relating to material Taxes, (C) file any material amended Tax Return, (D) surrender any 
material right to claim a refund or offset of any Taxes, (E) extend or waive, or agree to 
extend or waive, any statute of limitation with respect to the assessment, determination or 
collection of material Taxes (other than pursuant to extensions of time to file Tax Returns 
obtained in the ordinary course of business), or (F) file any Tax Return other than one 
prepared in a manner consistent with past practice;  

(xvi) initiate, settle or compromise any examination, investigation, claim, 
suit, action or other proceeding involving an amount equal to or in excess of $2,500,000, 
or waive, release or assign any material rights or claims thereunder, excluding, in each 
case, any such examination, investigation, claim, suit, action or other proceeding that are 
solely with the control of an insurer; provided, however, that this Section 7.1(a)(xvi) shall 
not prevent a Contributed Corix Entity from initiating any proceeding to change or 
establish any rate charged by such entity before a Governmental Entity that regulates such 
entity; or 

(xvii) authorize, or commit or agree to take, any of the foregoing actions. 

(b) Conduct of Business by SWWC.  Except for (1) actions taken in accordance 
with, or otherwise in furtherance of, the SWWC business plan delivered to the Corix Parties prior 
to the date of this Agreement, a copy of which is set forth in Section 7.1(b) of the SWWC 
Disclosure Letter (the “SWWC Business Plan”), (2) the matters set forth in Section 7.1(b) of the 
SWWC Disclosure Letter or actions otherwise expressly permitted or required by this Agreement 
or (3) subject to Sections 7.1(b)(iii)(A) and 7.1(b)(iii)(E), actions taken with the prior written 
consent of Corix (which shall not be unreasonably withheld, conditioned or delayed) or as required 
by applicable Law (the exceptions under clauses (1) through (3) above, the “SWWC Conduct of 
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Business Exceptions”), from the date of this Agreement to the Closing Date, SWMAC and SWWC 
shall, and shall cause each SWWC Subsidiary to, (x) conduct its business in the ordinary course 
consistent with past practice in all material respects, (y) use commercially reasonable efforts to 
(A) preserve the goodwill and maintain all material relationships of SWWC and each SWWC 
Subsidiary with customers, suppliers, Governmental Entities and other Persons with which 
SWWC and/or each SWWC Subsidiary have material business dealings, (B) keep available the 
services of SWWC’s and each SWWC Subsidiary’s officers and key employees and (C) preserve, 
maintain and protect the assets of SWWC and each SWWC Subsidiary (ordinary wear and tear 
excepted) and (z) maintain in full force and effect the insurance policies currently held by or in 
effect providing coverage to SWWC and/or each SWWC Subsidiary.  In addition, and without 
limiting the generality of the foregoing, subject to the SWWC Conduct of Business Exceptions, 
from the date of this Agreement to the Closing Date, SWMAC and SWWC shall not, and shall not 
permit any SWWC Subsidiary to, do any of the following: 

(i) (A) declare, set aside or pay any dividends on, or make any other 
distributions (whether in cash, stock or property or any combination thereof) in respect of, 
any of its Equity Interests, other than any dividends or distributions expressly set forth in 
the SWWC Business Plan, or (B) make any payment with respect to the SWWC 
Shareholder Loan, other than payment of interest in accordance with its terms; 

(ii) transfer, issue, deliver, sell, grant, pledge or otherwise encumber or 
subject to any Lien (A) any Equity Interests in SWMAC, SWWC or any SWWC 
Subsidiary, (B) any securities convertible into or exchangeable or exercisable for any 
Equity Interests in, SWMAC, SWWC or any SWWC Subsidiary or (C) any warrants, calls, 
options or other rights to acquire any Equity Interests in, SWMAC, SWWC or any SWWC 
Subsidiary;  

(iii) except for actions required pursuant to the terms of any SWWC 
Benefit Plan or Collective Bargaining Agreement covering any SWWC Personnel, 
(A) increase compensation or benefits for existing SWWC Personnel with an annual base 
salary in excess of $200,000, except for (1) increases in annual base salary or wage rate 
that do not exceed 5% of such employee’s annual base salary as of (x) the date of this 
Agreement (in the case of any such increases during calendar year 2022) or (y) as of 
January 1, 2023 or January 1, 2024 (in the case of any such increase during any such 
calendar year) and (2) increases made in connection with promotions that do not exceed 
30% of the applicable employee’s annual base salary and maximum bonus opportunity 
then-in effect (provided, that with respect to any employee with an annual base salary in 
excess of $200,000 but less than or equal to $300,000, any such increase in compensation 
or benefits as provided above shall only require the prior written consent of Corix’s then-
current Chief Executive Officer (which shall not be unreasonably withheld, conditioned or 
delayed)); (B) pay or grant to any SWWC Personnel any incentive compensation, bonus, 
change in control, or retention pay, except (1) in connection with new hires (to the extent 
permitted under subsection (E)) or promotions in an amount not to exceed $500,000 in the 
aggregate, (2) the payment of annual bonuses for completed periods based on actual 
performance in the ordinary course of business consistent with past practice and (3) de 
minimis cash awards paid periodically outside of the annual bonus process consistent with 
past practice; (C) grant or amend any equity or equity-based compensation awards; 
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(D) except in connection with new hires  permitted under subsection (E) or in connection 
with promotions, enter into or materially modify any existing SWWC Benefit Plan; 
(E) terminate (other than for cause) or hire any employee with an annual base salary in 
excess of $200,000, except for the hiring of an employee in replacement of an existing 
member of SWWC Personnel (other than senior officers of SWMAC, SWWC or any 
SWWC Subsidiary) whose annual compensation would not exceed 105% of the annual 
base salary and maximum bonus opportunity of the applicable departing employee 
(provided, that with respect to any employee with an annual base salary in excess of 
$200,000 but less than or equal to $300,000, any such termination or hiring as provided 
above shall only require the prior written consent of Corix’s then-current Chief Executive 
Officer (which shall not be unreasonably withheld, conditioned or delayed)); (F) take any 
action to accelerate the time of vesting, funding or payment of any material compensation 
or benefits under any SWWC Benefit Plan; or (G) except as may be required by GAAP, 
materially change any actuarial or other assumptions used to calculate funding obligations 
with respect to any SWWC Benefit Plan or materially change the manner in which 
contributions to such plans are made or the basis on which such contributions are 
determined;  

(iv) make any change in financial accounting methods, principles or 
practices, except insofar as may have been required by a change in GAAP after the date of 
this Agreement; 

(v) directly or indirectly acquire or agree to acquire in any transaction 
(whether by means of merger, share exchange, consolidation, tender offer, asset purchase 
or otherwise) any Equity Interest in or business of any firm, corporation, partnership, 
company, limited liability company, trust, joint venture, association or other entity or 
division thereof or any properties or assets, in each case, (A) outside of the states in which 
SWWC and the SWWC Subsidiaries currently operate, and (B) if within the states in which 
SWWC or any of the SWWC Subsidiaries currently operate, (1) any such transaction 
would result in SWWC or any of the SWWC Subsidiaries directly or indirectly engaging 
in any new line of business outside of the Core Business or (2) if the amount of the 
consideration paid or payable by SWWC and the SWWC Subsidiaries in connection with 
any such transactions would exceed $20,000,000, individually, or $60,000,000 in the 
aggregate; 

(vi) incur any Indebtedness, other than (A) Indebtedness incurred in the 
ordinary course of business consistent with past practice not to exceed $20,000,000 in the 
aggregate, (B) Indebtedness in replacement of existing Indebtedness; provided that the 
Contracts relating to such Indebtedness meet the requirements of Section 7.1(b)(vii) and 
(C) guarantees by SWWC of Indebtedness of any wholly owned SWWC Subsidiary and 
guarantees by any SWWC Subsidiary of Indebtedness of SWWC or any other wholly 
owned SWWC Subsidiary; 

(vii) enter into, extend, renew, replace, amend or modify any material 
Contract to the extent consummation of the Business Combination or compliance by 
SWMAC, SWWC or any SWWC Subsidiary with the provisions of this Agreement would 
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reasonably be expected to (A) conflict with such Contract or (B) result in any violation of 
or default (with or without notice or lapse of time, or both) under such Contract; 

(viii) enter into or materially amend any Collective Bargaining 
Agreement applicable to any SWWC Personnel, other than pursuant to the terms of any 
such Collective Bargaining Agreement; 

(ix) make any capital expenditure except (A) in accordance with the 
capital budget for the relevant fiscal year as set forth in the SWWC Business Plan, plus a 
10% variance with respect to the aggregate capital budget set forth therein, (B) capital 
expenditures related to operational emergencies, equipment failures or outages and 
(C) capital expenditures required by prudent industry practices; 

(x) voluntarily recognize or certify any Labor Organization as the 
bargaining representative for any SWWC Personnel;  

(xi) other than in the ordinary course of business consistent with past 
practice or with respect to a Contract that otherwise would be permitted pursuant to another 
subsection of this Section 7.1(b), either (A) extend, renew, replace, amend, modify or 
terminate any SWWC Material Contract or (B) enter into, extend, renew, replace, amend, 
modify or terminate any Contract that would have been an SWWC Material Contract if it 
had been entered into prior to the date of this Agreement; 

(xii) enter into any new line of business outside of its existing business; 

(xiii) dissolve, liquidate, restructure, reorganize, otherwise wind up or 
make any voluntary bankruptcy or insolvency filing (or consent to any such involuntary 
filing) as to any SWWC Subsidiary; 

(xiv) take any actions or omit to take any actions that would reasonably 
be expected to result in new or additional material required approvals from any 
Governmental Entity in connection with the Business Combination or other transactions 
contemplated by this Agreement; 

(xv) (A) make (other than in the ordinary course of business), change or 
rescind any material Tax election, material method of Tax accounting or any annual Tax 
accounting period, (B) make a request for a Tax ruling or enter into a closing agreement, 
or settle or compromise any audit, assessment, Tax claim or other controversy, in each case 
relating to material Taxes, (C) file any material amended Tax Return, (D) surrender any 
material right to claim a refund or offset of any Taxes, (E) extend or waive, or agree to 
extend or waive, any statute of limitation with respect to the assessment, determination or 
collection of material Taxes (other than pursuant to extensions of time to file Tax Returns 
obtained in the ordinary course of business), or (F) file any Tax Return other than one 
prepared in a manner consistent with past practice;  

(xvi) initiate, settle or compromise any examination, investigation, claim, 
suit, action or other proceeding involving an amount equal to or in excess of $2,500,000, 
or waive, release or assign any material rights or claims thereunder, excluding, in each 
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case, any such examination, investigation, claim, suit, action or other proceeding that are 
solely with the control of an insurer provided, however, that this Section 7.1(b)(xvi) shall 
not prevent SWWC or any SWWC Subsidiary from initiating any proceeding to change or 
establish any rate charged by such entity before a Governmental Entity that regulates such 
entity; or 

(xvii) authorize, or commit or agree to take, any of the foregoing actions. 

(c) No Control of SWWC’s Business.  Corix acknowledges and agrees that 
(i) nothing contained in this Agreement is intended to give Corix, directly or indirectly, the right 
to control or direct the operations of SWMAC, SWWC or any SWWC Subsidiary prior to the 
consummation of the Business Combination and (ii) prior to the consummation of the Business 
Combination, SWMAC shall exercise, consistent with the terms and conditions of this Agreement, 
complete control and supervision over SWWC and the SWWC Subsidiaries’ respective operations. 

(d) No Control of Corix’s Business.  IIF Subway acknowledges and agrees that 
(i) nothing contained in this Agreement is intended to give IIF Subway, directly or indirectly, the 
right to control or direct the operations of any Contributed Corix Entity prior to the consummation 
of the Business Combination and (ii) prior to the consummation of the Business Combination, 
Corix shall exercise, consistent with the terms and conditions of this Agreement, complete control 
and supervision over its and the Contributed Corix Entities’ respective operations. 

7.2 Required Actions. 

(a) As promptly as reasonably advisable following the date of this Agreement: 

(i) the Parties shall file with the United States Federal Trade 
Commission (the “FTC”) and the Antitrust Division of the United States Department of 
Justice (the “DOJ”) Notification and Report Forms relating to the transactions 
contemplated herein required by the HSR Act.  Without limitation of Section 7.2(b) below, 
each Party shall, as promptly as reasonably practicable, (A) supply the other Parties with 
any information which may be required in order to effectuate such filings and (B) supply 
any additional information which reasonably may be required by the FTC or the DOJ; and 

(ii) the Parties shall file a request for an advance ruling certificate under 
section 102 of the Competition Act (an “Advance Ruling Certificate”) or, in the alternative, 
confirmation that the Commissioner of Competition appointed under the Competition Act 
(including any person designated by the Commissioner on his behalf) (the 
“Commissioner”) does not, at that time, intend to make an application under section 92 of 
the Competition Act (a “No Action Letter”) along with a waiver of the notification 
obligation under section 113(c) of the Competition Act. If mutually agreed between the 
Parties, each Party will prepare and submit, within ten (10) Business Days of such 
agreement, the notification and information required under subsection 114(1) of the 
Competition Act. The Parties shall use reasonable best efforts to obtain the Competition 
Act Approval in respect of the Business Combination and will supply as promptly as 
reasonably practicable any additional information and documentary material that may be 
reasonably requested by the Commissioner to obtain the Competition Act Approval, as 
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soon as reasonably practicable and they will respond to any requests for additional 
information made by the Commissioner in order to cause the waiting periods under the 
Competition Act to terminate, expire or be waived, at the earliest possible date.  Without 
limiting the foregoing, each Party shall, as promptly as reasonably practicable, (A) supply 
the other Parties with any information which may be required in order to effectuate such 
filings and (B) supply any additional information which reasonably may be required by the 
Commissioner. 

(b) The Parties shall use reasonable best efforts to prepare and file, or cause to 
be prepared and filed, as promptly as reasonably practicable after the date of this Agreement but 
in no event more than sixty (60) Business Days or by such other time as is mutually agreed to by 
Corix and IIF Subway, (i) all filings, submissions and registrations required or advisable to be 
made to CFIUS, and to all applicable Governmental Entities, (ii) in the case of the SWWC Parties, 
a notification under section 12 of the ICA and (iii) all other applications, notices, registrations, 
filings, reports and other documents required to be filed with any Governmental Entity with respect 
to the Business Combination and the other transactions contemplated by this Agreement, including 
all Corix Regulatory Approvals and all SWWC Regulatory Approvals except for any filings in 
connection with the HSR Act and the Competition Act which shall be prepared and filed in 
accordance with Section 7.2(a).  Each Party shall, as promptly as reasonably practicable, 
(A) supply the other Parties with any information which reasonably may be required in order to 
effectuate such filings, except, with respect to the CFIUS process, any exhibits to such 
communications providing the personal identifying information required by 31 C.F.R. 
§800.502(c)(6)(vi), information otherwise requested by CFIUS to remain confidential or 
information reasonably determined by the Parties to be business confidential information, (B) 
supply any additional information which reasonably may be required by a Governmental Entity of 
any jurisdiction and which the Parties may reasonably deem appropriate and (C) subject to 
applicable Law and the instructions of any Governmental Entity, keep each other apprised of the 
status of matters relating to the completion of the transactions contemplated thereby, including 
promptly furnishing the other with copies of notices or other communications received by a Party 
or any of their respective Subsidiaries, from any third party and/or any Governmental Entity with 
respect to such transactions.  Other than with respect to the Excluded Business Carveout (solely to 
the extent any such meeting or substantive conversation is reasonably anticipated to be wholly 
unrelated to the SWWC Parties, the Corix Water Business and the Business Combination), no 
Party shall independently participate in any meeting, or engage in any substantive conversation, 
with any Governmental Entity in respect to any such filings, investigation or other inquiry without 
using reasonable best efforts to give (to the extent feasible and appropriate) the other Parties prior 
notice of the meeting or conversation and, unless prohibited by such Governmental Entity, a 
reasonable opportunity to attend or participate.  Subject to applicable Law and the instructions of 
any Governmental Entity, the Parties will consult and cooperate with one another and permit the 
other Party or its counsel to review in advance, and consider in good faith the views of the other 
in connection with, any proposed written or oral communication by such Party to any 
Governmental Entity in connection with any analyses, appearances, presentations, memoranda, 
briefs, arguments, opinions and proposals made or submitted by or on behalf of any Party in 
connection with proceedings under or relating to the HSR Act, the Competition Act, other antitrust 
Laws, Investment Canada, DPA or any applicable state Laws in connection with the Business 
Combination and the other transactions contemplated by this Agreement (other than with respect 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Maryland Notice 
Page 91 of 216



 

68 

to the Excluded Business Carveout (solely to the extent any such written or oral communication is 
wholly unrelated to the SWWC Parties, the Corix Water Business and the Business Combination)). 

(c) The Corix Parties and the SWWC Parties each shall, and shall cause their 
Subsidiaries to, (i) use reasonable best efforts to obtain, and to maintain in full force and effect 
once obtained, any approval, consent, ratification, permission, waiver or authorization required to 
be obtained from any Governmental Entity with respect to the Business Combination and the other 
transactions contemplated by this Agreement, including all Corix Regulatory Approvals and all 
SWWC Regulatory Approvals, prior to the Closing, and (ii) reasonably cooperate with the other 
in connection therewith.  Notwithstanding anything contained in this Agreement (including the 
immediately preceding sentence and the obligations set forth in Sections 7.2(a) and 7.2(b)), 
(i) none of the Corix Parties nor any of their respective Affiliates shall be required to, and none of 
Corix nor any of the Contributed Corix Entities shall be permitted to without IIF Subway’s prior 
written approval, in connection with obtaining any Corix Regulatory Approvals, agree or consent 
to or accept any terms, conditions, liabilities, obligations, commitments, sanctions or undertakings 
(including settlements, stipulations, operational restrictions, hold separate orders, divestitures or 
otherwise) as a condition to obtaining the Corix Regulatory Approvals that would, individually or 
in the aggregate, have or reasonably be expected to have a Corix Burdensome Effect and 
(ii) neither the SWWC Parties nor any of their respective Subsidiaries shall be required to, and 
neither the SWWC Parties nor any of their respective Subsidiaries shall be permitted to without 
Corix’s prior written approval, in connection with obtaining any SWWC Regulatory Approvals, 
agree or consent to or accept any terms, conditions, liabilities, obligations, commitments, sanctions 
or undertakings (including settlements, stipulations, operational restrictions, hold separate orders, 
divestitures or otherwise) as a condition to obtaining the SWWC Regulatory Approvals that would, 
individually or in the aggregate, have or reasonably be expected to have an SWWC Burdensome 
Effect.  Nothing contained in this Agreement (including the obligations set forth in the first 
sentence of this Section 7.2(c) and Sections 7.2(a) and 7.2(b)) shall require (x) the Corix Parties 
or any of their respective Affiliates to agree or consent to or accept any terms, conditions, 
liabilities, obligations, commitments, sanctions or undertakings (including settlements, 
stipulations, operational restrictions, hold separate orders, divestitures or otherwise) in connection 
with obtaining the Corix Regulatory Approvals to take any action or agree to any commitment that 
is not conditioned on the Closing or (y) the SWWC Parties or any of their respective Subsidiaries 
to agree or consent to or accept any terms, conditions, liabilities, obligations, commitments, 
sanctions or undertakings (including settlements, stipulations, operational restrictions, hold 
separate orders, divestitures or otherwise) in connection with obtaining the SWWC Regulatory 
Approvals to take any action or agree to any commitment that is not conditioned on the Closing. 

(d) The Corix Parties and the SWWC Parties shall each (i) give the other 
prompt notice of the commencement or threat of commencement of any legal proceeding by or 
before any Governmental Entity with respect to the Business Combination or any of the other 
transactions contemplated by this Agreement, (ii) keep the other informed as to the status of any 
such legal proceeding or threat, and (iii) cooperate in all material respects with each other with 
respect to any such action or proceeding.  Notwithstanding anything to the contrary contained in 
this Agreement (including the obligations set forth under this Section 7.2), the Parties acknowledge 
and agree that absent its prior written consent, neither the Corix Parties nor the SWWC Parties 
shall have any obligation to initiate or defend any such action or proceeding, whether judicial or 
administrative, challenging the Business Combination or any of the other transactions 
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contemplated by this Agreement, including any obligation to seek to have any stay or temporary 
restraining order entered by any court or other Governmental Entity vacated or reversed. 

(e) The Corix Parties and the SWWC Parties each shall, and shall cause their 
Subsidiaries to, (i) use reasonable best efforts to obtain, and to maintain in full force and effect 
once obtained, any approval, consent, ratification, permission, waiver or authorization required to 
be obtained from any party to any Corix Water Material Contract identified on Section 7.2(e)(i) of 
the Corix Disclosure Letter or SWWC Material Contract identified on Section 7.2(e)(ii) of the 
SWWC Disclosure Letter (collectively, the “Required Third-Party Consents”) prior to the Closing, 
and (ii) reasonably cooperate with the other in connection therewith; provided, however, that the 
Corix Parties and the SWWC Parties (and each of their respective Subsidiaries) shall not be 
required to (x) take an action unless the effectiveness of such action is contingent upon the 
consummation of the Business Combination or (y) make any payments or incur any Loss to obtain 
any consents of third parties contemplated by this Section 7.2(e).  Unless prohibited by Law, each 
Party shall promptly notify the other of any notice or other communication from any Person 
alleging that such Person’s approval, authorization, consent or Permit is or may be required in 
connection with the Business Combination. 

(f) The Corix Parties and the SWWC Parties shall each reasonably cooperate 
with the other, execute and deliver such further documents, certificates, agreements and 
instruments and take such other actions as may be reasonably requested by the other to evidence 
or reflect the transactions contemplated by this Agreement (including the execution and delivery 
of all documents, certificates, agreements and instruments reasonably necessary for all filings 
hereunder). 

7.3 Access to Information; Confidentiality; Non-Solicit. 

(a) Subject to applicable Law, each of Corix and SWWC shall, and shall cause 
each Contributed Corix Entity and each SWWC Subsidiary (as applicable) to, afford to the other 
Parties and to the Representatives of such other Parties reasonable access during the period from 
the date of this Agreement to the earlier of the consummation of the Business Combination or the 
earlier termination of this Agreement pursuant to Article X, to all their respective properties 
(including for purposes of conducting environmental site assessments; provided that no subsurface 
sampling or invasive testing shall be conducted as part of any such assessment), books, contracts, 
commitments, personnel and records and, during such period, each of Corix and SWWC shall, and 
shall cause each Contributed Corix Entity and each SWWC Subsidiary (as applicable) to, furnish 
promptly to the other Parties all other information concerning its business, properties and 
personnel as such other Party may reasonably request; provided, however, that any Party may 
withhold any document or information (x) that is subject to the terms of a confidentiality 
agreement with a third party (provided that the withholding Party shall use its reasonable best 
efforts to obtain the required consent of such third party to such access or disclosure), (y) subject 
to any attorney-client privilege or protections, including attorney work-product protections and 
confidentiality protections (provided that the withholding Party shall use its reasonable best efforts 
to allow for such access or disclosure (or as much of it as possible) in a manner that does not result 
in a loss of attorney-client privilege or protections), or (z) if the sharing of such document or 
information would result in a violation of applicable Law, and provided, further, however, that 
Corix may withhold any document, information or access to properties or personnel to the extent 
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related solely to the Excluded Business.  If any material is withheld by such Party pursuant to the 
first proviso to the preceding sentence, such Party shall inform the other Parties as to the general 
nature of what is being withheld.  The terms and existence of this Agreement, the Ancillary 
Agreements, and all information exchanged pursuant to this Section 7.3 shall be deemed 
Confidential Information (as defined in the Confidentiality Agreement) and be subject to the 
confidentiality and non-use obligations (including all permitted uses and exceptions, but excluding 
any obligation to destroy Confidential Information) as set forth in the Confidentiality Agreement 
(collectively, the “Confidentiality Terms”) which are incorporated herein; provided that, 
notwithstanding the expiration of the Confidentiality Agreement or the termination of this 
Agreement, the Parties shall remain subject to the Confidentiality Terms until the earlier of (i) the 
Closing or (ii) twenty-four (24) months after the date that this Agreement is terminated in 
accordance with Article X. 

(b) Until the earlier of (i) the Closing or (ii) twelve (12) months after the date 
that this Agreement is terminated in accordance with Article X, without the prior written consent 
of SWWC, Corix shall not, and shall cause its Subsidiaries (each, a “Corix Restricted Person”) not 
to, whether directly or indirectly, for itself or on behalf of another Person (i) solicit for employment 
or otherwise induce, influence, or encourage any employee of SWWC or any of the SWWC 
Subsidiaries with whom the Corix Restricted Persons had contact or who became known to the 
Corix Restricted Persons in connection with the Parties’ evaluation of the Business Combination 
(each, an “SWWC Covered Employee”) to terminate their employment with SWWC or any of the 
SWWC Subsidiaries, or (ii) employ or engage as an independent contractor, any SWWC Covered 
Employee, except (x) pursuant to a general solicitation through the media or by a search firm, in 
either case, that is not directed specifically to any employees of SWWC or any of the SWWC 
Subsidiaries, unless such solicitation is undertaken as a means to circumvent the restrictions 
contained in or conceal a violation of this Section 7.3(b) or (y) if SWWC or any of the SWWC 
Subsidiaries terminated the employment of such SWWC Covered Employee before the Corix 
Restricted Person solicited or otherwise contacted such SWWC Covered Employee or discussed 
the employment or other engagement of the SWWC Covered Employee. 

(c) Until the earlier of (i) the Closing or (ii) twelve (12) months after the date 
that this Agreement is terminated in accordance with Article X, without the prior written consent 
of Corix, neither SWMAC nor SWWC shall, nor cause its Subsidiaries (each, an “SWWC 
Restricted Person”) to, whether directly or indirectly, for itself or on behalf of another Person (i) 
solicit for employment or otherwise induce, influence, or encourage any employee of Corix or any 
of its Subsidiaries with whom the SWWC Restricted Person had contact or who became known to 
the SWWC Restricted Person in connection with the Parties’ evaluation of the Business 
Combination (each, a “Corix Covered Employee”) to terminate their employment with Corix or 
any of its Subsidiaries, or (ii) employ or engage as an independent contractor, any Corix Covered 
Employee, except (x) pursuant to a general solicitation through the media or by a search firm, in 
either case, that is not directed specifically to any employees of Corix or any of its Subsidiaries, 
unless such solicitation is undertaken as a means to circumvent the restrictions contained in or 
conceal a violation of this Section 7.3(c) or (y) if Corix or any of its Subsidiaries terminated the 
employment of such Corix Covered Employee before the SWWC Restricted Person solicited or 
otherwise contacted such Corix Covered Employee or discussed the employment or other 
engagement of the Corix Covered Employee. 
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(d) Each of Corix, the Corix Parties, SWCC and the SWWC Parties agrees to 
(i) provide any information or documentation to the other Parties upon reasonable request that such 
other Parties, in their reasonable discretion, upon the advice of legal counsel, deems necessary to 
comply with applicable AML Laws and (ii) notify the other Parties promptly if there is any change 
with respect to the representations and warranties provided in any of Sections 3.8, 4.23, 5.8 or 
6.23, as applicable, so long as permitted by applicable Law.  Each Party’s receipt of information 
pursuant to this Section 7.3(c) shall not operate as a waiver of or otherwise affect any 
representation, warranty or agreement given or made by any Party in this Agreement or and the 
Ancillary Agreements and shall not be deemed to amend or supplement the applicable Disclosure 
Letter.  

(e) Each Party shall promptly, and in no event later than sixty (60) days 
following the Closing, deliver to CIUS copies of all books and records of or relating to the 
Contributed Corix Entities, SWMAC, SWWC and the SWWC Subsidiaries (whether in hard copy 
or electronic format, and wherever located) that are in the possession or control of such Party or 
any of its Affiliates and are not otherwise in the possession or control of the Contributed Corix 
Entities, SWMAC, SWWC and the SWWC Subsidiaries as of the Closing Date. 

7.4 Public Disclosures.  The initial press releases issued by any Party announcing the 
transactions contemplated by this Agreement shall be in a form that is mutually acceptable to 
Corix, IIF Subway and SWWC.  Thereafter, Corix, IIF Subway and SWWC shall consult with one 
another before issuing any press release or otherwise making any public announcement with 
respect to the Business Combination and the other transactions contemplated by this Agreement 
and the Ancillary Agreements that does not simply repeat the information provided in the initial 
press release, and except as may be required by applicable Laws, shall not issue any such press 
release or make any such announcement prior to such consultation, except that Corix, IIF Subway 
and SWWC shall agree on the content of the first announcement made to Corix Water Personnel 
and SWWC Personnel regarding the execution of this Agreement and the transactions 
contemplated in this Agreement and the Ancillary Agreements.  Nothing in this Section 7.4 or in 
Section 7.3 is intended to restrict a Party from disclosing the terms of this Agreement, the Ancillary 
Agreements or information relating to the transactions contemplated hereby and thereby to its 
Representatives, actual or potential financing parties, or direct or indirect investors or potential 
investors, and no press release made by the Corix Parties or the SWWC Parties in accordance with 
this Section 7.4 shall be deemed a breach of the confidentiality obligations set forth in (a) 
Section 7.3 or (b) the Confidentiality Agreement. 

7.5 Indemnification of Officers and Directors. 

(a) The Parties agree that all rights to indemnification, exculpation or 
advancement of expenses now existing in favor of, and all limitations on the personal liability of 
each present and former director, officer, employee, or agent of SWMAC, SWWC or any of the 
SWWC Subsidiaries, or any of the Contributed Corix Entities provided for in their respective 
Organizational Documents or policies adopted by the respective Boards of Directors of Corix, 
CIUS or SWWC in effect as of the date hereof, shall continue to be honored and in full force and 
effect for a period of six (6) years after the Closing Date; provided, however, that all rights to 
indemnification in respect of any claims asserted or made within such period shall continue until 
the disposition of such claim.  The CIUS Shareholders Agreement will contain provisions with 
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respect to indemnification, exculpation from liability and advancement of expenses that are at least 
as favorable as those currently in the Organizational Documents of SWMAC, SWWC, the SWWC 
Subsidiaries, Corix and the Contributed Corix Entities, as applicable, and, during such six (6) year 
period following the Closing Date, IIF Subway and Corix shall not and shall cause CIUS not to 
amend, repeal or otherwise modify such provisions in any manner that would materially and 
adversely affect the rights thereunder of individuals who at any time prior to the Closing Date was 
a director, officer, employee, or agent of SWMAC, SWWC, an SWWC Subsidiary or a 
Contributed Corix Entity (as applicable) in respect of actions or omissions occurring at or prior to 
the Closing Date, unless such modification is required by applicable Laws.  From and after the 
Closing Date, IIF Subway and Corix also agree, to cause CIUS to indemnify and hold harmless 
the present and former officers, directors, employees, and agents of SWMAC, SWWC, the SWWC 
Subsidiaries and the Contributed Corix Entities (as applicable) in respect of acts or omissions 
occurring prior to the Closing Date to the extent (i) provided in any written indemnification 
agreements with such individuals in effect as of the date hereof or (ii) required by the 
Organizational Documents of SWMAC, SWWC, the SWWC Subsidiaries or the Contributed 
Corix Entities, in each case as in effect immediately prior to the Closing Date. 

7.6 CIUS Shareholders Agreement.  Within 90 days after the date of this Agreement, 
IIF Subway and Corix shall cooperate in good faith and shall each use commercially reasonable 
efforts to negotiate and finalize the CIUS Shareholders Agreement in accordance with the terms 
set forth on Exhibit A.  

7.7 Transition Services Agreement. Within 120 days after the date of this Agreement, 
IIF Subway and Corix shall cooperate in good faith and shall each use commercially reasonable 
efforts to negotiate and finalize the Transition Services Agreement in accordance with the terms 
set forth on Exhibit B (the “TSA Terms”). To the extent that Remainco retains ownership of any 
portion of the Excluded Business as of the Closing Date, the Corix Parties shall cause Corix, CIUS 
or the applicable Contributed Corix Entities and Remainco to execute and deliver the form of the 
Transition Services Agreement that is mutually agreed between the Parties. To the extent that the 
consummation of the sale of any portion of the Excluded Business to an entity that is not an 
Affiliate of any of the Corix Parties (an “Excluded Business Purchaser”) occurs prior to the Closing 
Date and such Excluded Business Purchaser requests transition services in connection with such 
sale, Corix may cause CIUS or the applicable Contributed Corix Entities to execute and deliver a 
Transition Services Agreement in accordance with the TSA Terms with respect to such portion of 
the Excluded Business. To the extent that the consummation of the sale of any portion of the 
Excluded Business to an Excluded Business Purchaser occurs after the Closing, the Transition 
Services Agreement shall be assignable to such Excluded Business Purchaser. 

7.8 Corix Restructuring. 

(a) No later than immediately prior to the Closing, the Corix Parties shall 
(i) take or cause to be taken the actions set forth on Exhibit C, substantially in the form described 
thereon, to distribute, assign and transfer the Excluded Business Entities and the Canadian Water 
Entities; provided that the Corix Parties may make, or cause to be made, any modifications to such 
actions so long as such modifications, individually or in the aggregate, would not reasonably be 
expected to be material and adverse to any Contributed Corix Entity or any SWWC Party, and (ii) 
use their reasonable best efforts to complete any additional actions necessary to separate the 
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Excluded Business from the Contributed Corix Entities in connection with the Excluded Business 
Carveout and complete the Canadian Business Restructuring.  The Corix Parties shall keep the 
SWWC Parties apprised, in reasonable detail, of the status of the Corix Restructuring prior to the 
Closing; provided, however, that the Corix Parties shall be permitted to enter into and may 
consummate a sale of the Excluded Business prior to the Closing, which transaction shall not 
require the consent of the SWWC Parties provided it does not impact the allocation of liabilities 
as between the Parties with respect to the Excluded Business Carveout under this Agreement. 

(b) From and after completion of the Excluded Business Carveout, Corix and 
Remainco, or their Affiliates or assignees (other than the Contributed Corix Entities), shall: 

(i)  retain all rights, title and interest in and to, and there shall be 
excluded from the transfer, conveyance, assignment and delivery to CIUS of the Corix 
Water Business, and the Corix Water Business shall not include, any of the Excluded 
Business Assets; and  

(ii) retain and remain responsible for and satisfy, discharge and perform 
when due, and CIUS and its Affiliates (including the Contributed Corix Entities) shall have 
no obligation with respect to, any of the Excluded Business Liabilities. 

(c) CIUS and Corix shall be permitted to take such ancillary actions as may be 
necessary or advisable to effectuate the purpose of the Excluded Business Carveout, including 
entering into, or causing a Contributed Corix Entity to enter into, an assignable service agreement 
with Remainco or a third-party acquirer or acquirers of the Excluded Business, in each case 
consistent with the terms set forth in Exhibit C, without the consent of the other Parties, and Corix 
shall be permitted to make such modifications to the Excluded Business Carveout, so long as any 
such modifications, individually or in the aggregate, would not reasonably be expected to be 
material and adverse to any Contributed Corix Entity or any SWWC Party.  Any such services 
agreement as described in the prior sentence shall be deemed to be a Transition Services 
Agreement for purposes of Section 7.7.  

(d) No later than immediately prior to the Closing, the Corix Parties shall use 
reasonable best efforts to take or cause to be taken such actions as may be necessary to obtain all 
Consents required to be obtained from any third party that are necessary to, and to, transfer and 
assign to one or more of the Contributed Corix Entities any Contributed Corix Water Assets that 
is held by Corix (or an Affiliate thereof other than a Contributed Corix Entity) as of the Closing 
Date.  

(e) No later than immediately prior to the Closing, the Corix Parties shall use 
reasonable best efforts to take or cause to be taken such actions as may be necessary to transfer the 
employment of the Corix Water Personnel employed by Corix and any Excluded Business Entity 
as at the time of such transfer (the employees who have been offered such transfer of employment, 
the “Transferred Corix Employees”) from Corix or any Excluded Business Entity to one or more 
of the Contributed Corix Entities. For the avoidance of doubt, such reasonable best efforts shall 
not require the Corix Parties to make any payments or take any actions that are not contemplated 
under any Corix Water Benefit Plan that is applicable to such Transferred Corix Employees. 
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(f) Unless otherwise expressly indicated, references herein to CIUS or any of 
its current or future Subsidiaries, including references throughout the representations and 
warranties, shall be deemed to mean CIUS or the current or future Subsidiary, as applicable, as it 
shall be constituted after consummation of the Corix Restructuring.  

7.9 Misallocated Assets.  

(a) Prior to the Closing and until such time as the following assignments, 
amendments or separations are obtained, the Corix Parties shall use commercially reasonable 
efforts to take such actions as may be reasonably necessary to assign, amend or separate any 
contracts to which a Contributed Corix Entity is a party that relate to the Excluded Business (the 
“Excluded Business Contracts”) to, effective (or retroactive) upon the Closing, (i) remove each 
Contributed Corix Entity as a party thereto, and to assign or amend to Remainco or its transferee 
the rights and obligations of the applicable Contributed Corix Entity under such Excluded Business 
Contract, or (ii) to the extent such Excluded Business Contract relates both to the Excluded 
Business and the Corix Water Business, otherwise separate the applicable Excluded Business 
Contract such that the rights and obligations pertaining to the Corix Water Business are held by a 
Contributed Corix Entity and the rights and obligations pertaining to the Excluded Business are 
held by Remainco or its transferee (or its Affiliates).  In the event the counterparties to any 
Excluded Business Contract do not consent or agree to such assignment, amendment or separation 
at or prior to the Closing, or any Contributed Corix Entity remains party to any Excluded Business 
Contract for any other reason, from all times after the Closing (x) CIUS and each of Contributed 
Corix Entities that are a party to such Excluded Business Contract shall continue to perform and 
discharge their respective obligations under such Excluded Business Contract and (y) without the 
prior consent of the Corix Parties (such consent not to be unreasonably withheld, delayed or 
conditioned), CIUS and its Affiliates shall take no action (or fail to take any action) under, or in 
connection with, such Excluded Business Contract if such action (or failure to take any action) 
would reasonably be expected to result in any costs, expenses, other liability to, or additional 
obligation of, Remainco or its transferee or its Affiliates that are a party to such Excluded Business 
Contract.  The SWWC Parties shall, and shall cause their Affiliates to, cooperate with the Corix 
Parties and Remainco or its transferee with respect to obtaining the assignments and amendments 
contemplated by this Section 7.9(a).  For the avoidance of doubt, the proviso in Section 7.2(e)(y) 
shall apply to the Corix Parties’ (and their respective Subsidiaries’) obligations under this Section 
7.9(a). 

(b) Prior to the Closing and until such time as the following assignments, 
amendments or separations are obtained, the Corix Parties and the Contributed Corix Entities shall 
use commercially reasonable efforts to take such actions as may be reasonably necessary to assign, 
amend or separate any Contracts to which Corix or an Affiliate thereof other than a Contributed 
Corix Entity is a party that comprise the Contributed Corix Water Assets (the “Contributed Corix 
Water Contracts”) to, effective (or retroactive) upon the Closing, (i) remove Corix (and any 
Affiliate thereof other than a Contributed Corix Entity) as a party thereto, and to assign or amend 
to a Contributed Corix Entity the rights and obligations of Corix (and any Affiliate thereof other 
than a Contributed Corix Entity) under such Contributed Corix Water Contract, or (ii) to the extent 
such Contributed Corix Water Contract relates both to the Excluded Business and the Corix Water 
Business, otherwise separate the applicable Contributed Corix Water Contract such that the rights 
and obligations pertaining to the Corix Water Business are held by a Contributed Corix Entity and 
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the rights and obligations pertaining to the Excluded Business are held by Corix or Remainco or 
its transferee (or its Affiliates other than any Contributed Corix Entity).  In the event the 
counterparties to any Contributed Corix Water Contract do not consent or agree to such 
assignment, amendment or separation at or prior to the Closing, or Corix or any of its Affiliates 
other than any Contributed Corix Entity remains party to any Contributed Corix Water Contract 
for any other reason, from all times after the Closing (x) Corix and each of its Affiliates other than 
any Contributed Corix Entities that are a party to such Contributed Corix Water Contract shall 
continue to perform and discharge their respective obligations under such Contributed Corix Water 
Contract and (y) without the prior consent of CIUS (such consent not to be unreasonably withheld, 
delayed or conditioned), Corix and its Affiliates shall take no action (or fail to take any action) 
under, or in connection with, such Contributed Corix Water Contract if such action (or failure to 
take any action) would reasonably be expected to result in any costs, expenses, other liability to, 
or additional obligation of, CIUS or its transferee or its Affiliates that are a party to such 
Contributed Corix Water Contract.  The SWWC Parties shall, and shall cause their Affiliates to, 
cooperate with the Corix Parties and Remainco or its transferee with respect to obtaining the 
assignments and amendments contemplated by this Section 7.9(b).  For the avoidance of doubt, 
the proviso in Section 7.2(e)(y) shall apply to the Corix Parties’ (and their respective Subsidiaries’) 
obligations under this Section 7.9(b). 

(c) Subject to Section 7.8, following the Closing, in the event that any Party 
becomes aware that (i) record or beneficial ownership or possession of any asset that is an 
Excluded Business Asset or Contributed Corix Water Asset has not been contributed, assigned, 
transferred, conveyed or delivered by the applicable Contributed Corix Entity to Remainco, or by 
Corix or any of its Affiliates to a Contributed Corix Entity, as applicable, prior to the Closing, or 
(ii) any Excluded Business Liability has been erroneously assumed by CIUS or any of its Affiliates, 
then it shall promptly notify the applicable Party and the Parties shall thereafter reasonably 
cooperate to, as promptly as practicable, contribute, assign, transfer, convey or deliver (or cause 
to be contributed, assigned, transferred, conveyed or delivered), as applicable, without 
consideration the relevant asset to the relevant entity or assignee or cause the relevant liability to 
be assumed by the relevant entity or assignee in furtherance of the terms of this Agreement. 

7.10 Exclusive Dealing.  Prior to the Closing, except in connection with the Excluded 
Business Carveout to the extent consistent with the terms set forth in Exhibit C, none of the Parties 
shall take, or permit any controlled Affiliate thereof to take, any action to encourage, initiate or 
engage in, or permit to exist or continue, any discussions or negotiations with, or provide any 
information to, any Person (other than the Parties hereto and their Affiliates), or enter into any 
Contract with any Person (other than the Parties hereto and their Affiliates), concerning (a) any 
purchase, acquisition, issuance or disposition of any Equity Interest in any of the Contributed Corix 
Entities, SWMAC, SWWC or the SWWC Subsidiaries, (b) any merger, business combination, 
recapitalization or similar transaction involving any of the Contributed Corix Entities, SWMAC, 
SWWC or the SWWC Subsidiaries, or (c) any sale, assignment, transfer, lease, license or other 
disposition of any material portion of the assets of the Contributed Corix Entities, SWMAC, 
SWWC or the SWWC Subsidiaries (except to the extent otherwise permitted by Section 7.1). 

7.11 Transition from Corix Marks. 
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(a) In order to facilitate the phase-out of use of the Corix Marks by CIUS and 
its Affiliates (including the Contributed Corix Entities), Corix or Remainco (or their applicable 
Affiliates), as applicable, hereby grants (without any representation, warranty or recourse to CIUS 
or its Affiliates) a non-exclusive, non-sublicensable, non-transferable, royalty-free license to CIUS 
and its Affiliates to use the Corix Marks in the ordinary course of operating the Corix Water 
Business, solely to the extent used in the Corix Water Business immediately prior to the Closing 
Date, and solely during the period from the Closing Date to one (1) year after the Closing Date 
(the “Cessation Date”), to facilitate the transition by CIUS and its Affiliates from use of the Corix 
Marks to use of new names and marks in respect of the Corix Water Business, subject at all times 
to CIUS’ and its Affiliates’ continued compliance with the terms of this Section 7.11.  With respect 
to such use of the Corix Marks prior to the Cessation Date, CIUS and its Affiliates shall only use 
the Corix Marks in substantially the same form and manner used, and with standards of quality in 
effect for such Corix Marks and any products or services provided thereunder, as of the Closing 
Date.  By no later than the Cessation Date, CIUS shall (and shall cause its Affiliates to) cease any 
and all use, licensing or other exploitation of the Corix Marks.  In furtherance of the foregoing, 
prior to the Cessation Date, CIUS shall (and shall cause its Affiliates to) remove, strike over, or 
otherwise obliterate all Corix Marks from all assets and other materials owned or controlled by 
CIUS or any of its Affiliates, including any stationery, packaging materials, displays, signs, 
promotional materials, manuals, forms, websites and other materials and systems.  CIUS shall not 
(and shall cause its Affiliates to not) use the Corix Marks in a manner that may reflect negatively 
on such Corix Marks or on Corix, Remainco or their respective Affiliates.  Corix or Remainco (or 
their applicable Affiliates), as applicable, shall have the right to terminate the foregoing license 
and right, effective immediately, if CIUS or any of its Affiliates fail to comply with the terms and 
conditions of this Section 7.11.  CIUS shall indemnify and hold harmless Corix, Remainco and 
their respective Affiliates for any claims, actions, suits, proceedings, liabilities, judgments, 
penalties, losses, costs, damages, and expenses (including attorneys’ fees and costs) arising from 
or relating to the use by CIUS or any of its Affiliates of the Corix Marks pursuant to this 
Section 7.11.  All goodwill associated with the Corix Marks generated by CIUS’ or its Affiliates’ 
use of the Corix Marks pursuant to this Section 7.11 shall inure solely to the benefit of Corix, 
Remainco and their applicable Affiliates. 

(b) Without limiting the foregoing, no later than twenty (20) Business Days 
following the Closing Date, CIUS shall cause the Contributed Corix Entities to change their names 
and cause their respective Organizational Documents to be amended to remove any reference to 
any Corix Mark. 

7.12 Employee Matters. 

(a) Except as may be mutually agreed to otherwise by the Parties, for a period 
of twelve (12) months following the Closing Date (the “Continuation Period”), CIUS or one of its 
Subsidiaries following the Closing Date, as applicable, shall cause to be provided to each Corix 
Water Personnel and SWWC Personnel who is or becomes employed by CIUS or one of its 
Subsidiaries immediately following the Closing (collectively, the “Combined Business 
Employees”), for so long as such employee remains employed by CIUS or one of its Subsidiaries 
during the Continuation Period, with (i) an annual base salary or wage rate and, if applicable, 
annual bonus opportunity, that is no less favorable than the base salary or wage rate and, if 
applicable, annual bonus opportunity, provided to such employee immediately prior to the Closing 
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Date, (ii) subject to subclause (i), full recognition of the employee’s original service date that 
applied immediately prior to the Closing Date, and (iii) other terms and conditions of employment, 
including compensation and benefits (excluding equity compensation, retention bonuses, and 
transaction-based compensation, and also excluding any defined benefit pension plan, non-
qualified deferred compensation benefits, or retiree medical benefits), that are substantially 
comparable in the aggregate to those provided to such employees immediately prior to the Closing 
Date.   

(b) CIUS will honor the terms of all individual employment, consulting, 
severance, retention, change in control, incentive and other compensation agreements and 
arrangements applicable to the Combined Business Employees as in effect immediately prior to 
the Closing Date. 

(c) With respect to employee benefit plans, programs, policies and 
arrangements that are established or maintained for Combined Business Employees by CIUS or 
an applicable Subsidiary following the Closing Date (the “Combined Business Benefit Plans”), 
CIUS shall take or cause to be taken commercially reasonable efforts to provide that: (i) Combined 
Business Employees (and their eligible dependents) shall be given credit for their service with the 
Corix Water Business or SWWC, as applicable, for all purposes, including eligibility to participate, 
vesting and benefit accrual (but not benefit accrual under a defined benefit pension or retiree 
medical plan), to the same extent such service was taken into account by Corix or SWWC, as 
applicable, under a corresponding benefit arrangement of Corix or SWWC, as applicable, 
immediately prior to the Closing Date, (ii) any waiting periods, evidence of insurability 
requirements, or the application of any pre-existing condition limitations shall be waived for 
Combined Business Employees (and their eligible dependents) as of the Closing Date or as soon 
as reasonably practicable thereafter, and (iii) to the extent a Combined Business Employee 
commences participation in a Combined Business Benefit Plan during an ongoing plan year, such 
Combined Business Employees (and their eligible dependents) shall be given credit for amounts 
paid under a corresponding benefit arrangement of Corix or SWWC, as applicable, during the 
same period for purposes of applying deductibles, copayments and out of pocket maximums as 
though such amounts had been paid in accordance with the terms and conditions of the applicable 
Combined Business Benefit Plan. Notwithstanding the foregoing provisions of this Section 7.12, 
service credit and other amounts shall not be credited to Combined Business Employees (or their 
eligible dependents) to the extent the crediting of such service or other amounts would result in 
the duplication of benefits. 

(d) Notwithstanding anything in this Section 7.12 to the contrary, the 
compensation and terms of employment applicable to any Combined Business Employee covered 
by a Collective Bargaining Agreement shall be governed solely by the terms of the applicable 
Collective Bargaining Agreement.  Further, to the extent the local laws applicable to any non-U.S. 
Combined Business Employee would require a more favorable treatment than is set forth herein, 
such more favorable treatment shall apply to such Combined Business Employee. 

(e) Following the date of this Agreement, the Parties shall work in good faith 
to determine an appropriate plan of human resources integration to be applicable to the Combined 
Business Employees, including with respect to payroll mechanics and the establishment and/or 
continuation of Combined Business Benefit Plans, which integration plan shall be substantially 
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final no later than sixty (60) days prior to the Closing Date or within such other timeline as may 
be mutually agreed to by the Parties following the date of this Agreement.  In connection with 
developing such integration plan and following good faith consultation with SWWC, Corix may, 
or may cause an Affiliate to, amend, assign or establish any Corix Water Benefit Plan, to the extent 
deemed necessary or appropriate following good faith consultation with SWWC, to (i) cause such 
plan (and any corresponding asset(s)) to be sponsored or maintained by CIUS (or a subsidiary 
thereof) prior to the consummation of the Business Combination for purposes of making post-
closing coverage available to certain (or all) Combined Business Employees to the extent 
consistent with the integration plan and/or (ii) provide that, from and after the consummation of 
the Business Combination, individuals who are employed by an Excluded Business no longer 
actively participate in a Corix Water Benefit Plan to the extent it becomes sponsored or maintained 
by CIUS (or a Subsidiary thereof). 

(f) Nothing contained in this Agreement (including this Section 7.12), express 
or implied (i) shall be construed to establish, amend, or modify any employee benefit plan, 
program, agreement or arrangement, (ii) subject to Section 7.12(a), shall alter or limit the ability 
of CIUS to amend, modify or terminate any employee benefit or employment plan, program, 
agreement, or arrangement after the Closing Date, (iii) is intended to guarantee any current or 
former employee any right to employment or continued employment for any period of time, or (iv) 
is intended to confer or shall confer upon any individual or any legal representative of any 
individual (including employee, retirees, or dependents or benefits of employees or retirees) any 
right as a third-party beneficiary of this Agreement. 

7.13 Section 280G.  Following the date of this Agreement, the Parties and their 
respective counsel shall work in good faith to determine (i) whether the consummation of the 
Business Combination will constitute a “change in ownership or control” within the meaning of 
Section 280G of the Code of either Corix or SWWC, and (ii) whether and to what extent any 
payments or benefits that are required or proposed to be made to any SWWC Personnel or Corix 
Water Personnel, as applicable, in connection with the consummation of the Business Combination 
could reasonably be expected to constitute “parachute payments” under Section 280G(b)(2) of the 
Code (any such payments and benefits, the “Section 280G Payments”, and any such individuals, 
the “Disqualified Individuals”).   Corix or SWWC, as applicable depending on the results of the 
immediately preceding sentence (the “280G Entity”), shall seek to obtain a waiver from each 
Disqualified Individual (a “Parachute Payment Waiver”) waiving any such Disqualified 
Individual’s right to receive some or all of such Section 280G Payments (the “Waived Benefits”), 
to the extent necessary so that all remaining payments and benefits applicable to such Disqualified 
Individual shall not be deemed a parachute payment.  No later than ten (10) Business Days prior 
to the Closing Date, the 280G Entity shall submit the Waived Benefits, if any, of each Disqualified 
Individual who executed a Parachute Payment Waiver for approval of the applicable equityholders 
of the 280G Entity entitled to vote on such matter and such Disqualified Individual’s right to 
receive the Waived Benefits shall be conditioned upon receipt of the requisite approval by the 
equityholders of the 280G Entity entitled to vote on such matter in a manner that is intended to 
comply with Section 280G(b)(5)(B) of the Code and the Treasury Regulations.  Prior to obtaining 
the Parachute Payment Waivers and seeking the equityholder approval described in this Section 
7.13, the 280G Entity shall provide the other Party and its counsel with copies of the 280G Entity’s 
analysis under Section 280G of the Code, true, correct and complete copies of the duly executed 
Parachute Payment Waivers, and the disclosure statement and equityholder solicitation materials 
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contemplated by this Section 7.13 and provide at least five (5) Business Days to review the same, 
and the 280G Entity shall consider in good faith incorporating any changes reasonably requested 
by the other Party or their counsel. 

ARTICLE VIII 
 

CONDITIONS PRECEDENT 

8.1 Conditions to Each Party’s Obligation to Effect the Business Combination.  The 
respective obligations of the Parties to effect the Business Combination are subject to the 
satisfaction or, to the extent permitted by Law, the waiver by Corix and IIF Subway on or prior to 
the Closing Date of each of the following conditions: 

(a) Governmental Approvals.  All Required Consents (including, in each case, 
the expiration or termination of the waiting periods (and any extensions thereof) applicable to the 
Business Combination and the transactions contemplated by this Agreement, including the 
Excluded Business Carveout) shall have been obtained and shall have become Final Orders and 
such Final Orders shall not impose terms or conditions that, individually or in the aggregate, could 
reasonably be expected to have a Regulatory Material Adverse Effect.  As used in this Agreement, 
a “Final Order” means an action by the relevant Governmental Entity that has not been reversed, 
stayed, enjoined, set aside, annulled or suspended, with respect to which any waiting period 
prescribed by Law before the transactions contemplated hereby may be consummated has expired, 
and as to which all conditions (other than any conditions that are within the control of Corix or 
SWWC, respectively, to satisfy) to the consummation of such transactions prescribed by 
applicable Law or order have been satisfied. 

(b) No Legal Restraints.  No Law and no Judgment, preliminary, temporary or 
permanent, issued by any court or tribunal of competent jurisdiction (collectively, “Legal 
Restraints”) shall be in effect, and no suit, action or other proceeding that has been initiated by a 
Governmental Entity having jurisdiction over any Contributed Corix Entity, SWWC or the SWWC 
Subsidiaries shall be pending, in which such Governmental Entity seeks to impose, or has imposed, 
any Legal Restraint, in each case that, prevents, makes illegal or prohibits the consummation of 
the Business Combination or the other transactions contemplated by this Agreement. 

(c) Consents.  All Required Third-Party Consents shall have been received and 
in full force and effect at the Closing. 

8.2 Conditions to Obligations of the Corix Parties.  The respective obligations of the 
Corix Parties to consummate the Business Combination is further subject to the satisfaction or, to 
the extent permitted by Law, the waiver by Corix on or prior to the Closing Date of each of the 
following conditions: 

(a) Representations and Warranties. 

(i) Each of the representations and warranties of the SWWC Parties 
contained in this Agreement except for (x) the representations and warranties contained in 
Sections 5.2, 5.4, 5.7, 5.8, 6.1, 6.2, 6.3, 6.22 and 6.23 (the “SWWC Designated 
Representations”) and (y) the representations and warranties set forth in Section 6.7(a), 
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shall be true and correct (without giving effect to any limitation as to “materiality” or 
“SWWC Material Adverse Effect” set forth therein) as of the date of this Agreement and 
as of the Closing as if made at and as of such date and time (except to the extent expressly 
made as of an earlier date, in which case as of such earlier date), except where the failure 
of such representations and warranties to be true and correct (without giving effect to any 
limitation as to “materiality” or “SWWC Material Adverse Effect” set forth therein), has 
not had or would not reasonably be expected to have, individually or in the aggregate, an 
SWWC Material Adverse Effect. 

(ii) Each of the representations and warranties contained in 
Sections 5.8, 6.1, 6.3 and 6.23, in each case disregarding all qualifications and exceptions 
set forth herein relating to “materiality” or “SWWC Material Adverse Effect,” shall be true 
and correct in all material respects as of the date of this Agreement and as of the Closing 
(provided that, to the extent that any such representation and warranty is made as of an 
earlier date, such representation and warranty shall be true and correct in all respects as of 
such earlier date). 

(iii) Each of the representations and warranties contained in 
Sections 5.2, 5.4, 5.7, 6.2 and 6.22 in each case disregarding all qualifications and 
exceptions set forth herein relating to “materiality” or “SWWC Material Adverse Effect,” 
shall be true and correct in all respects as of the date of this Agreement and as of the Closing 
(provided that, to the extent that any such representation and warranty is made as of an 
earlier date, such representation and warranty shall be true and correct in all respects as of 
such earlier date), in each case, except for any failure to be so true and correct that has only 
a de minimis impact on the SWWC Business and SWWC and the SWWC Subsidiaries, 
taken as a whole. 

(iv) The representations and warranties set forth in Section 6.7(a) shall 
be true and correct in all respects as of the date of this Agreement and as of the Closing as 
if made at and as of such date and time (provided, however, that this clause (iv) shall be 
deemed to be satisfied if any such SWWC Material Adverse Effect that arose during the 
period from December 31, 2021 through the date of this Agreement has been ameliorated 
or cured such that an SWWC Material Adverse Effect no longer exists). 

(b) Performance of Obligations of the SWWC Parties.  The SWWC Parties 
shall have performed in all material respects all obligations required to be performed by them 
under this Agreement at or prior to the Closing. 

(c) Absence of SWWC Material Adverse Effect.  Since the date of this 
Agreement, there shall not have occurred any fact, circumstance, effect, change, event or 
development that, individually or in the aggregate, has had or would reasonably be expected to 
have an SWWC Material Adverse Effect that has not been ameliorated or cured such that an 
SWWC Material Adverse Effect no longer exists. 

(d) The conditions in this Section 8.2 are for the sole benefit of the Corix Parties 
and may, subject to the terms of this Agreement, be waived by Corix, in whole or in part at any 
time and from time to time, in the sole discretion of Corix.  The failure by Corix at any time to 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Maryland Notice 
Page 104 of 216



 

81 

exercise any of the foregoing rights shall not be deemed a waiver of any such right and each such 
right shall be deemed an ongoing right which may be asserted at any time and from time to time 
prior to the Closing Date. 

8.3 Conditions to Obligations of the SWWC Parties.  The respective obligations of the 
SWWC Parties to consummate the Business Combination is further subject to the satisfaction or, 
to the extent permitted by Law, the waiver by IIF Subway on or prior to the Closing Date of each 
of the following conditions:  

(a) Representations and Warranties. 

(i) Each of the representations and warranties of the Corix Parties 
contained in this Agreement except for (x) the representations and warranties contained in 
Sections 3.2, 3.4 3.7, 3.8, 4.1, 4.2, 4.3, 4.22 and Section 4.23 (the “Corix Designated 
Representations”) and (y) the representations and warranties set forth in Section 4.7(a), 
shall be true and correct (without giving effect to any limitation as to “materiality” or 
“Corix Water Material Adverse Effect” set forth therein) as of the date of this Agreement 
and as of the Closing as if made at and as of such date and time (except to the extent 
expressly made as of an earlier date, in which case as of such earlier date), except where 
the failure of such representations and warranties to be true and correct (without giving 
effect to any limitation as to “materiality” or “Corix Water Material Adverse Effect” set 
forth therein), has not had or would not reasonably be expected to have, individually or in 
the aggregate, a Corix Water Material Adverse Effect. 

(ii) Each of the representations and warranties contained in 
Sections 3.8, 4.1, 4.3 and 4.23, in each case disregarding all qualifications and exceptions 
set forth herein relating to “materiality” or “Corix Water Material Adverse Effect,” shall 
be true and correct in all material respects as of the date of this Agreement and as of the 
Closing (provided that, to the extent that any such representation and warranty is made as 
of an earlier date, such representation and warranty shall be true and correct in all respects 
as of such earlier date). 

(iii) Each of the representations and warranties contained in 
Sections 3.2, 3.4 3.7, 4.2 and 4.22, in each case disregarding all qualifications and 
exceptions set forth herein relating to “materiality” or “Corix Water Material Adverse 
Effect,” shall be true and correct in all respects as of the date of this Agreement and as of 
the Closing (provided that, to the extent that any such representation and warranty is made 
as of an earlier date, such representation and warranty shall be true and correct in all 
respects as of such earlier date), in each case, except for any failure to be so true and correct 
that has only a de minimis impact on the Corix Water Business and the Contributed Corix 
Entities, taken as a whole. 

(iv) The representations and warranties set forth in Section 4.7(a) shall 
be true and correct in all respects as of the date of this Agreement and as of the Closing as 
if made at and as of such date and time (provided, however, that this clause (iv) shall be 
deemed to be satisfied if any such Corix Water Material Adverse Effect that arose during 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Maryland Notice 
Page 105 of 216



 

82 

the period from December 31, 2021 through the date of this Agreement has been 
ameliorated or cured such that a Corix Water Material Adverse Effect no longer exists). 

(b) Performance of Obligations of the Corix Parties.  The Corix Parties shall 
have performed in all material respects all obligations required to be performed by them under this 
Agreement at or prior to the Closing; provided that the Corix Parties shall have substantially 
performed all obligations of the Corix Parties with respect to the Excluded Business Carveout in 
accordance with Section 7.8 at or prior to the Closing. 

(c) Absence of Corix Water Material Adverse Effect.  Since the date of this 
Agreement, there shall not have occurred any fact, circumstance, effect, change, event or 
development that, individually or in the aggregate, has had or would reasonably be expected to 
have a Corix Water Material Adverse Effect that has not been ameliorated or cured such that a 
Corix Water Material Adverse Effect no longer exists. 

(d) The conditions in this Section 8.3 are for the sole benefit of the SWWC 
Parties and may, subject to the terms of this Agreement, be waived by IIF Subway, in whole or in 
part at any time and from time to time, in the sole discretion of IIF Subway.  The failure by IIF 
Subway at any time to exercise any of the foregoing rights shall not be deemed a waiver of any 
such right and each such right shall be deemed an ongoing right which may be asserted at any time 
and from time to time prior to the Closing Date. 

8.4 Frustration of Closing Conditions.  No Party may rely, either as a basis for not 
consummating the Business Combination or terminating this Agreement and abandoning the 
Business Combination, on the failure of any condition set forth in Sections 8.1, 8.2 or 8.3, as the 
case may be, to be satisfied if such failure was caused by such Party’s material breach of any 
material provision of this Agreement or failure to use its reasonable best efforts to consummate 
the Business Combination and the other transactions contemplated hereby, as required by and 
subject to Section 7.2. 

ARTICLE IX 
 

TAX MATTERS 

9.1 Allocation of Taxes and Indemnification. 

(a) From and after the Closing Date, IIF Subway shall, or shall cause SWMAC 
Holdco to, indemnify, defend, save and hold harmless, CIUS, Corix, their respective Affiliates and 
each of their respective Representatives, successors and assigns (collectively, the “CIUS-Corix 
Indemnified Parties”) from and against any and all (i) Taxes imposed on or payable by IIF Subway, 
Bazos, SWMAC Holdco or any of their respective Affiliates for any taxable period (including, for 
the avoidance of doubt, any Taxes required to be deducted or withheld and any Taxes, including 
all Transfer Taxes, with respect to the SWMAC Restructuring); (ii) Taxes that are attributable to, 
or otherwise imposed on or payable by, SWMAC, SWWC or any SWWC Subsidiary with respect 
to any taxable period ending on or before the Closing Date, and for the portion of any Straddle 
Period ending on (and including) the Closing Date (as determined under Section 9.1(c)); (iii) 
Losses and Taxes based upon, attributable to or resulting from any failure or failures to be true of, 
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or inaccuracy in, any representation or warranty made in Section 6.8; (iv) Taxes arising from or 
attributable to any breach or non-fulfillment of any covenant or agreement made by IIF Subway, 
SWMAC Holdco or any of their respective Affiliates (including, prior to the Closing, SWMAC 
and SWWC) in this Agreement; (v) Taxes imposed on CIUS or any of its Subsidiaries as a result 
of being a transferee or successor to IIF Subway, Bazos, SWMAC Holdco or any of their respective 
Affiliates pursuant to applicable Law; (vi) amounts required to be paid by or imposed on CIUS or 
any of its Subsidiaries pursuant to any Tax allocation, Tax sharing, Tax indemnification or similar 
agreement or arrangement (other than (A) indemnification or reimbursement provisions in any 
such agreement or arrangement entered into in the ordinary course of business, the principal 
subject of which does not relate to Taxes, and (B) Tax allocation, Tax sharing, Tax indemnification 
or similar agreement or arrangements solely between or among any of SWMAC, SWWC and the 
SWWC Subsidiaries) to which SWMAC, SWWC or any SWWC Subsidiary is a party or is 
otherwise subject, in either case, on or prior to the Closing Date; (vii) any Taxes imposed pursuant 
to U.S. Treasury Regulation Section 1.1502-6 (or any comparable provision under state, local or 
non-U.S. Law or regulation imposing joint or several liability upon members of a consolidated, 
combined, affiliated, unitary or other group for Tax purposes) for which SWMAC, SWWC or any 
SWWC Subsidiary may be liable because of membership in any affiliated group, within the 
meaning of Section 1504(a) of the Code, or any consolidated group, combined, affiliated or unitary 
group, at any time on or prior to the Closing Date; and (viii) any costs and expenses, including 
reasonable out-of-pocket investigatory, legal or accounting fees and expenses, losses, damages, 
assessments, settlements or judgments arising out of, incident to the imposition, assessment or 
assertion of, or attributable to any item described in (i) to (vii) (including, subject to Section 9.1(e), 
the contest of any Tax liability in connection therewith); provided, however, that IIF Subway and 
SWMAC Holdco shall not be liable, and the CIUS-Corix Indemnified Parties shall not seek 
indemnification, for any Taxes or Losses to the extent recovery for such Taxes or Losses would 
be duplicative of amounts recovered as an adjustment to (or otherwise taken into account in 
determining) the Equity Balancing Payment pursuant to Article II.  For the avoidance of doubt, (x) 
in the event of a Loss suffered directly or indirectly by CIUS after the Closing resulting from or 
arising out of an indemnifiable matter under this Section 9.1(a), IIF Subway shall, or shall cause 
SWMAC Holdco to, be obligated to contribute (or cause to be contributed) to CIUS an amount 
equal to the amount of such Loss, and no Equity Interests, or other rights or value with respect to 
such contribution, shall be issued to SWMAC Holdco or any other Person in exchange for such 
contribution, and (y) in the event of a Loss suffered by any of the other CIUS-Corix Indemnified 
Parties not addressed by clause (x) immediately above resulting from or arising out of an 
indemnifiable matter under this Section 9.1(a), IIF Subway shall, or shall cause SWMAC Holdco 
to, be obligated to make a direct payment to the applicable CIUS-Corix Indemnified Party in an 
amount equal to the amount of such Loss (and the calculation of such Loss shall take into account 
the equity ownership in CIUS by the applicable CIUS-Corix Indemnified Party and the Equity 
Balancing Payment and SHL Balancing Payment paid under this Agreement). 

(b) From and after the Closing Date, Corix shall indemnify, defend, save and 
hold harmless, CIUS, SWMAC Holdco, their respective Affiliates and each of their respective 
Representatives, successors and assigns (collectively, the “CIUS-SWMAC Indemnified Parties”) 
from and against any and all (i) Taxes imposed on or payable by Corix or any of its Affiliates, or 
with respect to any Excluded Business Entity or the Excluded Business (including all Taxes, 
including Transfer Taxes, with respect to the Excluded Business Carveout, and all Taxes, 
excluding Transfer Taxes, with respect to the remainder of the Corix Restructuring), for any 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Maryland Notice 
Page 107 of 216



 

84 

taxable period (including, for the avoidance of doubt, any Taxes required to be deducted or 
withheld); (ii) Taxes that are attributable to, or otherwise imposed on or payable by, any 
Contributed Corix Entity with respect to any taxable period ending on or before the Closing Date, 
and for the portion of any Straddle Period ending on (and including) the Closing Date (as 
determined under Section 9.1(c)); (iii) Losses and Taxes based upon, attributable to or resulting 
from any failure or failures to be true of, or inaccuracy in, any representation or warranty made in 
Section 4.8; (iv) Taxes arising from or attributable to any breach or non-fulfillment of any 
covenant or agreement made by any of the Corix Parties in this Agreement; (v) Taxes imposed on 
CIUS or any of its Subsidiaries as a result of being a transferee or successor to Corix or any of its 
Affiliates pursuant to applicable Law; (vi) amounts required to be paid by or imposed on CIUS or 
any of its Subsidiaries pursuant to any Tax allocation, Tax sharing, Tax indemnification or similar 
agreement or arrangement (other than (A) indemnification or reimbursement provisions in any 
such agreement or arrangement entered into in the ordinary course of business, the principal 
subject of which does not relate to Taxes, and (B) Tax allocation, Tax sharing, Tax indemnification 
or similar agreement or arrangements solely between the Contributed Corix Entities) to which any 
Contributed Corix Entity is a party or is otherwise subject, in either case, on or prior to the Closing 
Date; (vii) any Taxes imposed pursuant to U.S. Treasury Regulation Section 1.1502-6 (or any 
comparable provision under state, local or non-U.S. Law or regulation imposing joint or several 
liability upon members of a consolidated, combined, affiliated, unitary or other group for Tax 
purposes) for which any Contributed Corix Entity may be liable because of membership in any 
affiliated group, within the meaning of Section 1504(a) of the Code, or any consolidated group, 
combined, affiliated or unitary group, at any time on or prior to the Closing Date; and (viii) any 
costs and expenses, including reasonable out-of-pocket investigatory, legal or accounting fees and 
expenses, losses, damages, assessments, settlements or judgments arising out of, incident to the 
imposition, assessment or assertion of, or attributable to any item described in (i) to (vii) 
(including, subject to Section 9.1(e), the contest of any Tax liability in connection therewith); 
provided, however, that Corix shall not be liable, and the CIUS-SWMAC Indemnified Parties shall 
not seek indemnification, for any Taxes or Losses to the extent recovery for such Taxes or Losses 
would be duplicative of amounts recovered as an adjustment to (or otherwise taken into account 
in determining) the Equity Balancing Payment pursuant to Article II.  For the avoidance of doubt, 
(x) in the event of a Loss suffered directly or indirectly by CIUS after the Closing resulting from 
or arising out of an indemnifiable matter under this Section 9.1(b), Corix shall be obligated to 
contribute (or cause to be contributed) to CIUS an amount equal to the amount of such Loss, and 
no Equity Interests, or other rights or value with respect to such contribution, shall be issued to 
Corix or any other Person in exchange for such contribution, and (y) in the event of a Loss suffered 
by any of the other CIUS-SWMAC Indemnified Parties not addressed by clause (x) immediately 
above resulting from or arising out of an indemnifiable matter under this Section 9.1(b), Corix 
shall be obligated to make a direct payment to the applicable CIUS-SWMAC Indemnified Party 
in an amount equal to the amount of such Loss (and the calculation of such Loss shall take into 
account the equity ownership in CIUS by the applicable CIUS-SWMAC Indemnified Party and 
the Equity Balancing Payment and the SHL Balancing Payment paid under this Agreement).  

(c) Straddle Period Tax Allocation.  For purposes of this Article IX, in the case 
of Taxes that are payable with respect to a taxable period that begins on or before the Closing Date 
and ends after the Closing Date (a “Straddle Period”), the portion of any such Tax that is allocable 
to the portion of the period ending on and including the Closing Date shall be: 
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(i) in the case of Taxes other than those described in clauses (ii) and 
(iii) (including income, capital gains, and similar Taxes), deemed equal to the amount that 
would be payable if the taxable year ended with (and included) the Closing Date; provided 
that depreciation and amortization deductions shall be allocated between the period ending 
on (and including) the Closing Date and the period beginning on the day following the 
Closing Date in proportion to the number of days in each period to which such deduction 
is applicable; 

(ii) in the case of property Taxes and other Taxes similarly imposed on 
a periodic basis, deemed to be the amount of such Taxes for the entire period (or, in the 
case of such Taxes determined on an arrears basis, the amount of such Taxes for the 
immediately preceding period), multiplied by a fraction the numerator of which is the 
number of calendar days in the period ending on and including the Closing Date and the 
denominator of which is the number of calendar days in the entire period; provided that in 
the event that such Taxes are attributable to any property which is revalued or re-assessed 
on or after the Closing Date and as a result of the transactions contemplated under this 
Agreement, the portion of such Taxes allocated to the taxable period that is deemed to end 
on (and include) the Closing Date shall be determined without taking into account such 
revaluation or re-assessment; and 

(iii) in the case of Taxes in the form of interest or penalties, all such 
Taxes to the extent relating to a Tax for a taxable period ending on or before the Closing 
Date whether such items are incurred, accrued, assessed or similarly charged on, before or 
after the Closing Date. 

(d) Whenever in accordance with this Article IX any Party is required to make 
a payment, such payment shall be made by the later of (i) thirty (30) days after such payments are 
requested or (ii) five (5) days before the requesting Party is required to pay the related Tax liability 
under applicable Law.  

(e) Tax Controversies. 

(i) If a claim for Taxes, including notice of a pending audit, shall be 
made by any Governmental Entity in writing, which, if successful, might result in an 
indemnity payment pursuant to this Section 9.1 (a “Tax Claim”), the Party receiving such 
notice shall notify any other Parties that may have an indemnification obligation with 
respect thereto promptly in writing of the Tax Claim.  Such notice shall specify in 
reasonable detail the basis for such Tax Claim and shall include a copy of the relevant 
portion of any correspondence received from the Governmental Entity.  Failure by the 
Party seeking indemnification to give prompt notice of a Tax Claim shall not relieve any 
other Party of liability under this Agreement except to the extent that such other Party 
demonstrates that its position is materially prejudiced as a result thereof (as determined by 
a court of competent jurisdiction). 

(ii) Subject to Section 9.1(e)(iv), the Parties that would be liable to 
indemnify another Party with respect to such Tax Claim (each a “Tax Indemnifying Party”) 
pursuant to this Section 9.1 shall have the right to control the defense of any Tax Claim.  
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Notwithstanding the foregoing, in the event that no Tax Indemnifying Party has assumed 
the defense of any Tax Claim which it is entitled to control pursuant to the preceding 
sentence by providing written notice of its intent to assume the defense of such claim to 
the other Parties within thirty (30) days after the receipt of the notice required under 
Section 9.1(e)(i), CIUS may defend, or cause to be defended, the same in such manner as 
it may deem appropriate (acting reasonably and in good faith as if it were the only party in 
interest in connection with such Tax Claim), including settling such Tax Claim; provided 
that CIUS shall not settle (or allow any Subsidiary to settle) such Tax Claim without the 
prior written consent of the Tax Indemnifying Party, which consent shall not be 
unreasonably withheld, delayed or conditioned.  For the avoidance of doubt, the Tax 
Indemnifying Party shall be responsible, in accordance with Section 9.1(a) or 
Section 9.1(b), as applicable, for any costs and expenses, including reasonable out of 
pocket legal and accounting fees and expenses, incurred by CIUS or any of its Affiliates in 
defending a Tax Claim that the Tax Indemnifying Party does not control pursuant to this 
Section 9.1(e)(ii). 

(iii) Subject to Section 9.1(e)(iv), with respect to any Tax Claim for a 
Straddle Period, (A) each Party may participate, at its expense, in the Tax Claim, (B) such 
Tax Claim shall be contested and defended by the Party (the “Straddle Controlling Party”) 
which would bear the burden of the greater portion of the sum of any adjustment and any 
corresponding adjustments that reasonably may be anticipated (as determined under 
Section 9.1(c)).  Notwithstanding the foregoing, in the event that the Straddle Controlling 
Party has not assumed the defense of any Tax Claim which it is entitled to control pursuant 
to the preceding sentence by providing written notice of its intent to assume the defense of 
such claim to the other Parties within thirty (30) days after the receipt of the notice required 
under Section 9.1(e)(i), CIUS may defend the same in such manner as it may deem 
appropriate (acting reasonably and in good faith as if it were the only party in interest in 
connection with such Tax Claim), including settling such Tax Claim (regardless of whether 
the Straddle Controlling Party or CIUS is controlling such Tax Claim); provided that with 
respect to any such Tax Claim described in this Section 9.1(e)(iii), such Tax Claim shall 
not be settled without the prior written consent of the Straddle Controlling Party and the 
other Party, which consent shall not be unreasonably withheld, delayed or conditioned. 

(iv) The Party that is controlling the Tax Claim pursuant to 
Section 9.1(e)(ii) or Section 9.1(e)(iii) (the “Controlling Party”) shall (A) provide the other 
Party (the “Non-Controlling Party”) with notice reasonably in advance of, and the Non-
Controlling Party shall have the right, at its expense, to participate in such Tax Claim to 
the extent allowed pursuant to applicable Law including the right to attend any meetings 
with a Governmental Entity (including meetings with examiners) or hearings or 
proceedings before any Governmental Entity to the extent they relate to such Tax Claim, 
and (B) reasonably consult with the Non-Controlling Party before taking any significant 
action (including submitting written materials) in connection with such Tax Claim, 
including giving the Non-Controlling Party the opportunity to comment on such written 
materials prior to their submission. 

9.2 Tax Returns and Refunds. 
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(a) SWWC Tax Returns.  CIUS shall, in accordance with IIF Subway’s 
direction, prepare or cause to be prepared all Tax Returns required to be filed by or with respect to 
SWMAC, SWWC and each SWWC Subsidiary for any taxable period which ends on or before the 
Closing Date that are due after the Closing Date (giving effect to any valid extensions of the due 
date for filing any such Tax Returns); provided that CIUS shall prepare or cause to be prepared 
and make all elections with respect to all such Tax Returns, to the extent permitted by applicable 
Law, in a manner consistent with past practice.  CIUS shall timely file or cause to be timely filed 
any Tax Return required to be filed by or with respect to SWMAC, SWWC or any SWWC 
Subsidiary after the Closing Date that is prepared pursuant to the preceding sentence.  CIUS shall 
prepare or cause to be prepared and timely file or cause to be filed all Tax Returns required to be 
filed by or with respect to SWMAC, SWWC or any SWWC Subsidiary for taxable periods ending 
after the Closing Date.  All such Tax Returns that relate to Straddle Periods shall be prepared and 
all elections with respect to such Tax Returns that relate to Straddle Periods shall be made, to the 
extent permitted by applicable Law, in a manner consistent with past practice.  Before filing any 
Tax Return with respect to any taxable period ending on or before the Closing Date or any Straddle 
Period, CIUS shall provide IIF Subway or SWMAC Holdco with a copy of such Tax Return at 
least ten (10) days prior to the last date for timely filing such Tax Return (giving effect to any valid 
extensions thereof) accompanied by a statement calculating in reasonable detail IIF Subway’s 
indemnification obligation, if any, pursuant to Section 9.1(a).  To the extent that SWMAC, its 
Affiliates, SWWC or any SWWC Subsidiary has paid prior to the Closing Date to a Governmental 
Entity an amount in excess of IIF Subway’s share of Taxes for a Straddle Period pursuant to 
Section 9.1(a), CIUS shall pay to IIF Subway or SWMAC Holdco the amount of such excess 
within ten (10) days of filing such Straddle Period Tax Return net of any Taxes required to be 
deducted or withheld under Section 2.3(f).  If for any reason IIF Subway does not agree with CIUS’ 
calculation of IIF Subway’s indemnification obligation, IIF Subway and CIUS shall consult and 
cooperate to resolve in good faith any such disagreements.  In the event the Parties are unable to 
resolve any dispute within sixty (60) days following CIUS making a claim for indemnification to 
IIF Subway or SWMAC Holdco, the Parties shall consult and cooperate to resolve their dispute 
by submitting such dispute to the Accountant, which shall attempt to resolve any issue before the 
due date of a Tax Return, in order that such Tax Return may be timely filed.  The scope of the 
Accountant’s review shall be limited to disputed items.  If the Accountant does not resolve any 
differences between IIF Subway and CIUS with respect to a Tax Return at least five (5) days prior 
to the due date therefor, such Tax Return shall be filed as prepared by CIUS, and CIUS shall 
subsequently amend the Tax Return to reflect the Accountant’s resolution within ten (10) days of 
the date of such resolution.  Each of CIUS and IIF Subway shall bear the fees and expenses of the 
Accountant in inverse proportion as they may prevail on the matters resolved by the Accountant, 
which proportionate allocation will also be determined by the Accountant and included in the 
Accountant’s report.  For the avoidance of doubt, the preparation and filing of any Tax Return of 
SWMAC, SWWC or any SWWC Subsidiary that does not relate to a taxable period ending on or 
before the Closing Date or a Straddle Period shall be exclusively within the control of CIUS.  
Without the prior written consent of IIF Subway or SWMAC Holdco (which consent shall not be 
unreasonably withheld, delayed or conditioned), CIUS shall not, and shall not permit any of its 
Affiliates to, except to the extent required by applicable Law, amend any Tax Returns or make or 
change any Tax elections or accounting methods, in each case with respect to SWMAC, SWWC 
or any SWWC Subsidiary and relating to a taxable period ending on or before the Closing Date or 
the portion of any Straddle Period ending on (and including) the Closing Date (as determined under 
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Section 9.1(c)), to the extent such amendment or change would reasonably be expected to increase 
the liability of IIF Subway under Section 2.4 or Section 9.1(a) or reduce IIF Subway’s entitlement 
to any payment under Section 2.4 or Section 9.1. 

(b) Corix Water Tax Returns.  CIUS shall, in accordance with Corix’s direction, 
prepare or cause to be prepared all Tax Returns required to be filed by or with respect to each 
Contributed Corix Entity for any taxable period which ends on or before the Closing Date that are 
due after the Closing Date (giving effect to any valid extensions of the due date for filing any such 
Tax Returns); provided that CIUS shall prepare or cause to be prepared and make all elections 
with respect to all such Tax Returns, to the extent permitted by applicable Law, in a manner 
consistent with past practice.  CIUS shall timely file or cause to be timely filed any Tax Return 
required to be filed by or with respect to any Contributed Corix Entity after the Closing Date that 
is prepared pursuant to the preceding sentence.  CIUS shall prepare or cause to be prepared and 
timely file or cause to be filed all Tax Returns required to be filed by or with respect to any 
Contributed Corix Entity for taxable periods ending after the Closing Date.  All such Tax Returns 
that relate to Straddle Periods shall be prepared and all elections with respect to such Tax Returns 
that relate to Straddle Periods shall be made, to the extent permitted by applicable Law, in a manner 
consistent with past practice.  Before filing any Tax Return with respect to any taxable period 
ending on or before the Closing Date or any Straddle Period, CIUS shall provide Corix with a copy 
of such Tax Return at least ten (10) days prior to the last date for timely filing such Tax Return 
(giving effect to any valid extensions thereof) accompanied by a statement calculating in 
reasonable detail Corix’s indemnification obligation, if any, pursuant to Section 9.1(b).  To the 
extent that Corix, its Affiliates, or any Contributed Corix Entity has paid prior to the Closing Date 
to a Governmental Entity an amount in excess of Corix’s’ share of Taxes for a Straddle Period 
pursuant to Section 9.1(b), CIUS shall pay to Corix the amount of such excess within ten (10) days 
of filing such Straddle Period Tax Return net of any Taxes required to be deducted or withheld 
under Section 2.3(f).  If for any reason Corix does not agree with CIUS’ calculation of Corix’s 
indemnification obligation, Corix and CIUS shall consult and cooperate to resolve in good faith 
any such disagreements.  In the event the Parties are unable to resolve any dispute within sixty 
(60) days following CIUS making a claim for indemnification to Corix, the Parties shall consult 
and cooperate to resolve their dispute by submitting such dispute to the Accountant, which shall 
attempt to resolve any issue before the due date of a Tax Return, in order that such Tax Return 
may be timely filed.  The scope of the Accountant’s review shall be limited to disputed items.  If 
the Accountant does not resolve any differences between Corix and CIUS with respect to a Tax 
Return at least five (5) days prior to the due date therefor, such Tax Return shall be filed as prepared 
by CIUS, and CIUS shall subsequently amend the Tax Return to reflect the Accountant’s 
resolution within ten (10) days of the date of such resolution.  Each of CIUS, on the one hand, and 
Corix, on the other hand, shall bear the fees and expenses of the Accountant in inverse proportion 
as they may prevail on the matters resolved by the Accountant, which proportionate allocation will 
also be determined by the Accountant and included in the Accountant’s report.  For the avoidance 
of doubt, the preparation and filing of any Tax Return of any Contributed Corix Entity that does 
not relate to a taxable period ending on or before the Closing Date or a Straddle Period shall be 
exclusively within the control of CIUS.  Without the prior written consent of Corix (which consent 
shall not be unreasonably withheld, delayed or conditioned), CIUS shall not, and shall not permit 
any of its Affiliates to, except to the extent required by applicable Law, amend any Tax Returns 
or make or change any Tax elections or accounting methods, in each case with respect to any 
Contributed Corix Entity and relating to a taxable period ending on or before the Closing Date or 
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the portion of any Straddle Period ending on (and including) the Closing Date (as determined under 
Section 9.1(c)), to the extent such amendment or change would reasonably be expected to increase 
the liability of Corix under Section 2.4 or Section 9.1(b) or reduce Corix’s entitlement to any 
payment under Section 2.4 or Section 9.1. 

(c) SWMAC Holdco Refunds.  Any refunds or credits of Taxes of SWMAC, 
SWWC or any SWWC Subsidiary plus any interest received with respect thereto from the 
applicable Governmental Entity, in each case for any taxable period ending on or before the 
Closing Date (including refunds or credits arising by reason of amended Tax Returns filed after 
the Closing Date) shall be for the account of SWMAC Holdco and shall be paid by CIUS or any 
of its Affiliates, net of all out-of-pocket expenses (including any Taxes) incurred by CIUS or any 
of its Affiliates in obtaining such refund or credit and, for the avoidance of doubt, net of any Taxes 
required to be deducted or withheld under Section 2.3(f), to SWMAC Holdco within ten (10) days 
after CIUS or any of its Affiliates receives such refund or after the relevant Tax Return is filed in 
which the credit is applied against CIUS’ or any of its Affiliates’ liability for Taxes (other than 
any refund or credit that is payable to another Person pursuant to any contract to which SWMAC, 
SWWC or any SWWC Subsidiary is a party as of the Closing); provided, however, that SWMAC 
Holdco shall not be entitled to any such refund or credit to the extent payment to SWMAC Holdco 
of such refund or credit would be duplicative amounts included as an adjustment to (or otherwise 
taken into account in determining) the Equity Balancing Payment pursuant to Article II.  
Notwithstanding the foregoing, any refunds or credits of Taxes of SWMAC, SWWC or any 
SWWC Subsidiary for any taxable period ending on or before the Closing Date that are attributable 
to carrybacks of losses or credits from a taxable period beginning after the Closing Date shall be 
for the account of CIUS.  In the event a refund of or credit for Taxes paid by CIUS to SWMAC 
Holdco, including any amounts included as an adjustment to (or otherwise taken into accounting 
in determining) the Equity Balancing Payment pursuant to Article II, is subsequently denied by a 
Governmental Entity, IIF Subway shall, or shall cause SWMAC Holdco to, promptly repay such 
refund or an amount equal to such credit (including interest) to CIUS.  Any refunds or credits of 
Taxes of SWMAC, SWWC or any SWWC Subsidiary plus any interest received with respect 
thereto from the applicable Governmental Entity, in each case for any taxable period beginning 
after the Closing Date (including, for the avoidance of doubt, those that are attributable to 
carryforwards of losses or credits from a taxable period ending on or before the Closing Date) shall 
be for the account of CIUS.  Any refunds or credits of Taxes of SWMAC, SWWC or any SWWC 
Subsidiary for any Straddle Period shall be apportioned between CIUS and SWMAC Holdco in 
the same manner as the liability for such Taxes is apportioned pursuant to Section 9.1.  For 
purposes of this Section 9.2(c), any reduction in Tax liability for a period beginning after the 
Closing Date that is subject to the terms of this Section 9.2(c) shall be treated as a refund for a 
taxable period ending on or before the Closing Date if such Tax reduction is provided in lieu of 
such a refund. 

(d) Corix Refunds.  Any refunds or credits of Taxes of any Contributed Corix 
Entity plus any interest received with respect thereto from the applicable Governmental Entity, in 
each case for any taxable period ending on or before the Closing Date (including refunds or credits 
arising by reason of amended Tax Returns filed after the Closing Date) shall be for the account of 
Corix and shall be paid by CIUS or any of its Affiliates, net of all out-of-pocket expenses 
(including any Taxes) incurred by CIUS or any of its Affiliates in obtaining such refund or credit 
and, for the avoidance of doubt, net of any Taxes required to be deducted or withheld under 
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Section 2.3(f), to Corix within ten (10) days after CIUS or any of its Affiliates receives such refund 
or after the relevant Tax Return is filed in which the credit is applied against CIUS’ or any of its 
Affiliates’ liability for Taxes (other than any refund or credit that is payable to another Person 
pursuant to any contract to which any Contributed Corix Entity is a party as of the Closing); 
provided, however, that Corix shall not be entitled to any such refund or credit to the extent 
payment to Corix of such refund or credit would be duplicative of amounts included as an 
adjustment to (or otherwise taken into account in determining) the Equity Balancing Payment 
pursuant to Article II.  Notwithstanding the foregoing, any refunds or credits of Taxes of any 
Contributed Corix Entity for any taxable period ending on or before the Closing Date that are 
attributable to carrybacks of losses or credits from a taxable period beginning after the Closing 
Date shall be for the account of CIUS.  In the event a refund of or credit for Taxes paid by CIUS 
to Corix, including any amounts included as an adjustment to (or otherwise taken into accounting 
in determining) the Equity Balancing Payment pursuant to Article II, is subsequently denied by a 
Governmental Entity, Corix shall promptly repay such refund or an amount equal to such credit 
(including interest) to CIUS.  Any refunds or credits of Taxes of any Contributed Corix Entity plus 
any interest received with respect thereto from the applicable Governmental Entity, in each case 
for any taxable period beginning after the Closing Date (including, for the avoidance of doubt, 
those that are attributable to carryforwards of losses or credits from a taxable period ending on or 
before the Closing Date) shall be for the account of CIUS.  Any refunds or credits of Taxes of any 
Contributed Corix Entity for any Straddle Period shall be apportioned between CIUS, on the one 
hand, and Corix, on the other hand, in the same manner as the liability for such Taxes is 
apportioned pursuant to Section 9.1.  For purposes of this Section 9.2(d), any reduction in Tax 
liability for a period beginning after the Closing Date shall be treated as a refund for a taxable 
period ending on or before the Closing Date that is subject to the terms of this Section 9.2(d) if 
such Tax reduction is provided in lieu of such a refund. 

(e) Refund Request Procedures.  At any Party’s reasonable request and 
expense, CIUS shall, or shall cause its relevant Affiliates to, file for and obtain any refunds or 
credits to which such requesting Party is entitled under this Article IX.  In connection therewith, 
(i) CIUS shall permit such requesting Party to control the prosecution of any such refund claim 
that relates to refunds or credits to which such Party or any of its Affiliates is entitled under this 
Article IX and, shall, or shall cause its relevant Affiliates to, authorize by appropriate powers of 
attorney such Persons as such requesting Party shall designate to represent such Affiliates with 
respect to such refund claim and (ii) CIUS shall, or shall cause its relevant Affiliates to, forward 
to such requesting Party any such refund within ten (10) days after the refund is received (or 
reimburse such requesting Party and any of its Affiliates for any such credit within ten (10) days 
after the relevant Tax Return is filed in which the credit is applied against any of such relevant 
Affiliates’ liability for Taxes), for the avoidance of doubt, net of any Taxes required to be deducted 
or withheld under Section 2.3(f).  In the event such refund of or credit for Taxes is subsequently 
denied by a Governmental Entity, such requesting Party shall promptly repay such refund or an 
amount equal to such credit (including interest) to CIUS. 

9.3 Transfer Taxes.  Other than (i) any such amounts that are imposed on or in 
connection with the Excluded Business Carveout, which shall be for the account of Corix in 
accordance with Section 9.1(b), and (ii) any such amounts that are imposed on or in connection 
with the SWMAC Restructuring, which shall be for the account of IIF Subway in accordance with 
Section 9.1(a), CIUS shall be responsible for and shall pay one hundred percent (100%) of all 
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documentary, sales, use, registration, value added, transfer, stamp and similar Taxes, fees and costs 
(including interest, penalties and additions to any such Taxes) imposed on or payable in connection 
with the transactions contemplated under this Agreement (“Transfer Taxes”).  CIUS shall prepare 
and timely file, or cause to be prepared and timely filed, any Tax Returns and other necessary 
documentation required to be filed with respect to any such Transfer Taxes (other than with respect 
to the Excluded Business Carveout), and shall timely pay or cause to be timely paid all Transfer 
Taxes shown as due thereon.  CIUS shall provide to Corix and to SWMAC Holdco a true copy of 
each such Tax Return as filed and evidence of the timely filing thereof.  CIUS, Corix and IIF 
Subway shall, and shall cause their respective Affiliates to, reasonably cooperate in reducing the 
amount of any Transfer Taxes or obtaining exemptions therefrom.  

9.4 Tax Sharing Agreements. 

(a) Any and all existing agreements relating to the allocation or sharing of 
Taxes, other than this Agreement and any such contract or agreement entered into in the ordinary 
course of business and for which Taxes are not the principal subject matter (“Tax Sharing 
Agreements”) between or among SWWC, any SWWC Subsidiary, SWMAC, IIF Subway or any 
of their respective Affiliates (other than those solely between or among, SWMAC, SWWC and/or 
any SWWC Subsidiary), shall, in each case, be terminated as of the Closing Date solely with 
respect to SWMAC, SWWC and any SWWC Subsidiary.  After the Closing Date, none of 
SWMAC, SWWC or any SWWC Subsidiary shall have any further rights or obligations under any 
such Tax Sharing Agreement. 

(b) Any and all existing Tax Sharing Agreements between or among Corix, any 
Contributed Corix Entity, or any of their respective Affiliates (other than those solely between or 
among any Contributed Corix Entity), shall, in each case, be terminated as of the Closing Date 
solely with respect to any Contributed Corix Entity.  After the Closing Date, no Contributed Corix 
Entity shall have any further rights or obligations under any such Tax Sharing Agreement. 

9.5 Characterization of Indemnification Payments.  To the extent permitted pursuant to 
applicable Law, any payments made pursuant to Section 2.4 and any indemnification payments 
made under this Article IX or Article XI shall be treated for all Tax purposes, (a) in the case of a 
payment related to the value of either the SWWC Shareholder Loan or the CIUS Shareholder Loan, 
as an adjustment to the SHL Balancing Payment; (b) in the case of a payment by IIF Subway, 
SWMAC Holdco or Corix to CIUS, as a contribution to the capital of CIUS; (c) in the case of a 
payment by Corix to IIF Subway or SWMAC Holdco, first, as a reduction of the Equity Balancing 
Payment (to the extent IIF Subway paid the Equity Balancing Payment), and then, if the Equity 
Balancing Payment shall have been reduced to zero (taking into account any payments made under 
Section 2.4), as additional consideration for the disposition by IIF Subway or SWMAC Holdco of 
the SWMAC Interests, and (d) in the case of a payment by IIF Subway or SWMAC Holdco to 
Corix, first, as a reduction of the Equity Balancing Payment (to the extent Corix paid an Equity 
Balancing Payment), and then, if the Equity Balancing Payment shall have been reduced to zero 
(taking into account any payments made under Section 2.4), as consideration for the disposition 
by Corix of CIUS Common Stock. 

9.6 Resolution of All Tax Related Disputes.  Except as otherwise provided in this 
Article IX, with respect to any dispute or disagreement between the Parties relating to Taxes, the 
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Parties shall cooperate in good faith to resolve such dispute between them; but if the Parties are 
unable to resolve such dispute, the Parties shall submit the dispute to the Accountant for resolution, 
which resolution shall be final, conclusive and binding on the Parties.  Notwithstanding anything 
in this Agreement to the contrary, the fees and expenses relating to any dispute as to the amount 
of Taxes owed by either of the Parties shall be paid by Corix, IIF Subway (or SWMAC Holdco), 
and CIUS, in proportion to each Party’s respective liability for the portion of the Taxes in dispute, 
as determined by the Accountant. 

9.7 Cooperation, Exchange of Information and Record Retention. 

(a) (i) Each of Corix and IIF Subway shall provide to CIUS, and shall cause 
their respective Affiliates and Representatives to provide to CIUS, and (ii) CIUS shall provide to 
Corix and IIF Subway, and shall cause its Affiliates and Representatives to provide to Corix and 
IIF Subway, with such cooperation and information relating to Taxes (including cooperation with 
respect to any audit), as any of them reasonably may request, including in (A) preparing and filing 
any Tax Return, amended Tax Return or claim for refund, including maintaining and making 
available to each other all records necessary in connection with Taxes; (B) resolving all disputes 
and audits with respect to all taxable periods relating to Taxes; (C) contesting or compromising 
any Tax Claim; (D) determining a Tax liability or a right to a refund of Taxes; (E) participating in 
or conducting any audit or other proceeding in respect of Taxes; and (F) connection with all other 
matters covered in this Article IX.  Each such Party shall make its employees available on a 
mutually convenient basis to provide explanations of any documents or information provided 
hereunder.  

(b) The Parties agree that from and after the Closing Date, CIUS and its 
Affiliates shall (i) retain and maintain all such records including all Tax Returns, schedules and 
work papers, records and other documents in their possession relating to Tax matters of Corix, 
each Contributed Corix Entity, SWMAC, SWWC, and each SWWC Subsidiary for taxable periods 
ending on or prior to the Closing Date and for each Straddle Period for the longer of (A) the seven-
year period beginning on the Closing Date or (B) the full period of the applicable statute of 
limitations, excluding any extension thereof and (ii) allow the Representatives of IIF Subway, 
SWMAC Holdco, Corix, and their respective Affiliates, upon reasonable notice and at mutually 
convenient times to inspect, review and make copies of such records (at the expense of the 
requesting Party) as IIF Subway, SWMAC Holdco, Corix, and CIUS may deem reasonably 
necessary or appropriate from time to time.  Any information obtained under this Section 9.7(b) 
shall be kept confidential except as may be otherwise necessary in connection with the filing of 
Tax Returns or claims for refund or in conducting an audit or other proceeding.  

9.8 Survival of Tax Provisions.  Any claim to be made pursuant to this Article IX must 
be made before, and the representations and warranties in Section 4.8 and Section 6.8 shall each 
survive until, sixty (60) days after the expiration (giving effect to any valid extensions, waivers 
and tolling periods) of the applicable statutes of limitations relating to the Taxes at issue or, solely 
with respect to a claim for a refund or credit of Taxes (or an adjustment with respect thereto), the 
later of (a) sixty (60) days after the expiration (giving effect to any valid extensions, waivers and 
tolling periods) of the applicable statute of limitations relating to the Taxes at issue or (b) one year 
after the Party making the claim becomes aware of sufficient facts relating to such refund or credit 
or adjustment to seek indemnification or reimbursement under this Article IX. 
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9.9 Tax Characterization of Business Combination.  

(a) The Parties intend that, for U.S. federal income tax purposes, the SWMAC 
Equity Exchange and the Merger, taken together, will qualify as a “reorganization” within the 
meaning of Section 368(a) of the Code and the Treasury Regulations promulgated thereunder (the 
“Intended Tax Treatment”) to which each of CIUS and SWMAC are parties under Section 368(b) 
of the Code and the Treasury Regulations, and this Agreement is intended to be, and is adopted as, 
a plan of reorganization for purposes of Sections 354, 361 and 368 of the Code and within the 
meaning of Treasury Regulations Sections 1.368-2(g) and 1.368-3(a). None of the Parties knows 
of any fact or circumstance, or has taken or will take any action (nor will they permit any of their 
Affiliates to take any action), if such fact, circumstance or action would be reasonably expected to 
cause the Business Combination to fail to qualify for the Intended Tax Treatment. The Parties shall 
use their respective reasonable best efforts to cause the Business Combination to qualify for the 
Intended Tax Treatment. Each Party shall promptly notify the other Party in writing if, before the 
Closing Date, such Party knows or has reason to believe that the SWMAC Equity Exchange and 
the Merger, taken together, may not qualify for the Intended Tax Treatment (and whether the terms 
of this Agreement could be reasonably amended in order to facilitate such qualification). 

(b) To the extent permitted pursuant to applicable Law, the Parties shall report 
the SWMAC Equity Exchange and the Merger for all Tax purposes in accordance with the 
Intended Tax Treatment, unless otherwise required by a Taxing Authority as a result of a 
“determination” within the meaning of Section 1313(a) of the Code (or any similar provision of 
any applicable Law). The Parties shall reasonably cooperate with each other and their respective 
counsel to document and support the Intended Tax Treatment, and each Party shall use its 
reasonable best efforts to execute and deliver to counsel for each other Party letters of 
representation customary for transactions of this type and reasonably satisfactory to such counsel 
at such time and times as such counsel shall reasonably request. For the avoidance of doubt, any 
tax opinion to be delivered in connection with the transactions contemplated by this Agreement 
shall not be a condition to the Closing.  

9.10 BAPA. CIUS and Corix shall be entitled, and, if not completed prior to the Closing, 
following the Closing the SWWC Parties (including SWMAC Holdco) shall use commercially 
reasonable efforts to cooperate with CIUS and Corix as may be necessary or helpful to allow CIUS 
and Corix, to submit to and finalize with the IRS and the Canada Revenue Agency a Bilateral 
Advance Pricing Agreement relating to certain transfer pricing methodologies utilized by Corix, 
CIUS and their respective Affiliates (the “BAPA”); provided that no actions shall be permitted 
pursuant to this Section 9.10 without IIF Subway’s prior written consent (not to be unreasonably 
withheld, conditioned or delayed) that could reasonably be expected to (i) have an adverse impact 
on any SWWC Party (including SWMAC Holdco) or (ii) have an adverse impact on CIUS or any 
of its Affiliates, in each case, taking into account any indemnity or cost reimbursement provided 
by Corix. 

9.11 Reportable Transactions and Notifiable Transactions. If any Party determines (upon 
advice of counsel), after the date hereof, that any transaction contemplated by this Agreement 
(including any transaction contemplated as part of the Corix Restructuring or the Business 
Combination) is more likely than not to constitute a “reportable transaction” or “notifiable 
transaction” as described in subsections 237.3(1) and 237.4(1) of the Tax Act, respectively, the 
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Parties shall use commercially reasonable efforts to coordinate to make any necessary filing to a 
Taxing Authority in a consistent manner. 

9.12 Exclusivity.  Notwithstanding anything to the contrary in this Agreement, this 
Article IX shall govern (a) the retention of records with respect to IIF Subway, SWMAC Holdco, 
Corix, any Contributed Corix Entity, SWMAC, SWWC, and any SWWC Subsidiary and 
(b) indemnification claims, in each case with respect to Taxes and the procedures relating thereto.  
For the avoidance of doubt, except as expressly provided in this Article IX, the provisions of 
Article XI (other than Section 11.8) shall not apply. 

ARTICLE X 
 

TERMINATION, AMENDMENT AND WAIVER 

10.1 Termination.  This Agreement may be terminated at any time prior to the Closing 
Date (unless otherwise specified in this Section 10.1), as follows: 

(a) by mutual written consent of Corix and IIF Subway; 

(b) by either Corix or IIF Subway: 

(i) if the Business Combination is not consummated on or before 
November 26, 2023 (the “End Date”); provided that if, as of 5:00 p.m. New York time on 
the End Date, all of the conditions to the Closing set forth in Article VIII other than the 
Required Consents have been satisfied or waived, as applicable, or shall then be capable of 
being satisfied (except for those conditions that by their nature are to be satisfied at the 
Closing), the End Date shall be extended automatically to May 26, 2024 (and such date, as 
so extended, shall be the “End Date”); provided, further, that the right to terminate this 
Agreement under this Section 10.1(b)(i) shall not be available to any Party if such failure 
of the Business Combination to occur on or before the End Date is the result of a material 
breach of any representation, warranty, covenant or agreement of this Agreement by such 
Party; or 

(ii) if the condition set forth in Section 8.1(b) is not satisfied and the 
Legal Restraint giving rise to such non-satisfaction shall have become final and non-
appealable; provided, however, that the right to terminate this Agreement under this 
Section 10.1(b)(ii) shall not be available to any Party if such failure to satisfy the condition 
set forth in Section 8.1(b) is the result of the failure of such Party to have complied with 
any of its obligations under Section 7.2. 

(c) by Corix, if the SWWC Parties breach or fail to perform any of their 
respective obligations under this Agreement, or if any of the representations or warranties of the 
SWWC Parties contained herein fails to be true and correct, (i) such that the conditions set forth 
in Section 8.2(a), 8.2(b) or 8.2(c) would not be satisfied and (ii) which breach or failure is not 
reasonably capable of being cured by the SWWC Parties by the End Date or is not cured by the 
SWWC Parties within the earlier of (A) 45 days after receiving written notice from Corix and (B) 
three (3) Business Days prior to the End Date (provided, however, that the right to terminate this 
Agreement under this Section 10.1(c) is not available to Corix if any of the Corix Parties are then 
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in breach of any covenant or agreement contained in this Agreement or any representation or 
warranty of the Corix Parties contained in this Agreement fails to be true and correct, in each case 
such that the conditions set forth in Sections 8.3(a), 8.3(b) or 8.3(c) could not then be satisfied); 
and 

(d) by IIF Subway, if any of the Corix Parties breach or fail to perform any of 
their respective obligations under this Agreement, or if any of the representations or warranties of 
the Corix Parties contained herein fails to be true and correct, (i) such that the conditions set forth 
in Sections 8.3(a), 8.3(b) or 8.3(c) would not be satisfied and (ii) which breach or failure is not 
reasonably capable of being cured by the Corix Parties by the End Date or is not cured by the Corix 
Parties within the earlier of (A) 45 days after receiving written notice from IIF Subway and (B) 
three (3) Business Days prior to the End Date (provided, however, that the right to terminate this 
Agreement under this Section 10.1(d) is not available to IIF Subway if any of the SWWC Parties 
is then in breach of any covenant or agreement contained in this Agreement or any representation 
or warranty of the SWWC Parties contained in this Agreement fails to be true and correct, in each 
case such that the conditions set forth in Sections 8.2(a), 8.2(b) or 8.2(c) could not then be 
satisfied). 

(e) The Party desiring to terminate this Agreement pursuant to this Section 10.1 
(other than clause (a)) shall give written notice of such termination to the other Parties in 
accordance with Section 12.1, specifying the provision of this Agreement pursuant to which such 
termination is effected. 

10.2 Effect of Termination. 

(a) In the event of termination of this Agreement by Corix or IIF Subway as 
provided in Section 10.1, this Agreement shall forthwith become void and have no effect, without 
any liability or obligation on the part of the Parties, other than the last sentence of Section 7.3(a), 
Section 7.3(b), Section 7.3(c), this Section 10.2 and Article XII, which provisions shall survive 
such termination and remain valid and binding obligations of the Parties in accordance with their 
terms.  Notwithstanding the foregoing, no termination of this Agreement shall relieve any Party 
from any liability for money damages resulting from any willful or material breach by such Party 
of this Agreement prior to such termination or Fraud.  

(b) In the event of termination of this Agreement by Corix as provided in 
Section 10.1(c), IIF Subway shall pay, or cause to be paid, to Corix all of the documented out-of-
pocket fees and expenses incurred by Corix and its Affiliates in connection with this Agreement, 
the Business Combination and the other transactions contemplated by this Agreement up to a 
maximum of $15,000,000 (the “Corix Expense Reimbursement”).  Any Corix Expense 
Reimbursement due under this Section 10.2(b) shall be paid by wire transfer of same day funds on 
the later of (x) the Business Day immediately following the date of termination of this Agreement 
and (y) thirty (30) days after IIF Subway’s receipt of a written statement setting forth the amount 
of such Corix Expense Reimbursement and attaching any applicable documentation.  For the 
avoidance of doubt, all fees and expenses incurred by Corix and its Affiliates not directly related 
to the Business Combination and the other transactions contemplated by this Agreement (e.g., any 
fees and expenses associated with Corix’s and its Affiliates’ general evaluation of a merger, 
consolidation, sale, disposition of all or substantially all of Corix’s assets, or other strategic 
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transaction, not involving the SWWC Parties) (collectively, “Unrelated Corix Expenses”) shall be 
borne solely by Corix and its Affiliates and shall not be covered under the Corix Expense 
Reimbursement. 

(c) In the event of termination of this Agreement by IIF Subway as provided in 
Section 10.1(d), Corix shall pay to IIF Subway all of the documented out-of-pocket fees and 
expenses incurred by IIF Subway and its Affiliates in connection with this Agreement, the 
Business Combination and the other transactions contemplated by this Agreement up to a 
maximum of $15,000,000 (the “SWWC Expense Reimbursement”).  Any SWWC Expense 
Reimbursement due under this Section 10.2(c) shall be paid by wire transfer of same day funds on 
the later of (x) the Business Day immediately following the date of termination of this Agreement 
and (y) thirty (30) days after Corix’s receipt of a written statement setting forth the amount of such 
SWWC Expense Reimbursement and attaching any applicable documentation. 

10.3 Amendment.  This Agreement may not be amended except by an instrument in 
writing signed by each Party. 

10.4 Extension; Waiver.  At any time prior to the Closing Date, the Parties may 
(a) extend the time for the performance of any of the obligations or other acts of the other Parties, 
(b) waive any inaccuracies in the representations and warranties made by the other Parties 
contained in this Agreement or in any document delivered pursuant to this Agreement, (c) waive 
compliance with any covenants and agreements of the other Parties contained in this Agreement 
or (d) waive the satisfaction of any of the conditions of the applicable Party contained in this 
Agreement.  Any agreement on the part of a Party to any such extension or waiver shall be valid 
only if set forth in an instrument in writing signed on behalf of such Party.  The failure of any Party 
to assert any of its rights under this Agreement or otherwise shall not constitute a waiver of such 
rights.  

ARTICLE XI 
 

INDEMNIFICATION 

11.1 Survival of Representations and Warranties and Covenants. 

(a) Except for (i) the representations and warranties in Section 4.8 and 
Section 6.8, the survival of which is governed exclusively by Section 9.8 and (ii) the Designated 
Representations which shall survive until the date that is four (4) years following the Closing Date, 
all other representations and warranties set forth in this Agreement and the right to commence any 
claim with respect thereto shall survive until the date that is 18 months following the Closing Date.  
Any covenant, agreement or obligation set forth in this Agreement that (i) by its terms is to be 
performed prior to or at the Closing shall survive until the date that is one (1) year following the 
Closing Date, and (ii) by its terms contemplates performance, in whole or in part, following the 
Closing shall survive the Closing and remain in full force and effect in accordance with its terms 
as provided in this Agreement, or if no term as to survival is provided for, indefinitely or the longer 
period of time permitted by applicable Law.  However, in the event written notice of any claim for 
indemnification under Section 11.2 or Section 11.3 shall have been given in accordance herewith 
within the applicable survival period setting forth in reasonable detail the nature of such claim 
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(including a reasonable specification of the legal and factual basis for such claim), the 
representations and warranties or covenants that are the subject of such indemnification claim shall 
survive with respect to such claim until such time as such claim is fully and finally resolved. 

(b) This Section 11.1 shall not limit any covenant or agreement of the Parties 
contained in this Agreement which by its terms contemplates performance after the Closing, which 
shall survive in accordance with its terms and shall not extend the applicability of any covenant or 
agreement of the Parties contained in this Agreement which by its terms relates only to a period 
between the date hereof and the Closing; provided that nothing herein shall restrict a Party’s right 
to commence any claim with respect to such covenant or agreement following the Closing, subject 
to the limitations set forth in Section 11.1(a). 

11.2 Indemnification of Corix by SWMAC Holdco.  Subject to the terms of Article IX 
and this Article XI, from and after the Closing, IIF Subway shall, or shall cause SWMAC Holdco 
to, indemnify, defend, save and hold harmless, Corix, its Affiliates (which for the avoidance of 
doubt, shall not include the SWWC Parties) and each of their respective Representatives, 
successors and assigns (collectively, the “Corix Indemnified Parties”), from and against any and 
all: 

(a) Losses to the extent resulting from or arising out of any breach by the 
SWWC Parties of any representation or warranty in this Agreement or any certificate related 
thereto; and 

(b) Losses to the extent resulting from or arising out of the failure by the 
SWWC Parties to perform any of their respective covenants or agreements contained in this 
Agreement. 

For the purposes of this Article XI, subject to the other terms and limitations set forth in this 
Article XI, (i) in the event of a Loss suffered directly or indirectly by CIUS after the Closing 
resulting from or arising out of an indemnifiable matter under this Section 11.2, IIF Subway shall 
be obligated to contribute (or cause to be contributed by SWMAC Holdco) to CIUS an amount 
equal to the amount of such Loss, and no Equity Interests shall be issued by CIUS to SWMAC 
Holdco or any other Person in exchange for such contribution, and (ii) in the event of a Loss 
suffered by any of the other Corix Indemnified Parties not addressed by clause (i) immediately 
above resulting from or arising out of an indemnifiable matter under this Section 11.2, IIF Subway 
shall be obligated to (or cause SWMAC Holdco to) make a direct payment to the applicable Corix 
Indemnified Party in an amount equal to the amount of such Loss (and the calculation of such Loss 
shall take into account the equity ownership in CIUS by the applicable Corix Indemnified Party 
and the Equity Balancing Payment and the SHL Balancing Payment paid under this Agreement).  

11.3 Indemnification of SWMAC Holdco by Corix.  Subject to the terms of Article IX 
and this Article XI, from and after the Closing, Corix shall indemnify, defend, save and hold 
harmless IIF Subway, SWMAC Holdco, its Affiliates (which for the avoidance of doubt, shall not 
include the Corix Parties) and each of their respective Representatives, successors and assigns 
(collectively, the “SWMAC Indemnified Parties” and together with the Corix Indemnified Parties, 
the “Indemnified Parties,” and each an “Indemnified Party”), from and against any and all: 
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(a) Losses to the extent resulting from or arising out of any breach by the Corix 
Parties of any representation or warranty in this Agreement or any certificate related thereto; and 

(b) Losses to the extent resulting from or arising out of the failure by the Corix 
Parties to perform any of their respective covenants or agreements contained in this Agreement; 
and 

(c) Losses attributable to the Excluded Business Assets or the Excluded 
Business Liabilities. 

For the purposes of this Article XI, subject to the other terms and limitations set forth in this 
Article XI, (i) in the event of a Loss suffered directly or indirectly by CIUS after the Closing 
resulting from or arising out of an indemnifiable matter under this Section 11.3, Corix shall be 
obligated to contribute (or cause to be contributed) to CIUS an amount equal to the amount of such 
Loss, and no Equity Interests shall be issued by CIUS to Corix or any other Person in exchange 
for such contribution, and (ii) in the event of a Loss suffered by any of the other SWMAC 
Indemnified Parties not addressed by clause (i) immediately above resulting from or arising out of 
an indemnifiable matter under this Section 11.3, Corix shall be obligated to make (or cause to be 
made) a direct payment to the applicable SWMAC Indemnified Party in an amount equal to the 
amount of such Loss (and the calculation of such Loss shall take into account the equity ownership 
in CIUS by the applicable SWMAC Indemnified Party and the Equity Balancing Payment and the 
SHL Balancing Payment paid under this Agreement). 

11.4 Indemnification of Corix by CIUS. From and after the Closing, CIUS shall 
indemnify, defend, save and hold harmless the Corix Indemnified Parties from and against any 
and all Losses incurred by the Corix Indemnified Parties (solely in their capacities as current or 
former owners of the Excluded Business but not in their capacities as equityholders of CIUS) 
attributable to (a) the Contributed Corix Water Assets, (b) the Transferred Corix Employees that 
accept and commence employment with a Contributed Corix Entity or (c) any Transferred Corix 
Employee that declines a substantially comparable offer of employment from a Contributed Corix 
Entity and ceases employment with Corix or an Affiliate thereof prior to the date that is two weeks 
after the Closing, in each case, except to the extent that any such Loss is subject to indemnification 
under Section 11.3(a) (without regard to limitations imposed by Section 11.6(a)).  

11.5 Claims. 

(a) Third-Party Claims.  Upon receipt by an Indemnified Party of notice of any 
action, suit, proceedings, claim, demand or assessment made or brought by an unaffiliated third 
party (a “Third-Party Claim”) with respect to a matter for which such Indemnified Party is 
indemnified under this Article XI which has or is reasonably expected to give rise to a claim for 
Losses, the Indemnified Party shall as soon as practicable, in the case of a Corix Indemnified Party, 
notify SWMAC Holdco or CIUS, as applicable, and in the case of an SWMAC Indemnified Party, 
notify Corix, as the case may be (the “Indemnifying Party”), in writing, indicating the nature of 
such Third-Party Claim and the basis therefor; provided, however, that any delay or failure by the 
Indemnified Party to give notice to the Indemnifying Party shall relieve the Indemnifying Party of 
its obligations hereunder only to the extent, if at all, that it is prejudiced by reason of such delay 
or failure.  Such written notice shall (i) describe such Third-Party Claim in reasonable detail 
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including the sections of this Agreement which form the basis for such Third-Party Claim; 
provided that the failure to identify a particular section in such notice shall not preclude the 
Indemnified Party from subsequently identifying such section as a basis for such claim, (ii) attach 
copies of all substantive written evidence thereof and (iii) if possible, set forth an estimate of the 
amount of Losses that have been or may be sustained by an Indemnified Party; provided that such 
estimate shall not be binding or used in place of the actual amount of Losses subject to this 
Article XI.  The Indemnifying Party shall have sixty (60) days after receipt of notice to elect, at its 
option, to assume and control the defense of, at its own expense and by its own counsel, any such 
Third-Party Claim and shall be entitled to assert any and all defenses available to the Indemnified 
Party to the fullest extent permitted under applicable Law.  If the Indemnifying Party shall 
undertake to defend any such Third-Party Claim, it shall promptly, but in any event within sixty 
(60) days after the receipt of notice from the Indemnified Party of such Third-Party Claim, notify 
the Indemnified Party of its intention to do so, and the Indemnified Party agrees to cooperate fully 
with the Indemnifying Party and its counsel in the defense against, any such Third-Party Claim; 
provided, however, that the Indemnifying Party shall not settle, compromise or discharge, or admit 
any liability with respect to, any such Third-Party Claim without the prior written consent of the 
Indemnified Party (which consent will not be unreasonably withheld or delayed), unless the relief 
consists solely of money Losses to be paid by the Indemnifying Party and includes a provision 
whereby the plaintiff or claimant in the matter releases the Indemnified Parties from all liability 
with respect thereto.  Notwithstanding an election by the Indemnifying Party to assume the defense 
of such action or proceeding at its own expense, the Indemnified Party shall have the right to 
employ separate counsel and to participate in the defense of such action or proceeding, and the 
Indemnifying Party shall bear the reasonable fees, costs and expenses of such separate counsel if 
(A) the Indemnified Party shall have determined in good faith that an actual or potential conflict 
of interest makes representation by the same counsel or the counsel selected by the Indemnifying 
Party inappropriate or (B) the Indemnifying Party shall have authorized the Indemnified Party to 
employ separate counsel at the Indemnifying Party’s expense.  In any event, the Indemnified Party 
and the Indemnifying Party and their counsel shall cooperate in the defense of any Third-Party 
Claim subject to this Article XI, keep such Persons informed of all developments relating to any 
such Third-Party Claims and provide copies of all relevant correspondence and documentation 
relating thereto.  All costs and expenses incurred in connection with the Indemnified Party’s 
cooperation shall be borne by the Indemnifying Party; provided that the cost of any counsel of the 
Indemnified Party shall be borne by the Indemnifying Party only as set forth in this Section 11.5(a).  
If the Indemnifying Party receiving such notice of a Third-Party Claim does not elect to defend 
such Third-Party Claim or does not defend such Third-Party Claim in good faith, the Indemnified 
Party shall have the right, in addition to any other right or remedy it may have hereunder, at the 
Indemnifying Party’s expense, to defend such Third-Party Claim; provided, however, that the 
Indemnified Party shall not settle, compromise or discharge, or admit any liability with respect to, 
any such Third-Party Claim without the written consent of the Indemnifying Party (which consent 
will not be unreasonably withheld or delayed). 

(b) Direct Claims.  In the event any Indemnified Party has a claim with respect 
to a matter for which such Indemnified Party is indemnified under this Article XI that does not 
involve a Third-Party Claim being asserted against or sought to be collected from such Indemnified 
Party (a “Direct Claim”), the Indemnified Party shall as soon as practicable notify the 
Indemnifying Party in writing, indicating the nature of such Direct Claim and the basis therefor; 
provided, however, that any delay or failure by the Indemnified Party to give notice to the 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Maryland Notice 
Page 123 of 216



 

100 

Indemnifying Party shall relieve the Indemnifying Party of its obligations hereunder only to the 
extent, if at all, that it is prejudiced by reason of such delay or failure.  Such written notice shall 
(i) describe such Direct Claim in reasonable detail including the sections of this Agreement which 
form the basis for such Direct Claim; provided that the failure to identify a particular section in 
such notice shall not preclude the Indemnified Party from subsequently identifying such section 
as a basis for such claim, (ii) attach copies of all substantive written evidence thereof and (iii) if 
possible, set forth an estimate of the amount of Losses that have been or may be sustained by an 
Indemnified Party; provided that such estimate shall not be binding or used in place of the actual 
amount of Losses subject to this Article XI.  The Indemnifying Party shall have sixty (60) days 
after its receipt of such notice to respond in writing to such Direct Claim.  During such sixty (60)-
day period, the Indemnified Party shall allow the Indemnifying Party and its Representatives to 
investigate the matter or circumstance alleged to give rise to the Direct Claim, and the Indemnified 
Party shall assist the Indemnifying Party’s investigation by giving such information and assistance 
(including reasonable access to the books, records and personnel of such Indemnified Party, if 
applicable) as the Indemnifying Party or any of its Representatives may reasonably request.  If the 
Indemnifying Party does not respond within sixty (60) days after the receipt of notice from the 
Indemnified Party of such Direct Claim (or if in its response it disputes such Direct Claim), the 
Indemnifying Party shall be deemed to have rejected such claim, in which case the Indemnified 
Party shall be free to pursue such remedies as may be available to the Indemnified Party on the 
terms and subject to the provisions of this Agreement. 

11.6 Limitations. 

(a) Other than with respect to breaches of the Designated Representations, any 
breach of a representation or warranty in this Agreement in connection with any single item or 
group of related items that results in Losses of less than $250,000 shall be deemed, for all purposes 
of this Article XI, not to be a breach of such representation or warranty. 

(b) Other than with respect to breaches of the Designated Representations, (i) 
IIF Subway and SWMAC Holdco shall not have any liability for breaches of representations or 
warranties in this Agreement under this Article XI until the aggregate amount of all Losses 
incurred by the Corix Indemnified Parties equals or exceeds $10,000,000 and (ii) Corix shall not 
have any liability for breaches of representations or warranties in this Agreement under this 
Article XI until the aggregate amount of all Losses incurred by the SWMAC Indemnified Parties 
equals or exceeds $10,000,000. 

(c) In no event shall an Indemnifying Party be obligated to provide 
indemnification under this Article XI for Losses in excess of (i) $1,000,000,000 with respect to 
breaches of the Designated Representations and (ii) $100,000,000 with respect to breaches of all 
other representations and warranties. 

(d) The amount of any such Losses shall be determined after deducting 
therefrom the amount of any insurance proceeds actually collected and other third-party recoveries 
actually received by the Indemnified Party or CIUS with respect to the Loss for which 
indemnification is sought (any such amounts, the “Recovered Amounts”); provided that, if, after 
an Indemnifying Party indemnifies an Indemnified Party for any Losses under Section 11.2, 
Section 11.3 or Section 11.4, as applicable, the Indemnified Party recovers any Recovered 
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Amounts in respect of such Losses, then (i) in the case of a Corix Indemnified Party, Corix shall, 
or shall cause such Corix Indemnified Party to, without duplication, promptly reimburse IIF 
Subway (or SWMAC Holdco) or CIUS, as applicable, and (ii) in the case of a SWMAC 
Indemnified Party, IIF Subway shall, or shall cause SWMAC Holdco to, cause such SWMAC 
Indemnified Party to, without duplication, promptly reimburse Corix, in each case, for the lesser 
of (x) such Recovered Amounts and (y) the amount of such Losses. 

(e) Corix and IIF Subway shall, and shall cause their respective controlled 
Affiliates to, use commercially reasonable efforts to mitigate all Losses that are indemnifiable 
under Section 11.2, Section 11.3 or Section 11.4, as applicable, including by using commercially 
reasonable efforts to make claims, or otherwise seek recovery, under any insurance policy, or any 
indemnity, contribution or reimbursement arrangement or Contract, in each case, under which an 
Indemnified Party has rights to recovery related to such Losses.  

(f) Notwithstanding anything contained in this Agreement to the contrary, no 
Party shall have any liability pursuant to Section 11.2, Section 11.3 or Section 11.4 for any special, 
indirect, consequential or punitive damages relating to a breach or alleged breach of this 
Agreement; provided, however, that any amounts payable to third parties pursuant to a Third-Party 
Claim shall not be deemed special, indirect, consequential or punitive damages.  

11.7 Insurance.  Notwithstanding anything contained in this Agreement to the contrary, 
Losses shall be net of any insurance or other prior or subsequent recoveries actually received by 
the Indemnified Party or its Affiliates in connection with the facts giving rise to the claim for 
indemnification. 

11.8 Remedies Exclusive.  Except as otherwise specifically provided herein, and except 
in the case of Fraud with respect to the representations and warranties contained in this Agreement, 
the remedies provided in Article IX and this Article XI shall be the exclusive monetary remedies 
(including equitable remedies that involve monetary payment, such as restitution or disgorgement, 
but excluding specific performance to enforce any payment or performance due hereunder) of the 
Parties from and after the Closing in connection with any breach of a representation or warranty, 
or non-performance, partial or total, of any covenant or agreement contained herein. 

ARTICLE XII 
 

GENERAL PROVISIONS 

12.1 Notices.  All notices, requests, instructions, claims, demands and other 
communications under this Agreement shall be sent by email and shall be deemed given or made 
on the date of receipt by the recipient thereof if received prior to 5:00 p.m. in the place of receipt 
and such day is a Business Day (or otherwise on the next succeeding Business Day); provided that 
the email transmission is promptly confirmed by email, telephone or otherwise (and such receiving 
party shall not unreasonably delay in confirming receipt of such email transmission).  Such 
communications must be sent to the respective Parties at the following email address, or at such 
other email address for a Party as shall be specified by like notice in accordance with this 
Section 12.1 (it being understood that rejection or other refusal to accept or the inability to deliver 
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because of a changed email address for which no notice was given shall be deemed to be receipt 
of such communication as of the date of such inability to deliver):  

(a) if to Corix or CIUS: 

Corix Infrastructure Inc. 
1188 West Georgia Street, Suite 1160 
Vancouver, BC V6E 4A2 
Attention: Lisa Sparrow, Chief Executive Officer  
Email: lisa.sparrow@corix.com and legal@corix.com 

in each case, with a copy (which shall not constitute notice) to: 
 
British Columbia Investment Management Corporation 
750 Pandora Ave, Victoria BC 
V8W 0E4 CANADA 
Attention: Steve Turner, Managing Director, IRR 
Email: steve.turner@bci.ca and legal.notices@bci.ca  

and 
 
Skadden, Arps, Slate, Meagher & Flom LLP 
1440 New York Avenue, N.W. 
Washington, D.C. 20005 
Attention: Pankaj Sinha;  
 Katherine D. Ashley 
Email: pankaj.sinha@skadden.com;  
 katherine.ashley@skadden.com  

(b) if to any of the SWWC Parties or SWMAC Holdco: 

c/o J.P. Morgan Asset Management  
277 Park Avenue  
New York, NY 10172  
Attention:  Fund Legal Team  
Email:  IIF_FLT@jpmorgan.com 

with a copy (which shall not constitute notice) to: 

Milbank LLP 
55 Hudson Yards 
New York, NY 10001  
Attention: John D. Franchini; Aaron Stine  
Email: jfranchini@milbank.com; astine@milbank.com 

12.2 Definitions.  For purposes of this Agreement: 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Maryland Notice 
Page 126 of 216



 

103 

“Accounting Principles” means the accounting principles, policies and practices set forth 
on Exhibit D. 

“Affiliate” of any particular Person means (a) any other Person controlling, controlled by, 
or under common control with such particular Person, where “control” means the possession, 
directly or indirectly, of the power to direct the management and policies of a Person whether 
through the ownership of voting securities, by contract, or otherwise, and (b) in addition to the 
foregoing and with respect only to Corix, (i) any existing or subsequently formed investment entity 
formed, operated, advised or managed, directly or indirectly, by BCI or any of its Affiliates and 
(ii) any Person that receives, directly or indirectly, investment management or investment advisory 
services from BCI, or for which BCI acts as agent for investment.  For the avoidance of doubt, 
(A) none of JPMorgan Chase Bank, N.A., J.P. Morgan Investment Management Inc. or any of 
their Affiliates, or any pension fund or superannuation fund, collective investment fund containing 
pension funds or superannuation funds, separate account, pooled or co-mingled fund, or other fund 
or investor, in each case, for which JPMorgan Chase Bank, N.A. or J.P. Morgan Investment 
Management Inc. (or any of their respective Affiliates) acts as trustee, agent, general partner, 
investment advisor, manager or responsible Person, is in either case an Affiliate of the SWWC 
Parties, (B) prior to the Closing, CIUS and SWWC shall not be deemed to be Affiliates of one 
another, and (C) from and after the Closing, CIUS and SWWC shall be deemed to be Affiliates of 
one another but not of Corix, BCI, IIF Subway, Bazos or SWMAC Holdco. 

“Ancillary Agreements” means the CIUS Shareholders Agreement, the Confidentiality 
Agreement, the Corix Balancing Payment Commitment Letter, the IIF Balancing Payment 
Commitment Letter, the Transition Services Agreement (if applicable), the Common Interest 
Privilege Agreement, dated as of June 3, 2022, and all other agreements, certificates and 
instruments executed and delivered in connection with the transactions contemplated hereby. 

“Base Equity Balancing Payment Amount” means the difference of $100,000,000 less the 
amount of the SHL Balancing Payment. 

“BCI” means British Columbia Investment Management Corporation, including its 
successors and assigns. 

“BP Indebtedness” means, with respect to any Person, without duplication, (a) all 
obligations of such Person for borrowed money, or with respect to deposits or advances of any 
kind to such Person, and (b) all obligations of such Person evidenced by bonds, debentures, notes 
or similar instruments.  For the avoidance of doubt, (i) all liabilities in respect of Taxes imposed 
on or payable by such Person for any taxable period ending on or before the applicable 
measurement date and for the portion of any applicable Straddle Period and (ii) Intercompany 
Indebtedness shall, in each case, not be treated as BP Indebtedness for the purposes of this 
Agreement. 

“Business Day” means any day other than (i) a Saturday or a Sunday or (ii) a day on which 
banking and savings and loan institutions are authorized or required by Law to be closed in New 
York City or Vancouver, British Columbia. 
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“Canadian GAAP” means accounting principles generally accepted in Canada as in effect 
from time to time, consistently applied and maintained throughout the applicable periods both as 
to classification or items and amounts. 

“Capital Expenditure” means (a) any expenditure to add to, repair, restore or replace 
property, plant, equipment or tools which have a useful life that extends beyond one year or which 
extends an asset’s estimated useful life related to the Corix Water Business or the SWWC Business 
as both exist as of the date hereof, which expenditures will include contracted labor, internal direct 
labor, materials and indirect costs including an allowance for funds used during construction, (b) 
expenditures and costs incurred related to assets of the Corix Water Business or the SWWC 
Business under concession arrangements, and (c) any expenditure to acquire an entity, assets or 
business of the Corix Water Business or the SWWC Business after the date hereof or to add to, 
repair, restore or replace property, plant, equipment or tools related to an acquisition of an entity, 
assets or business consummated after the date hereof. 

“CFIUS” means the Committee on Foreign Investment in the United States and each 
member agency thereof acting in such capacity. 

“CFIUS Approval” means (i) CFIUS has concluded that the Business Combination or the 
Excluded Business Carveout, as applicable, contemplated hereunder are not “covered 
transactions” and not subject to review under the DPA; (ii) CFIUS has issued a written notice that 
it has completed a review or investigation of the notification voluntarily provided pursuant to the 
DPA with respect to the Business Combination or the Excluded Business Carveout, as applicable, 
contemplated by this Agreement, and has concluded all action under the DPA; or (iii) if CFIUS 
has sent a report to the President of the United States requesting the President’s decision and (x) the 
President has announced a decision not to take any action to suspend or prohibit the Business 
Combination or the Excluded Business Carveout, as applicable, contemplated by this Agreement 
or (y) having received a report from CFIUS requesting the President’s decision, the President has 
not taken any action after 15 days from the earlier of the date the President received such report 
from CFIUS or the end of the investigation period. 

“CIUS Common Stock” means the common stock, par value $0.01 per share, of CIUS. 

“CIUS Shareholder Loan” means the $255,000,000 Junior Term Loan Agreement dated as 
of August 18, 2014, among Corix Infrastructure (US) Inc., as the borrower, and Coombs IRR LP, 
as the lenders. 

“Closing Corix Capital Expenditure Amount” means the cumulative amount of Capital 
Expenditures made by the Corix Parties or any of their Affiliates from January 1, 2022 until the 
Closing Date, as determined in accordance with the Accounting Principles. 

“Closing Corix Capital Expenditure Overage” shall exist when the Closing Corix Capital 
Expenditure Amount exceeds the Target Corix Capital Expenditure Amount and shall be equal to 
the amount of such overage on a dollar-for-dollar basis. 

“Closing Corix Capital Expenditure Underage” shall exist when the Closing Corix Capital 
Expenditure Amount is less than the Target Corix Capital Expenditure Amount and shall be equal 
to the amount of such deficiency on a dollar-for-dollar basis. 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Maryland Notice 
Page 128 of 216



 

105 

“Closing Corix Indebtedness” means, as of the Closing Date (without giving effect to the 
transactions contemplated in this Agreement), as determined in accordance with, and adjusted by, 
the Accounting Principles, the total amount of (a) BP Indebtedness and (b) such other line items 
designated for inclusion therein pursuant to the Accounting Principles, held by any of the 
Contributed Corix Entities. 

“Closing Corix Net Indebtedness” means, as of the Closing Date (without giving effect to 
the transactions contemplated in this Agreement), the Corix Net Indebtedness. 

“Closing Corix Net Indebtedness Overage” shall exist when the Closing Corix Net 
Indebtedness exceeds the Target Corix Net Indebtedness and shall be equal to the amount of such 
overage on a dollar-for-dollar basis. 

“Closing Corix Net Indebtedness Underage” shall exist when the Closing Corix Net 
Indebtedness is less than the Target Corix Net Indebtedness and shall be equal to the amount of 
such deficiency on a dollar-for-dollar basis. 

“Closing Corix Net Working Capital” means, as of the Closing Date (without giving effect 
to the transactions contemplated in this Agreement), as determined in accordance with, and 
adjusted by, the Accounting Principles, (a) current assets (excluding cash and any deferred Tax 
assets), minus (b) current liabilities of the Contributed Corix Entities (excluding BP Indebtedness, 
any Intercompany Indebtedness and deferred Tax liabilities). 

“Closing Corix Net Working Capital Overage” shall exist when the Closing Corix Net 
Working Capital exceeds the Target Corix Net Working Capital and shall be equal to the amount 
of such overage on a dollar-for-dollar basis. 

“Closing Corix Net Working Capital Underage” shall exist when the Closing Corix Net 
Working Capital is less than the Target Corix Net Working Capital and shall be equal to the amount 
of such deficiency on a dollar-for-dollar basis. 

“Closing SWWC Capital Expenditure Amount” means the cumulative amount of Capital 
Expenditures made by the SWWC Parties or any of their Affiliates from January 1, 2022 until the 
Closing Date, as determined in accordance with the Accounting Principles. 

“Closing SWWC Capital Expenditure Overage” shall exist when the Closing SWWC 
Capital Expenditure Amount exceeds the Target SWWC Capital Expenditure Amount and shall 
be equal to the amount of such overage on a dollar-for-dollar basis. 

“Closing SWWC Capital Expenditure Underage” shall exist when the Closing SWWC 
Capital Expenditure Amount is less than the Target SWWC Capital Expenditure Amount and shall 
be equal to the amount of such deficiency on a dollar-for-dollar basis. 

“Closing SWWC Indebtedness” means, as of the Closing Date (without giving effect to the 
transactions contemplated in this Agreement), as determined in accordance with, and adjusted by, 
the Accounting Principles, the total amount of (a) BP Indebtedness and (b) such other line items 
designated for inclusion therein pursuant to the Accounting Principles, held by SWWC or any 
SWWC Subsidiary. 
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“Closing SWWC Net Indebtedness” means, as of the Closing Date (without giving effect 
to the transactions contemplated in this Agreement), the SWWC Net Indebtedness. 

“Closing SWWC Net Indebtedness Overage” shall exist when the Closing SWWC Net 
Indebtedness exceeds the Target SWWC Net Indebtedness and shall be equal to the amount of 
such overage on a dollar-for-dollar basis. 

“Closing SWWC Net Indebtedness Underage” shall exist when the Closing SWWC Net 
Indebtedness is less than the Target SWWC Net Indebtedness and shall be equal to the amount of 
such deficiency on a dollar-for-dollar basis. 

“Closing SWWC Net Working Capital” means, as of the Closing Date (without giving 
effect to the transactions contemplated by this Agreement), as determined in accordance with, and 
adjusted by, the Accounting Principles, the total of (i) current assets (excluding cash and any 
deferred Tax assets), minus (ii) current liabilities of SWWC and any SWWC Subsidiaries  
(excluding BP Indebtedness, any Intercompany Indebtedness and deferred Tax liabilities). 

“Closing SWWC Net Working Capital Overage” shall exist when the Closing SWWC Net 
Working Capital exceeds the Target SWWC Net Working Capital and shall be equal to the amount 
of such overage on a dollar-for-dollar basis. 

“Closing SWWC Net Working Capital Underage” shall exist when the Closing SWWC 
Net Working Capital is less than the Target SWWC Net Working Capital and shall be equal to the 
amount of such deficiency on a dollar-for-dollar basis.  

“Code” means the Internal Revenue Code of 1986. 

“Competition Act” means the Competition Act (Canada). 

“Competition Act Approval” means either (i) that the Commissioner shall have issued (and 
not rescinded or amended) an advance ruling certificate under Section 102 of the Competition Act 
with respect to the Business Combination; or (ii) that both (a) the waiting period under Section 
123 of the Competition Act shall have expired or been terminated or the notification requirement 
shall have been waived pursuant to Section 113(c) of the Competition Act, and, (b) the 
Commissioner shall have issued a letter indicating that the Commissioner does not, as of the date 
of the letter, intend to make an application under Section 92 of the Competition Act with respect 
to the Business Combination. 

“Confidentiality Agreement” means that certain Confidentiality Agreement, made as of 
December 10, 2021, as amended by the First Amendment to Confidentiality Agreement made as 
of March 8, 2022, by and between BCI and IIF Acquisitions LLC, a constituent entity of the 
Infrastructure Investments Fund, a fund advised by J.P. Morgan Investment Management, Inc. 

“Contributed Corix Entities” means (i) CIUS and each of its Subsidiaries and (ii) the 
Canadian Water Entities, in each case, other than the Excluded Business Entities. 
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“Contributed Corix Water Assets” means the assets, properties, claims and rights of Corix 
and any of its Affiliates other than any Contributed Corix Entity set forth on Section 12.2(c) of the 
Corix Disclosure Letter, in addition to: 

(a) all Permits Related to the Corix Water Business; 

(b) all Contracts Related to the Corix Water Business and all rights or claims 
related to or arising under the foregoing; and 

(c) all machinery, equipment, office equipment and supplies and all other items 
of tangible personal property (including all furniture, furnishings, fixtures, vehicles, tools, 
components, laptops, tablets and smartphones) that are Related to the Corix Water Business or 
otherwise primarily utilized by the Corix Water Personnel. 

“Core Business” means the ownership and operation of regulated, quasi-regulated and 
unregulated water and wastewater utilities located within the United States and Canada that, as to 
each such utility, derives at least 95% of its revenues from water or wastewater operations and 
services. 

“Corix Burdensome Effect” means a material adverse effect on the business, properties, 
financial condition or results of operations of (a) the Corix Water Business, taken as a whole, or 
(b) Corix and its Affiliates; provided that for purposes of this definition, Corix and its Affiliates 
shall be deemed a consolidated group of entities of the size and scale of a hypothetical company 
that is the size of the Corix Water Business, taken as a whole, as of the date of this Agreement. 

“Corix Cash” means, as at the date of determination, all (a) cash, bank deposits or cash 
equivalents (whether in hand or credited to any account with any banking, financial, lending or 
other similar institution or organization), (b) liquid or easily realizable stocks, shares, bonds, 
treasury bills and other securities (and interest accrued on each of the foregoing) and (c) such other 
line items designated for inclusion therein pursuant to the Accounting Principles, held by the 
Contributed Corix Entities on a consolidated basis and without duplication. 

“Corix Marks” means the name and mark CORIX and the associated design mark, any 
name or mark consisting or comprising of, or containing, the term “CORIX,” whether as part of a 
word mark, design mark or otherwise, and any name or mark confusingly similar to any of the 
foregoing, and rights to any Internet domain name, social media handle or account, or similar 
digital account or address containing or comprising any of the foregoing. 

“Corix Net Indebtedness” means, as at the date of determination (without giving effect to 
the transactions contemplated in this Agreement), as determined in accordance with, and adjusted 
by, the Accounting Principles, (a) the BP Indebtedness of the Contributed Corix Entities on a 
consolidated basis and without duplication (stated as a positive amount), minus (b) the Corix Cash. 

“Corix Water Benefit Plan” means each (i) “employee benefit plan” within the meaning of 
Section 3(3) of ERISA (whether or not subject to ERISA), (ii) other benefit and compensation 
plan, contract, policy, program, practice, arrangement or agreement, including, but not limited to, 
pension, profit-sharing, savings, termination, executive compensation, phantom stock, change-in-
control, retention, salary continuation, vacation, sick leave, disability, death benefit, insurance, 
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hospitalization, medical, dental, life, employee loan, educational assistance, fringe benefit, 
deferred compensation, retirement or post-retirement, severance, supplemental retirement, equity 
or equity-based, incentive and bonus plan, contract, policy, program, practice, arrangement or 
agreement, and (iii) other employment, consulting or other individual agreement, and each other 
benefit or compensation plan, practice, policy, contract, program, and arrangement, in each case 
of (i), (ii), and (iii) if, (x) it is sponsored, maintained or contributed to by Corix or any Contributed 
Corix Entities for the benefit of the Corix Water Personnel or independent contractors of any of 
the Contributed Corix Entities or (y) with respect to which any of the Contributed Corix Entities 
could have any actual or potential material liability, but excluding any multiemployer pension plan 
within the meaning of Section 3(37) of ERISA. 

“Corix Water Material Adverse Effect” means a Material Adverse Effect with respect to 
the Corix Water Business. 

“Corix Water Personnel” means any current or former director, officer, consultant or 
employee of Corix or any Contributed Corix Entity, but excluding any Excluded Business 
Personnel.  For the avoidance of doubt, Corix Water Personnel includes all Transferred Corix 
Employees. 

“COVID-19 Relief Legislation” means the Coronavirus Aid, Relief, and Economic 
Security Act, Pub. L. 116-136, the Consolidated Appropriations Act, 2021, Pub. L. 116-260, the 
American Rescue Plan Act of 2021, Pub. L. 117-2, and any similar U.S., non-U.S., state or local 
grant, subsidy, allowance, relief scheme, stimulus fund, program or measure enacted by a 
Governmental Entity in connection with or in response to COVID-19. 

“Designated Representations” means the Corix Designated Representations and the 
SWWC Designated Representations. 

“DPA” means Section 721 of the Defense Production Act of 1950, as amended (50 U.S.C. 
§4565), and all rules and regulations issued and effective thereunder. 

“Equity Interests” means, with respect to any Person, any and all shares, interests, 
participations, rights in or other equivalents of such Person’s capital stock, partnership interests, 
membership interests, limited liability company interests or other equivalent equity or ownership 
interests and any rights, warrants, stock appreciation rights, phantom stock or options 
exchangeable or exercisable for or convertible into such capital stock or other equity or ownership 
interests (whether embedded in other securities or not), and all rights, privileges, liabilities and 
obligations incident thereto (including any put rights, call rights, preemptive rights or rights of first 
refusal or offer with respect thereto). 

“ERISA” means the Employee Retirement Income Security Act of 1974. 

“ERISA Affiliate” with respect to an entity shall mean any other entity that, together with 
such first entity, would be treated as a single employer under Section 414 of the Code. 

“Estimated Corix Capital Expenditure Underage” shall exist when the Estimated Corix 
Capital Expenditure Amount is less than the Target Corix Capital Expenditure Amount and shall 
be equal to the amount of such deficiency on a dollar-for-dollar basis. 
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“Estimated Corix Net Indebtedness Overage” shall exist when the Estimated Corix Net 
Indebtedness exceeds the Target Corix Net Indebtedness and shall be equal to the amount of such 
overage on a dollar-for-dollar basis. 

“Estimated Corix Net Indebtedness Underage” shall exist when the Estimated Corix Net 
Indebtedness is less than the Target Corix Net Indebtedness and shall be equal to the amount of 
such deficiency on a dollar-for-dollar basis. 

“Estimated Corix Net Working Capital Overage” shall exist when the Estimated Corix Net 
Working Capital exceeds the Target Corix Net Working Capital and shall be equal to the amount 
of such overage on a dollar-for-dollar basis. 

“Estimated Corix Net Working Capital Underage” shall exist when the Estimated Corix 
Net Working Capital is less than the Target Corix Net Working Capital and shall be equal to the 
amount of such deficiency on a dollar-for-dollar basis. 

“Estimated SWWC Capital Expenditure Underage” shall exist when the Estimated SWWC 
Capital Expenditure Amount is less than the Target SWWC Capital Expenditure Amount and shall 
be equal to the amount of such deficiency on a dollar-for-dollar basis. 

“Estimated SWWC Net Indebtedness Overage” shall exist when the Estimated SWWC Net 
Indebtedness exceeds the Target SWWC Net Indebtedness and shall be equal to the amount of 
such overage on a dollar-for-dollar basis. 

“Estimated SWWC Net Indebtedness Underage” shall exist when the Estimated SWWC 
Net Indebtedness is less than the Target SWWC Net Indebtedness and shall be equal to the amount 
of such deficiency on a dollar-for-dollar basis. 

“Estimated SWWC Net Working Capital Overage” shall exist when the Estimated SWWC 
Net Working Capital exceeds the Target SWWC Net Working Capital and shall be equal to the 
amount of such overage on a dollar-for-dollar basis. 

“Estimated SWWC Net Working Capital Underage” shall exist when the Estimated 
SWWC Net Working Capital is less than the Target SWWC Net Working Capital and shall be 
equal to the amount of such deficiency on a dollar-for-dollar basis.  

“Excluded Business” means the businesses operated by the Excluded Business Entities and 
the district energy business, including the Excluded Business Assets and the Excluded Business 
Liabilities, as conducted or operated by Corix and its Subsidiaries prior to the Closing. 

“Excluded Business Assets” means the assets, properties, claims and rights of Corix and 
any of its Affiliates set forth on Section 12.2(e)(1) of the Corix Disclosure Letter, in addition to: 

(a) all cash, cash equivalents, credit cards and bank accounts Related to the Excluded 
Business, including those of the Excluded Business Entities or any of their Affiliates (other than 
the Contributed Corix Entities); 

(b) all Permits Related to the Excluded Business; 
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(c) all Contracts Related to the Excluded Business, and all rights or claims related to 
or arising under the foregoing; 

(d) all machinery, equipment, office equipment and supplies and all other items of 
tangible personal property (including all furniture, furnishings, fixtures, vehicles, tools, 
components, laptops, tablets and smartphones) that are Related to the Excluded Business or 
otherwise exclusively utilized by Excluded Business Personnel;  

(e) the Corix Marks, all goodwill associated therewith or symbolized thereby, all 
applications and registrations therefor and all rights and remedies against past, present, and future 
infringement, misappropriation, or other violation thereof; and 

(f) intellectual property Related to the Excluded Business. 

“Excluded Business Entities” means Corix Contract Utilities (US) Inc., Corix 
Infrastructure Services (US) Inc., Corix New Holdco Inc., Corix Utilities (Oklahoma) Inc., Corix 
Utility Systems (Washington) Inc., Corix Utilities (Cleveland) Inc., Cleveland Thermal LLC, 
Cleveland Thermal Generation, LLC, Cleveland Thermal Steam Distribution, LLC, Cleveland 
Thermal Chilled Water Distribution, LLC, Corix Utility Systems (US) Inc., Corix Utility Systems 
Hawaii, Inc., Corix Kaulele Systems, LLC, Corix Utility Systems (Alaska) Inc., Doyon Utilities, 
LLC, Corix Utility Systems (JBLM), LLC, Entegrus Inc., Oakridge Energy (GP) Inc., Oakridge 
Energy Limited Partnership, Corix Water Services, Inc., Corix Water Systems, Inc. and any Corix 
Subsidiary formed after the date of this Agreement for the purpose of engaging in the Excluded 
Business. 

“Excluded Business Liabilities” means the following liabilities of Corix and any of its 
Affiliates: 

(a) all liabilities to the extent Related to the Excluded Business Personnel or arising 
therefrom; 

 
(b) all liabilities in respect of any claim, whether or not presently threatened, asserted 

or pending, to the extent Related to the Excluded Business or the operation of the Excluded 
Business Assets; and 

(c) all liabilities to the extent arising out of any noncompliance Related to the Excluded 
Business Entities or the Excluded Business Personnel with any applicable Law. 

“Excluded Business Personnel” means employees of Corix and its Subsidiaries who 
perform functions Related to the Excluded Business and those employees listed on Section 12.2 
(e)(2) of the Corix Disclosure Letter. 

“Fraud” means, with respect to a Party, any actual and intentional fraud with respect to the 
making of representations and warranties or the performance of any covenants and other 
agreements contained in this Agreement and/or in the Ancillary Agreements, as finally determined 
by a court of competent jurisdiction, with the specific intent to deceive and mislead (as opposed to 
reckless indifference to the truth). 
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“GAAP” means accounting principles generally accepted in the United States of America 
as in effect from time to time, consistently applied and maintained throughout the applicable 
periods both as to classification or items and amounts. 

“ICA” means the Investment Canada Act. 

“ICA Approval” means either (i) the prescribed period under section 25.2 of the ICA shall 
have expired and no notice shall have been given under subsection 25.2(1) or subsection 25.3(2) 
of the ICA within the prescribed period, or (ii) if notice has been give under subsection 25.2(1) or 
subsection 25.3(2) of the ICA, then either: (a) the responsible Minister under the ICA shall have 
sent a notice under paragraph 25.2(4)(a) or paragraph 25.3(6)(b) of the ICA or (b) the Governor in 
Council shall have issued an order under paragraph 25.4(1)(b) of the ICA authorizing the Business 
Combination. 

“Indebtedness” means, with respect to any Person, without duplication, (i) all obligations 
of such Person for borrowed money, or with respect to deposits or advances of any kind to such 
Person, (ii) all obligations of such Person evidenced by bonds, debentures, notes or similar 
instruments, (iii) all capitalized lease obligations (as determined by GAAP) of such Person or 
obligations of such Person to pay the deferred and unpaid purchase price of property or equipment, 
(iv) all guarantees and arrangements having the economic effect of a guarantee of such Person of 
any Indebtedness of any other Person, (v) all obligations or undertakings of such Person to 
maintain or cause to be maintained the financial position or covenants of any other Person or to 
purchase the obligations or property of any other Person, (vi) net cash payment obligations of such 
Person under swaps, options, derivatives and other hedging agreements or arrangements that will 
be payable upon termination thereof (assuming they were terminated on the date of determination) 
or (vii) letters of credit, bank guarantees and other similar contractual obligations entered into by 
or on behalf of such Person. 

“Intellectual Property Rights” means all patents, trademarks, service marks, copyrights, 
trade secrets and other proprietary intellectual property. 

“Intercompany Indebtedness” means any and all of the following:  (a) the CIUS 
Shareholder Loan, (b) the SWWC Shareholder Loan, (c) any Short Term SH Loans, (d) any 
indebtedness owed by a Contributed Corix Entity to another Contributed Corix Entity, (e) any 
indebtedness owed by SWWC to an SWWC Subsidiary or by an SWWC Subsidiary to another 
SWWC Subsidiary and (f) any indebtedness owed by a Contributed Corix Entity to Corix or an 
Affiliate thereof,  or by  SWWC or an SWWC Subsidiary to SWMAC Holdco or an Affiliate 
thereof, in either case which indebtedness will become the obligation of CIUS under the terms of 
Section 12.8. 

“Investment Canada” means the Investment Review Division of Innovation, Science and 
Economic Development Canada. 

“IRS” means the U.S. Internal Revenue Service. 

“Knowledge” of (i) Corix means, with respect to any matter in question, the actual 
knowledge of the following: Lisa Sparrow (CEO), Catherine Heigel (EVP/COO), Mario Alonso 
(EVP/CFO) and Jim Devine (EVP/CSSO), (ii) SWWC means, with respect to any matter in 
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question, the actual knowledge of the following: Rob MacLean (CEO), Richard Rich (COO), 
Alison Zimlich (CFO), and Mark Rodriguez (VPHR/CHRO), (iii) SWMAC means, with respect 
to any matter in question, the actual knowledge of the following: Rob MacLean (CEO), Richard 
Rich (COO), Alison Zimlich (CFO), and Mark Rodriguez (VPHR/CHRO), and (iv) IIF Subway 
means, with respect to any matter in question, the actual knowledge of the following: Hai-Gi Li, 
Clara Lequin, and Mauricio Palazzi, in each of (i), (ii), (iii) and (iv) after making reasonable inquiry 
of such Person’s direct reports having primary responsibility for such matter. 

“Law” means any statute, law (including common law), ordinance, rule, regulation or other 
binding legal requirement, as applicable. 

“Loss(es)” means any and all judgments, losses, liabilities, amounts paid in settlement, 
damages, fines, penalties, deficiencies, losses and expenses (including interest, court costs, 
reasonable fees of attorneys, accountants and other experts or other reasonable expenses of 
litigation or other proceedings or of any claim, default or assessment). 

“Material Adverse Effect” with respect to any Person means any fact, circumstance, effect, 
change, event or development that has or would reasonably be expected to have, individually or in 
the aggregate, a material adverse effect on the business, assets, properties, financial condition or 
results of operations of such Person and its Subsidiaries, taken as a whole, excluding any fact, 
circumstance, effect, change, event or development to the extent that it results from or arises out 
of (i) changes or conditions generally affecting the industries in which such Person and any of its 
Subsidiaries operate, except to the extent such change or condition has a materially 
disproportionate effect on such Person and its Subsidiaries, taken as a whole, relative to others in 
the industries in which such Person and any of its Subsidiaries operate, (ii) general economic or 
political conditions or securities, regulatory, credit, financial or other capital markets conditions, 
in each case in the United States or any foreign jurisdiction, except to the extent such condition 
has a materially disproportionate effect on such Person and its Subsidiaries, taken as a whole, 
relative to others in the industries in which such Person and any of its Subsidiaries operate, (iii) any 
failure, in and of itself, by such Person to meet any internal or published projections, forecasts, 
estimates or predictions in respect of revenues, earnings or other financial or operating metrics for 
any period (it being understood that the facts or occurrences giving rise to or contributing to such 
failure may be deemed to constitute, or be taken into account in determining whether there has 
been or will be, a Material Adverse Effect), (iv) the execution and delivery of this Agreement or 
the public announcement, pendency or consummation or performance of the Business 
Combination or any of the other transactions contemplated by this Agreement, including the 
impact thereof on the relationships, contractual or otherwise, of such Person or any of its 
Subsidiaries with employees, Labor Organizations, customers, suppliers, partners or 
Governmental Entities, (v) any change in applicable Law or GAAP (or authoritative interpretation 
thereof), except to the extent such change has a materially disproportionate effect on such Person 
and its Subsidiaries, taken as a whole, relative to others in the industries in which such Person and 
any of its Subsidiaries operate, (vi) geopolitical conditions, the outbreak or escalation of hostilities, 
any acts of war, sabotage or terrorism, or any escalation or worsening of any such acts of war, 
sabotage or terrorism threatened or underway as of the date of this Agreement, except to the extent 
such effect has a materially disproportionate effect on such Person and its Subsidiaries, taken as a 
whole, relative to others in the industries in which such Person and any of its Subsidiaries operate, 
(vii) any hurricane, tornado, flood, earthquake, tsunami, natural disaster, mudslides, wild fires, 
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epidemics, pandemics (including COVID-19) or quarantines, acts of God or other natural disasters 
or comparable events in the United States, Canada or any other country or region in the world, or 
any escalation of the foregoing, except to the extent such effect has a materially disproportionate 
effect on such Person and its Subsidiaries, taken as a whole, relative to others in the industries in 
which such Person and any of its Subsidiaries operate, (viii) changes in interest or currency 
exchange rates, or (ix) any actions required to be taken, or required to be refrained from taking, 
pursuant to the express terms of this Agreement.  

“Organizational Documents” means any corporate, partnership or limited liability 
organizational documents, including certificates or articles of incorporation, notice of articles, 
bylaws, certificates of formation, operating agreements (including limited liability company 
agreements and agreements of limited partnership), certificates of limited partnership, partnership 
agreements, shareholder agreements and certificates of existence, as applicable. 

“Par Value” means, with respect to any Shareholder Loan as of any date of determination, 
the principal amount of such Shareholder Loan plus accrued and unpaid interest thereon, in each 
case as of such date. 

“Permitted Encumbrances” means: 

(a) those items set forth in Sections 4.18(a)-(e) of the Corix Disclosure Letter and 
Sections 6.18(a)-(e) of the SWWC Disclosure Letter; 

(b) liens for Taxes not yet due or delinquent or the validity of which is being contested 
in good faith by appropriate proceedings and for which adequate reserves have been established 
in accordance with GAAP or Canadian GAAP, as applicable; 

(c) mechanic’s, carriers’, workmen’s, repairmen’s or other like liens arising or incurred 
in the ordinary course of business for amounts not yet delinquent or for amounts the validity of 
which is being contested in good faith by appropriate proceedings and for which adequate reserves 
have been established in accordance with GAAP or Canadian GAAP, as applicable; 

(d) easements, covenants, rights of way, convents, conditions and restrictions and other 
similar encumbrances or imperfections of title, whether or not shown by the public records that 
currently do not, and would not reasonably be expected to, individually or in the aggregate, 
materially impair the value of such real property or materially impair the continued use and 
operation of such real property, as presently conducted;  

(e) matters that are shown in title reports, title commitments, title opinions or title 
policies that have been made available to the SWWC Parties or the Corix Parties, as applicable,  
and encroachments, Liens and any matters not of record that would be disclosed by an accurate 
survey or inspection of such real property that currently do not, and would not reasonably be 
expected to, individually or in the aggregate, materially impair the value of such real property or 
materially impair the continued use and operation of the such real property, as presently conducted 

(f) zoning, entitlement, environmental or conservation restrictions and other land use 
and environmental restrictions and ordinances imposed by Governmental Entities (but not 
violations thereof), if any, so long as such restrictions and ordinances currently do not, and would 
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not reasonably be expected to, individually or in the aggregate, materially impair the value of such 
real property or materially impair the continued use and operation of the such real property, as 
presently conducted; 

(g) rights, terms or conditions of any SWWC Lease or Corix Water Lease, as 
applicable; 

(h) with respect to any Corix Water Leased Property or SWWC Leased Property, any 
Liens affecting solely the interest of the landlord under the applicable SWWC Lease or Corix 
Water Lease; 

(i) Liens that will be released prior to or as of the Closing Date; and 

(j) Liens arising under this Agreement. 

“Person” means any natural person, firm, corporation, partnership, company, limited 
liability company, trust, joint venture, association, Governmental Entity or other entity. 

“Regulatory Material Adverse Effect” means a Corix Burdensome Effect or an SWWC 
Burdensome Effect. 

“Related to the Corix Water Business” means primarily relating to, primarily held for use 
with, or primarily used in connection with the Corix Water Business, in each case, as the context 
requires. 

“Related to the Excluded Business” means exclusively relating to, exclusively held for use 
with, or exclusively used in connection with the Excluded Business, in each case, as the context 
requires. 

“Representatives” means, with respect to a Party, such Party’s Affiliates, and its and their 
directors, officers, employees, managers, investment advisors, agents or professional and financial 
advisers. 

“Required Consents” means the Corix Regulatory Approvals and the SWWC Regulatory 
Approvals. 

“Sanctioned Person” means, at any time, (a) any Person listed on any Sanctions-related list 
of designated Persons maintained by the Office of Foreign Assets Control of the U.S. Department 
of the Treasury, the U.S. Department of State, the government of Canada, Global Affairs Canada, 
Public Safety Canada, the Department of Justice Canada, the United Nations Security Council, the 
European Union, any European Union member state, the United Kingdom or other relevant 
sanctions authority; (b) any Person located, organized or resident in a country or territory that is 
the subject of comprehensive Sanctions; and (c) any Person which is fifty percent (50%) or more 
owned or controlled by any such Person or Persons described in clauses (a) or (b) above. 

“Sanctions” means any economic or financial sanctions or trade embargoes imposed, 
administered or enforced by the Office of Foreign Assets Control of the U.S. Department of the 
Treasury, the U.S. Department of State, the government of Canada, Global Affairs Canada, Public 
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Safety Canada, the Department of Justice Canada, the United Nations Security Council, the 
European Union, any European Union member state, or the United Kingdom. 

“Senior Foreign Political Figure” has the meaning set forth in 31 C.F.R. § 1010.605(p). 

“Service Business” means, with respect to the U.S. and Canadian water and wastewater 
operations of Corix, the related electric, natural gas, and propane distribution, geothermal energy, 
and municipal service operations of Corix. 

“Shareholder Loans” means the SWWC Shareholder Loan and the CIUS Shareholder 
Loan. 

“Subsidiary” of any Person means another Person, an amount of the voting securities, other 
voting ownership or voting partnership interests of which is sufficient to elect at least a majority 
of its board of directors or other governing body (or, if there are no such voting interests, more 
than 50% of the Equity Interests in which) is owned directly or indirectly by such first Person. 

“SWWC Benefit Plan” means each (i) “employee benefit plan” within the meaning of 
Section 3(3) of ERISA (whether or not subject to ERISA), (ii) other benefit and compensation 
plan, contract, policy, program, practice, arrangement or agreement, including, but not limited to, 
pension, profit-sharing, savings, termination, executive compensation, phantom stock, change-in-
control, retention, salary continuation, vacation, sick leave, disability, death benefit, insurance, 
hospitalization, medical, dental, life, employee loan, educational assistance, fringe benefit, 
deferred compensation, retirement or post-retirement, severance, supplemental retirement, equity 
or equity-based, incentive and bonus plan, contract, policy, program, practice, arrangement or 
agreement, and (iii) other employment, consulting or other individual agreement, and each other 
benefit or compensation plan, practice, policy, contract, program, and arrangement, in each case 
of (i), (ii) and (iii) if, (x) it is sponsored, maintained or contributed to by SWWC or any SWWC 
Subsidiaries for the benefit of any current or former employees, directors, or individual 
independent contractors of SWWC or any of the SWWC Subsidiaries or (y) with respect to which 
SWWC or any of the SWWC Subsidiaries could have any actual or potential material liability, but 
excluding any multiemployer pension plan within the meaning of Section 3(37) of ERISA. 

“SWWC Burdensome Effect” means a material adverse effect on the business, properties, 
financial condition or results of operations of SWWC and the SWWC Subsidiaries, taken as a 
whole. 

“SWWC Cash” means, as at the date of determination, all (a) cash, bank deposits or cash 
equivalents (whether in hand or credited to any account with any banking, financial, lending or 
other similar institution or organization), (b) liquid or easily realizable stocks, shares, bonds, 
treasury bills and other securities (and interest accrued on each of the foregoing) and (c) such other 
line items designated for inclusion therein pursuant to the Accounting Principles, held by SWWC 
and the SWWC Subsidiaries on a consolidated basis and without duplication. 

“SWWC Material Adverse Effect” means a Material Adverse Effect with respect to 
SWWC Business.  
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“SWWC Net Indebtedness” means, as at the date of determination (without giving effect 
to the transactions contemplated in this Agreement), as determined in accordance with, and 
adjusted by, the Accounting Principles, (a) the BP Indebtedness of SWWC and the SWWC 
Subsidiaries on a consolidated basis and without duplication (stated as a positive amount), minus 
(b) the SWWC Cash. 

“SWWC Personnel” means any current or former director, officer, consultant or employee 
of SWWC or any SWWC Subsidiary. 

“SWWC Shareholder Loan” means (i) that certain Note Purchase Agreement, dated 
September 13, 2010, by and between SWMAC, IIF Subway and USA Water Services LLC, (ii) 
that certain Amended and Restated 7.7% Mezzanine Note, dated August 31, 2015, by and between 
IIF Subway and SWMAC and (iii) that certain Extension to the Maturity date of that Certain 
Amended and Restated 7.7% Mezzanine Note, dated August 31, 2015, by and between IIF Subway 
and SWMAC.  

“Target Corix Capital Expenditure” means $305,849,212. 

“Target Corix Net Indebtedness” means  $709,040,544. 

“Target Corix Net Working Capital” means $22,895,647. 

“Target SWWC Capital Expenditure” means $299,113,636. 

“Target SWWC Net Indebtedness” means $859,637,678. 

“Target SWWC Net Working Capital” means $7,815,657. 

“Tax Act” means the Income Tax Act (Canada). 

“Tax Return” means any return, declaration, statement, report, election, claim for refund, 
information return or similar filing (including the attached schedules) filed or required to be filed 
with respect to Taxes, including any schedule or attachment thereto, and including any amendment 
thereof. 

“Taxes” means any and all U.S. federal, state, local, or non-U.S. taxes, customs, tariffs, 
imposts, levies, duties, fees or other like assessments or charges of any kind, including gross 
income, net income, gross receipts, capital gains, net worth, payroll, employment, excise, 
severance, stamp, occupation, premium, windfall profits, capital stock, franchise, profits, branch 
profits, estimated, withholding, social security (or similar, including FICA), unemployment, 
disability, real property, or personal property, ad valorem, sales, services, digital services, use, 
transfer, documentary, recording, environmental, registration, value added, alternative or add-on 
minimum, or other tax, governmental charge, customs duty, tariff, impost, levy or other similar 
charges, in each case, in the nature of a tax and imposed by a Governmental Entity, together with 
all interest, penalties and additions imposed with respect to such amounts, and any liability for any 
of the foregoing resulting from having been a member of a group filing a combined, consolidated, 
affiliated, unitary or similar tax group, by operation of any other applicable tax Law, or as a 
transferee or successor. 
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“Taxing Authority” means any Governmental Entity responsible for the administration or 
collection of any Tax. 

“Treasury Regulations” means regulations promulgated by the IRS under the Code. 

12.3 Interpretation.  When a reference is made in this Agreement to an Exhibit, an 
Article or a Section, such reference shall be to an Exhibit, an Article or a Section of this Agreement 
unless otherwise indicated.  The table of contents, index of defined terms and headings contained 
in this Agreement are for reference purposes only and shall not affect in any way the meaning or 
interpretation of this Agreement.  Whenever the words “include,” “includes” or “including” are 
used in this Agreement, they shall be deemed to be followed by the words “without limitation.”  
Any reference herein to any statute shall also be deemed to refer to all rules and regulations 
promulgated thereunder.  The words “hereof,” “hereto,” “hereby,” “herein” and “hereunder” and 
words of similar import when used in this Agreement shall refer to this Agreement as a whole and 
not to any particular provision of this Agreement.  The term “or” is not exclusive.  The word 
“extent” in the phrase “to the extent” shall mean the degree to which a subject or other thing 
extends, and such phrase shall not mean simply “if.”  The definitions contained in this Agreement 
are applicable to the singular as well as the plural forms of such terms.  Any Law defined or 
referred to herein means such Law as amended, modified or supplemented as of the applicable 
date or period of time.  Any Contract defined or referred to herein means such Contract as from 
time to time amended, modified or supplemented, unless otherwise specifically indicated.  
References to a Person are also to its permitted successors and assigns.  Unless otherwise 
specifically indicated, all references to “dollars” and “$” will be deemed references to the lawful 
money of the United States of America.  Each of the Parties has participated in the drafting and 
negotiation of this Agreement.  If an ambiguity or question of intent or interpretation arises, this 
Agreement must be construed as if it is drafted by all the Parties, and no presumption or burden of 
proof shall arise favoring or disfavoring any Party by virtue of authorship of any of the provisions 
of this Agreement.  The words “made available” and words of similar import, with respect to the 
Corix Parties or the SWWC Parties, refer to documents which were, at least two (2) Business Days 
prior to the execution of this Agreement, posted to the data site maintained by such Party or its 
Representatives in connection with the transactions contemplated by this Agreement.  When 
calculating the period of time before which, within which or after which any act is to be done or 
step taken pursuant to this Agreement, (i) the date that is the reference date in calculating such 
period shall be excluded and (ii) if the last day of such period is not a Business Day, the period in 
question shall end on the next succeeding Business Day.  All references in this Agreement to a 
number of days are to such number of calendar days unless Business Days are specified.  
References herein to “as of the date hereof,” “as of the date of this Agreement” or words of similar 
import shall be deemed to mean “as of immediately prior to the execution and delivery of this 
Agreement.” 

12.4 Severability.  If any provision of this Agreement (or any portion thereof) or the 
application of any such provision (or any portion thereof) to any Person or circumstance shall be 
held invalid, illegal or unenforceable in any respect by a court or other Governmental Entity of 
competent jurisdiction, such invalidity, illegality or unenforceability shall not affect any other 
provision of this Agreement (or remaining portion thereof) or the application of such provision to 
any other Person or circumstances (including for the avoidance of doubt the failure to obtain a 
Required Consent).  Upon such determination that any term or other provision is invalid, illegal or 
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incapable of being enforced, the Parties shall negotiate in good faith to modify this Agreement and 
the Ancillary Agreement so as to effect the original intent of the Parties as closely as possibly in a 
mutually acceptable manner in order that the transactions contemplated by this Agreement are 
consummated as originally contemplated to the greatest extent possible. 

12.5 Counterparts.  This Agreement may be executed in two or more counterparts, all of 
which shall be considered one and the same agreement, and each such counterpart shall be deemed 
an original instrument.  A signed copy of this Agreement delivered by facsimile, email or other 
means of electronic transmission shall be deemed to have the same legal effect as delivery of an 
original signed copy of this Agreement.  This Agreement shall become effective when one or more 
counterparts have been signed by each of the Parties and delivered to each of the other Parties. 

12.6 Entire Agreement; No Third-Party Beneficiaries. 

(a) This Agreement, taken together with the Corix Disclosure Letter, the 
SWWC Disclosure Letter and the terms of the Ancillary Agreements, (i) constitute the entire 
agreement, and supersedes all prior and contemporaneous agreements, negotiations, 
understandings, and representations and warranties, both written and oral, between the Parties with 
respect to the Business Combination and the other transactions contemplated by this Agreement 
and (ii) is not intended to confer, and does not confer, upon any Person other than the Parties any 
rights or remedies.  

(b) Except for the representations and warranties contained in Article III and 
IV, the SWWC Parties acknowledge and agree that (i) that neither the Corix Parties nor any other 
Person on behalf of the Corix Parties has made or makes any other express or implied 
representation or warranty in connection with the transactions contemplated by this Agreement 
and (ii) the SWWC Parties expressly disclaim, and have not relied and are not relying on, any 
representations or warranties regarding Corix, the Contributed Corix Entities or their respective 
Affiliates or Representatives other than those contained in Article III and IV.  Except for the 
representations and warranties contained in Articles V and VI, the Corix Parties acknowledge and 
agree that (i) neither the SWWC Parties nor any other Person on behalf of the SWWC Parties has 
made or makes any other express or implied representation or warranty in connection with the 
transactions contemplated by this Agreement and (ii) the Corix Parties expressly disclaim, and 
have not relied and are not relying on, any representations or warranties regarding IIF Subway, 
SWMAC, SWWC and its Affiliates or Representatives other than those contained in Articles V 
and VI. 

12.7 Exhibits and Schedules; Article IV Representations and Warranties. 

(a) All Exhibits and Schedules, or documents expressly incorporated into this 
Agreement, are hereby incorporated into this Agreement and are hereby made a part hereof as if 
set out in full in this Agreement.  The Schedules shall be arranged in sections and subsections 
corresponding to the numbered and lettered Sections and subsections set forth in this Agreement.  
Any item disclosed in the Corix Disclosure Letter or in the SWWC Disclosure Letter 
corresponding to any Section or subsection of Articles III or IV (in the case of the Corix Disclosure 
Letter) or Articles V and VI (in the case of the SWWC Disclosure Letter) shall be deemed to have 
been disclosed with respect to every other section and subsection of Articles III or IV (in the case 
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of the Corix Disclosure Letter) or Articles V and VI (in the case of the SWWC Disclosure Letter), 
as applicable, where the relevance of such disclosure to such other Section or subsection is 
reasonably apparent on the face of the disclosure.  The information and disclosures set forth in the 
Schedules that correspond to the section or subsections of Articles III, IV, V and VI may not be 
limited to matters required to be disclosed in the Schedules, and any such additional information 
or disclosure is for informational purposes only and does not necessarily include other matters of 
a similar nature. 

(b) The Parties acknowledge that prior to the completion of the Corix 
Restructuring in accordance with this Agreement, a portion of the Corix Water Business will have 
been operated by Corix and certain of its Subsidiaries that are not Contributed Corix Entities.  
Accordingly, with respect to the representations and warranties set forth in Article IV, to the extent 
any such representation or warranty relates to Corix’s or any such Subsidiary’s operation of the 
Corix Water Business or any other matter (in respect of the Corix Water Business) that is the 
subject of any such representation or warranty prior to the completion of the Corix Restructuring, 
such representation or warranty (or applicable portion thereof), shall be made as to Corix or any 
such Subsidiary (and any applicable disclosures made by Corix with respect to Article III in the 
Corix Disclosure Letter shall qualify such representations and warranties) and the remedies with 
respect to any breaches of applicable representations or warranties shall be subject to Article XI. 

12.8 Expenses.   Upon the consummation of the Closing, CIUS will be responsible for 
all fees and expenses, including legal expenses, incurred by the Parties or their Affiliates in 
connection with the Business Combination and arrangements contemplated by this Agreement 
(including the negotiation hereof), it being understood that all Unrelated Corix Expenses shall be 
borne solely by Corix and its Affiliates; provided, that, except as provided in Section 10.2, if the 
Business Combination is not consummated, (a) subject to clause (c) below, all fees, costs and 
expenses incurred by the Corix Parties in connection with the negotiation of this Agreement, the 
performance of its obligations hereunder and the consummation of the transactions contemplated 
by this Agreement (including fees and expenses of attorneys’, accountants and other advisors) 
shall be borne by Corix, (b) subject to clause (c) below, all fees, costs and expenses incurred by 
the SWWC Parties in connection with the negotiation of this Agreement, the performance of its 
obligations hereunder and the consummation of the transactions contemplated by this Agreement 
(including fees and expenses of attorneys’, accountants and other advisors) shall be borne by IIF 
Subway and (c) any fees, costs and expenses related to third party advisors jointly engaged by the 
Parties in respect of the transactions contemplated by this Agreement shall be borne equally 
between Corix and IIF Subway. 

12.9 Governing Law.  THIS AGREEMENT SHALL BE GOVERNED BY, AND 
INTERPRETED AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE 
OF DELAWARE, REGARDLESS OF THE LAWS, RULES OR PRINCIPLES THAT MIGHT 
OTHERWISE GOVERN UNDER ANY APPLICABLE PRINCIPLES OF CONFLICTS OF 
LAWS OF THE STATE OF DELAWARE OR ANY OTHER JURISDICTION.  

12.10 Assignment.  Neither this Agreement nor any of the rights, interests or obligations 
under this Agreement shall be assigned, in whole or in part, by operation of Law or otherwise by 
any of the Parties without the prior written consent of the other Parties.  Any purported assignment 
without such consent shall be void. Subject to the two immediately preceding sentences, this 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Maryland Notice 
Page 143 of 216



 

120 

Agreement will be binding upon, inure to the benefit of, and be enforceable by, the Parties and 
their respective successors and permitted assigns. Notwithstanding the foregoing, the Parties 
expressly agree that, following the SWMAC Restructuring and concurrent with the Closing, IIF 
Subway shall be permitted to assign or transfer to SWMAC Holdco this Agreement and all 
obligations and rights of IIF Subway under this Agreement, in which event (a) this Agreement will 
be binding upon, inure to the benefit of, and be enforceable by SWMAC Holdco and (b) IIF 
Subway will be fully released from all of its obligations under this Agreement.   

12.11 Specific Enforcement; Consent to Jurisdiction. 

(a) The Parties acknowledge and agree that irreparable damage would occur in 
the event that any of the provisions of this Agreement were not performed in accordance with their 
specific terms or were otherwise breached, and that monetary damages, even if available, would 
not be an adequate remedy therefor.  It is accordingly agreed that, prior to the termination of this 
Agreement pursuant to Article X, the Parties shall be entitled to an injunction or injunctions to 
prevent breaches of this Agreement and to enforce specifically the performance of terms and 
provisions of this Agreement in any court referred to in clause (i) of Section 12.11(b), without 
proof of actual damages (and each Party hereby waives any requirement for the securing or posting 
of any bond in connection with such remedy), this being in addition to any other remedy to which 
they are entitled at law or in equity.  The Parties further agree not to assert that a remedy of specific 
enforcement is unenforceable, invalid, contrary to Law or inequitable for any reason, nor to assert 
that a remedy of monetary damages would provide an adequate remedy for any such breach. 

(b) Each of the Parties (i) consents to submit itself to the personal jurisdiction 
of any Delaware state court or any federal court located in the State of Delaware in the event any 
dispute arises out of this Agreement, the Business Combination or any of the other transactions 
contemplated by this Agreement, (ii) agrees that it will not attempt to deny or defeat such personal 
jurisdiction by motion or other request for leave from any such court and (iii) agrees that it will 
not bring any action relating to this Agreement, the Business Combination or any of the other 
transactions contemplated by this Agreement in any court other than any Delaware state court or 
any federal court sitting in the State of Delaware. 

12.12 Waiver of Jury Trial.  Each Party hereby irrevocably and unconditionally waives, 
to the fullest extent permitted by applicable Law, any right it may have to a trial by jury in respect 
of any suit, action or other proceeding arising out of this Agreement, the Business Combination or 
any of the other transactions contemplated by this Agreement.  Each Party (a) certifies that no 
representative, agent or attorney of any other Party has represented, expressly or otherwise, that 
such Party would not, in the event of any action, suit or other proceeding, seek to enforce the 
foregoing waiver, (b) understands and has considered the implications of this waiver, (c) makes 
this waiver voluntarily and (d) acknowledges that it and the other Parties have been induced to 
enter into this Agreement by, among other things, the mutual waiver and certifications in this 
Section 12.12. 

12.13 No Recourse.  Except (a) with respect to the Confidentiality Agreement, (b) with 
respect to the IIF Sponsor under the IIF Balancing Payment Commitment Letter or the Corix 
Sponsor under the Corix Balancing Payment Commitment Letter, and (c) in the event of Fraud, all 
claims, obligations, liabilities, or causes of action (whether in contract or in tort, in law or in equity, 
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or granted by statute) that may be based upon, in respect of, arise under, out or by reason of, be 
connected with, or relate in any manner to this Agreement, or the negotiation, execution, or 
performance of this Agreement (including any representation or warranty made in, in connection 
with, or as an inducement to, this Agreement), may be made only against (and such representations 
and warranties are those solely of) a Party and then only with respect to the specific obligations 
set forth herein with respect to such Party.  Except in the event of Fraud, no Person who is not a 
Party, including any current, former or future director, officer, employee, incorporator, member, 
partner, manager, stockholder, Affiliate, agent, attorney, representative or assignee of, and any 
financial advisor or lender to, any Party, or any current, former or future director, officer, 
employee, incorporator, member, partner, manager, stockholder, Affiliate, agent, attorney, 
representative or assignee of, and any financial advisor or lender to, any of the foregoing 
(collectively, the “Nonparty Affiliates”), shall have any liability (whether in contract or in tort, in 
law or in equity, or granted by statute) for any claims, causes of action, obligations, or liabilities 
arising under, out of, in connection with, or related in any manner to this Agreement or based on, 
in respect of, or by reason of this Agreement or its negotiation, execution, performance, or breach 
(other than as set forth in the Confidentiality Agreement, the IIF Balancing Payment Commitment 
Letter or the Corix Balancing Payment Commitment Letter), and, to the maximum extent permitted 
by Law, each Party hereby waives and releases all such liabilities, claims, causes of action, and 
obligations against any such Nonparty Affiliates.  Without limiting the foregoing, except (i) with 
respect to the Confidentiality Agreement, (ii) with respect to the IIF Sponsor under the IIF 
Balancing Payment Commitment Letter or the Corix Sponsor under the Corix Balancing Payment 
Commitment Letter, and (iii) in the event of Fraud, to the maximum extent permitted by Law, 
(x) each Party hereby waives and releases any and all rights, claims, demands, or causes of action 
that may otherwise be available at law or in equity, or granted by statute, to avoid or disregard the 
entity form of a Party or otherwise impose liability of a Party on any Nonparty Affiliate, whether 
granted by statute or based on theories of equity, agency, control, instrumentality, alter ego, 
domination, sham, single business enterprise, piercing the veil, unfairness, undercapitalization, or 
otherwise, and (y) each Party disclaims any reliance upon any Nonparty Affiliates with respect to 
the performance of this Agreement or any representation or warranty made in, in connection with, 
or as an inducement to this Agreement. 

[Remainder of page left intentionally blank] 
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[Signature Page to Transaction Agreement] 

IIF SUBWAY INVESTMENT L.P. 
 
By:  IIF Water Manager LLC, its General 
Partner   

 

By: ______________________________ 
Name:  Hai-Gi Li 
Title:   Authorized Signatory 
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SW MERGER ACQUISITION CORP.  
 

By: ______________________________ 
Name:  Robert MacLean 
Title:    Authorized Signatory 
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SOUTHWEST WATER COMPANY 
 

By: ______________________________ 
Name:  Robert MacLean 
Title:    President & CEO 
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TopCo Term Sheet 

  

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Maryland Notice 
Page 155 of 216



2 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Maryland Notice 
Page 156 of 216



3 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Maryland Notice 
Page 157 of 216



4 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Maryland Notice 
Page 158 of 216



5 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Maryland Notice 
Page 159 of 216



6 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Maryland Notice 
Page 160 of 216



7 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Maryland Notice 
Page 161 of 216



8 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Maryland Notice 
Page 162 of 216



9 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Maryland Notice 
Page 163 of 216



10 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Maryland Notice 
Page 164 of 216



11 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Maryland Notice 
Page 165 of 216



12 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Maryland Notice 
Page 166 of 216



13 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Maryland Notice 
Page 167 of 216



14 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Maryland Notice 
Page 168 of 216



Final Form 

Exhibit B 
Transition Services Agreement Term Sheet 

Set forth below in this term sheet (the “Term Sheet”) are the significant terms of the Transition Services 
Agreement (the “TSA”) to be entered into among an Affiliate of CII that retains ownership of the Excluded 
Business as of the Closing Date (such Affiliate, “Remainco”), Corix Infrastructure Inc. (“CII”), and Corix 
Infrastructure (US) Inc. (“CIUS”) in connection with the Excluded Business Carveout and the related 
transactions contemplated by the Transaction Agreement (the “Agreement”) as of the Closing Date. For the 
purposes of this Term Sheet, each of Remainco, CII and CIUS are referred to as a “Party” and, together, 
the “Parties”.  Capitalized terms used in this Term Sheet shall have the meanings ascribed thereto in the 
Agreement. 

Parties “Service Provider” means a Party or any Affiliate thereof providing any 
Services under the TSA as set forth on an exhibit to the TSA. For the purposes 
of this Term Sheet, the Services that will be set forth on such exhibit are 
generally described on Schedule A and Schedule B attached hereto. 
 
“Service Recipient” means a Party or any Affiliate thereof in the capacity as 
a recipient of any Services under the TSA in accordance with the Services set 
forth on Schedule A or Schedule B. 

Services to Be Provided Service Provider will provide, or cause its Affiliates to provide, the Services 
to Service Recipient for the respective periods and on the other terms and 
conditions set forth in the TSA.   
 
The “Services” provided to Remainco as Service Recipient shall consist of the 
services provided to the Excluded Business Entities or the Excluded Business 
during the twelve (12)-month period prior to the Closing that are performed 
by personnel of (or use assets retained by) the Contributed Corix Entities, as 
identified and set forth on Schedule A. In the event that the Excluded Business 
is acquired during the Term (as defined below), the Parties will reasonably 
cooperate in good faith to modify Schedule A in order to add any additional 
services that may be reasonably requested by any such potential acquirer(s).  
 
The “Services” provided to CIUS as Service Recipient shall consist of the 
services identified and set forth on Schedule B.  In the event that Remainco or 
the Affiliate thereof providing Services to CIUS is acquired during the Term, 
the Parties will reasonably cooperate in good faith to ensure that such acquiror 
assumes any remaining obligations to provide such Services for the remainder 
of the Term. 
 
To the extent any service is inadvertently omitted from Schedule A or 
Schedule B, the Parties will reasonably agree in good faith on a resolution of 
such omission on mutually satisfactory terms. 
 
The Parties acknowledge the transitional nature of the Services.  Accordingly, 
following the Closing, Service Recipient agrees to use commercially 
reasonable efforts to make a transition off each Service to its own internal 
organization or to obtain alternate third-party sources to provide the Services.  
Service Provider will provide to Service Recipient reasonable cooperation and 

 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Maryland Notice 
Page 169 of 216



assistance in connection with Service Recipient's transition from Services to 
replacement services. 

Service Standards Service Provider will use reasonable efforts, skill and judgment in providing 
the Services to Service Recipient.  Service Provider will provide all Services 
in accordance with applicable Law, including applicable Laws related to anti-
corruption, bribery and data protection.  
 
The Service Provider will provide the Services at a standard no less favorable 
in any material respect to the Service Recipient than the standard provided to 
the Service Recipient or its respective business during the twelve (12)-month 
period immediately preceding Closing. CIUS will, or will cause its Affiliates 
to, continue to monitor and manage the applicable Services set forth on Sched-
ule A, including making good faith efforts to perform the Services in 
accordance with the internal key performance indicators (to be set out in the 
TSA) monitored by the applicable Contributed Corix Entity prior to the Clos-
ing Date.  

Term of Services  Unless the TSA is earlier terminated in accordance with the TSA (or a shorter 
period is otherwise provided in the TSA with respect to a particular Service), 
the Services will be provided for a period of twelve (12) months after the 
Closing Date (the “Initial Term”) and, if the Initial Term for the provision of 
any Service expires and, despite having used its commercially reasonable 
efforts, the Service Recipient has not been able to complete the transition from 
or replacement of such Service, the Service Recipient may elect, upon at least 
sixty (60) days’ written notice to the Service Provider, to extend the provision 
of such Service until the Service Recipient is able to complete the transition 
from or replace such Service for two (2) additional periods of up to three (3) 
months each, following the expiration of the Initial Term (each, an “Extension 
Term” and, together with the Initial Term, the “Term”). Notwithstanding the 
foregoing, Corix or Remainco, as applicable, shall authorize CIUS to maintain 
a Microsoft tenant “@corixgroup” for a period of 24 months after the Closing 
Date. CIUS may, in its sole discretion thereafter, extend the term of use for 
the “@corixgroup” tenant for 2 additional periods of up to 3 months. 

Termination Rights Either Party may terminate the TSA for (i) material uncured breach (following 
a reasonable period to cure) by the other Party, and (ii) for insolvency or 
bankruptcy of the other Party.  
 
Service Recipient may terminate one or more Services on 30 days prior written 
notice.  

Fees and Payment; 
Reimbursable Expenses 

Fees:  Service Recipient shall pay Service Provider’s actual cost of providing 
any Service, taking into account a reasonable allocation of Service Provider’s 
overhead, consistent with past practice as documented in the TSA.  The Parties 
shall cooperate to prepare a budget setting forth a good faith estimate of the 
cost of the Services.  Service Recipient will be responsible for all taxes and 
similar charges imposed on the Services. 
 
Expenses: In addition to the fees, for the Initial Term and any Extension Term, 
Service Recipient shall reimburse Service Provider for all reasonable out-of-
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pocket costs and expenses incurred by Service Provider or its Affiliates in 
connection with providing the applicable Services hereunder. 
 
Payment Terms:  Service Provider shall provide monthly invoices of the cost 
of Services provided (including any reimbursable expenses), accompanied by 
reasonable documentation supporting the charges.  Service Recipient shall pay 
Service Provider within 30 days of receipt of such invoices. 

Limitations on Services Notwithstanding anything to the contrary in the TSA, Service Provider shall 
not be obligated to provide, or cause to be provided, any Service (or portion 
thereof): (a) to the extent performance of such Service (or portion thereof) 
would require Service Provider or any of its Affiliates to violate or breach any 
applicable Law, (b) with respect to services provided by CIUS as Service 
Provider, in connection with any business other than the Excluded Business, 
or (c) with respect to services to be provided by Remainco or CII as Service 
Provider, in connection with any business other than U.S. and Canadian 
regulated (whether regulated by governmental bodies or agencies, or subject 
to the mandatory or voluntary rules and regulations of industry groups or 
administrative bodies), quasi-regulated and unregulated water and wastewater 
operations of CIUS and its Affiliates following the Closing.  To the extent 
Service Provider is excused from performance due to the performance of the 
Service requiring a violation or breach of applicable Law, Service Provider 
will reasonably cooperate with Service Recipient to identify, and will use 
commercially reasonable efforts to implement in a timely fashion, a work-
around or other alternative arrangement to provide an equivalent service for 
any affected Services, at Service Recipient’s cost. 
 
The Services provided by Service Provider through third parties or using third 
party intellectual property will be subject to the terms and conditions of any 
agreements between such Service Provider and such third parties. Service 
Provider shall use commercially reasonable efforts to obtain any necessary 
consent from such third parties in order for such Services to be provided to the 
Service Recipient. The Service Recipient shall bear all of the third-party costs 
of obtaining the Consents and any fees or charges associated with the 
Consents, including any additional license, sublicense, access or transfer fees; 
provided, however, that Service Provider shall obtain Service Recipient’s 
written approval prior to obtaining a Consent that would result in Service Re-
cipient’s being responsible for any such costs. If any consent is not obtained, 
Service Provider will reasonably cooperate with Service Recipient to identify, 
and will use commercially reasonable efforts to implement in a timely fashion, 
a work-around or other alternative arrangement to provide an equivalent 
service for any affected Services, at Service Recipient’s cost. 

Indemnification The Service Recipient shall indemnify the Service Provider against any losses 
arising from providing the Services, provided that indemnification shall not 
apply to losses arising out of the gross negligence, willful misconduct, fraud, 
material breach of the TSA by Service Provider, or violation of law by the 
Service Provider. 

Disclaimer; 
Limitation on Liability  

No Party makes any representations or warranties in the TSA, express or 
implied, and each Party specifically disclaims any other warranties in the 
TSA, whether written or oral, express or implied, including, without 
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limitation, any warranty of quality, merchantability or fitness for a particular 
use or purpose or any warranty as to the non-infringement of any intellectual 
property rights of third parties, and without limiting the foregoing, the 
Services are provided “as-is, where is, with all faults” and without any 
warranty or representation in the TSA with respect thereto. 
 
Service Provider will be liable for errors or other failures to perform only to 
the extent arising from its gross negligence, willful misconduct, fraud or 
material breach of the TSA by the Service Provider. 
 
Except in the event of fraud, gross negligence, or willful misconduct of the 
other Party or its Affiliates or with respect to damages awarded to any third 
party pursuant to indemnification obligations under the TSA with respect to 
any third-party claims, in no event shall either Party have any liability under 
any provision of the TSA for any punitive, incidental, consequential, special 
or indirect damages, or loss of business reputation or opportunity relating to 
the breach or alleged breach of the TSA. 

Confidential Information Customary provisions to protect the confidential and proprietary information 
of Service Provider and Service Recipient to be included in the TSA. 

Ownership of Data & 
Intellectual Property 

All data relating to the Excluded Business that is generated or collected by 
Service Provider in connection with the provision of the Services to Service 
Recipient shall be owned by the Service Recipient.  Upon expiration or 
termination of the TSA (and from time to time during the term of the TSA, 
upon Service Recipient’s reasonable request), Service Provider will transfer 
such data to Service Recipient (and otherwise facilitate the extract or copying 
of such data), in a reasonably agreed upon form and format. 
 
All Intellectual Property that is developed or created by the Service Provider 
in connection with the provision of Services to Service Recipient shall be 
owned by the Service Recipient. To the extent that any right, title or interest 
in or to any such intellectual property vests in Service Provider, by operation 
of law or otherwise, Service Provider shall perpetually and irrevocably assign 
to the Service Recipient any and all such right, title, and interest throughout 
the world in and to such intellectual property, free and clear of all liens and 
encumbrances without the need for any further action by either Party. 
 
Subject to any applicable third party agreements pursuant to which Service 
Provider obtains rights to intellectual property, Service Provider shall grant to 
Service Recipient a perpetual, irrevocable, non-exclusive, royalty-free license 
(with a right to sublicense) to use and otherwise exploit (including the right to 
make derivative works of) any intellectual property that is owned or licensed 
from third parties by Service Provider and reasonably necessary for receipt, 
use or enjoyment of the Services provided by Service Provider and any prod-
ucts or materials emanating therefrom.  For the avoidance of doubt, the fore-
going license to Service Recipient shall include the right to use, modify, dis-
tribute, display, creative derivative works of or otherwise exploit any deliver-
ables of the Services provided to Service Recipient. 

Governing Law Delaware. 
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Dispute Resolution: 
 

Any disputes under the TSA shall be referred to an executive committee 
composed of at least the CEO of each of Service Provider and Service 
Recipient, or their respective designees, and at least one member of the senior 
management teams of IIF and the BCI Infrastructure & Renewable Resources 
Department (with the chairperson of such committee being appointed by IIF), 
which will negotiate in good faith to resolve such disputes.  In the event any 
such dispute is not resolved within thirty (30) days, any Party may seek to 
enforce its rights and remedies in courts of the state of Delaware, which shall 
have exclusive jurisdiction over claims and disputes arising out of the 
Agreement.  

Assignment Neither Party may assign any of its rights or delegate any of its duties under 
this Agreement without the prior written consent of the other Party; provided 
that each Party shall be permitted to assign its rights or duties to any of its 
Affiliates and that Remainco shall be permitted to assign its rights and duties 
to any third-party acquirer(s) in connection with a sale of the Excluded 
Business (in which case CIUS will cooperate and novate the TSA with respect 
to such rights and duties and Remainco will ensure that such successor agrees 
to continue to provide Services to CIUS pursuant to the terms of the TSA, if 
applicable).  
 
No assignment to an Affiliate shall relieve the assigning Party of its 
obligations under the TSA. 
 
All of the terms and provisions of this Agreement shall be binding on, and 
shall inure to the benefit of, the respective legal successors and permitted 
assigns of the Parties.  
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Schedule A
 

 
Services 1 

 
C

IU
S as Service Provider w

ill furnish (or cause to be furnished) to R
em

ainco as Service R
ecipient, upon the term

s and conditions set forth in the 
TSA

, the follow
ing Services in support of the Excluded B

usiness: 
 

Services 
D

escription 
Term

 
A

ccounting, Project 
A

ccounting 
• 

Providing general accounting, project accounting, and audit support services 
including but not lim

ited to: m
onth end accounting close (preparation and processing 

of journal entries); m
anagem

ent of financial m
odules that interface w

ith the 
enterprise resource planning m

odule; project m
anagem

ent services including project 
creation, m

aintenance, and project close out activities. 
• 

Preparing m
onthly financial statem

ents (prepared on a standalone basis consistent 
w

ith any new
 reporting structure), account analysis and reconciliations consistent 

w
ith existing practices, and providing support during the year-end audit. 

12 m
onths 

B
illing, C

ollections, 
Paym

ent 
Processing and C

all C
enter 

Support 

• 
G

enerating 
bills 

and 
custom

er 
correspondence; 

resolving 
billing 

exceptions; 
processing and applying custom

er paym
ents, including paym

ent returns, rejects, 
reversal and refunds; and collecting accounts receivable, severance for non-paym

ent, 
and process rate changes. 

• 
Producing m

onth-end financial reports. 
• 

M
anaging 

and 
integrating 

custom
er 

portal, 
including 

custom
er 

self-service 
functions. 

• 
Providing 

call 
center 

support 
and 

m
anaging 

and 
responding 

to 
custom

er 
com

m
unications. 

12 m
onths 

Financial Planning 
&

 A
nalysis 

• 
Supporting budgeting, forecasting, regulatory reporting, project financing, internal 
and external financial reporting, and contract developm

ent. 
12 m

onths 

H
um

an R
esources 

• 
Supporting recruiting, onboarding and end-of-em

ploym
ent processes; m

aintaining 
em

ployee records until transferred to Rem
ainco. 

• 
M

anaging and adm
inistering em

ployee benefit plans; supporting and adm
inistering 

em
ployee leave, com

pensation [and em
ployee recognition program

s]. 

12 m
onths 

 
1 N

ote to D
raft:  Follow

ing signing of the transactions to w
hich this TSA

 relates, individuals fam
iliar w

ith the operations/technology of the businesses, along w
ith 

associated budgeted expenditures, to discuss to confirm
 details (including as to scope of the Services and associated costs).   
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• 
Supporting em

ployee training program
s; providing em

ployee relations guidance and 
support; supporting em

ployee perform
ance m

anagem
ent and em

ployee inquiries; 
providing access to em

ployee self-help and other hum
an resources system

s and 
platform

s. 
H

ealth, Safety and 
Environm

ent 
• 

Providing access to legacy docum
ents and docum

entation and m
aintaining access to 

shared resources (form
s, docum

ents, platform
s). 

• 
Supporting incident m

anagem
ent process and providing access to related system

s. 

12 m
onths 

Inform
ation 

Technology 
• 

Providing, supporting and m
anaging all existing business, SCA

D
A

 and end user 
applications and collaboration tools currently in use, including the hosting and 
support of w

ebsites. 
• 

Providing service desk including in connection w
ith em

ployee onboarding, ongoing 
support of, and offboarding of em

ployees including all related identity and access 
m

anagem
ent services; m

anaging end user support tickets for all existing or 
replacem

ent hardw
are, business applications and end user softw

are, security and 
com

pliance services including end user security training and testing, security event 
m

onitoring, 
and 

incident 
investigation 

and 
m

anagem
ent 

and 
vulnerability 

m
anagem

ent. 
• 

Providing support for regulatory com
pliance data requests. 

• 
Providing infrastructure m

anagem
ent services including m

aintenance and support of 
existing 

netw
orks, 

internet access, 
phone 

services, 
capacity 

and 
availability 

m
anagem

ent, servers, and regular patching of all infrastructure and end user devices, 
and support training for existing business applications and tools for new

 and existing 
em

ployees. 

12 m
onths 

Insurance 
• 

M
anaging broker relationships, claim

 m
anagem

ent, annual renew
al, and new

 project 
insurance placem

ents.  
12 m

onths 

Payroll 
• 

Providing payroll processing support services consistent w
ith existing practices, in-

cluding tim
e and labor entries and absence requests, com

pleting em
ployee setups for 

new
 hires, processing full-cycle hourly and sem

i-m
onthly payrolls, com

pleting all 
rem

ittances to appropriate tax agencies, com
pleting deductions and rem

ittances for 
all benefits enrollm

ents and retirem
ent contributions, com

pleting m
onthly/quar-

terly/annual tax filings (W
2, T4, 1095 C

, 1094 C
, etc.), transferring of tim

e and labor 
and payroll to accounting, providing related training and process support, supporting 
audit requests. 

12 m
onths 
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A
ccounts Payable 

• 
M

anaging and supporting account payable functions, including invoice processing, 
issue resolution, paym

ent processing, and vendor m
aintenance.  

• 
Providing 1099 filings. 

• 
M

anaging em
ployee expense reim

bursem
ents and adm

inistration of the corporate 
credit card program

. 
• 

Supporting  local procurem
ent activities. 

12 m
onths 

R
egulatory 

• 
Supporting regulatory planning, reporting and filing activities including strategic in-
itiatives, rate changes and notices, rate case preparation and testim

ony, and regula-
tory m

odeling.  
• 

Supporting the transition of regulatory point-of-contact relationships, any online  ac-
counts (e.g. e-file) and relevant assets. 

12 m
onths 

Tax 
• 

Supporting all com
pliance and reporting tax m

atters and required filings including 
incom

e taxes, property taxes, com
m

odity tax, G
ST, PST, carbon taxes, m

otor fuel 
taxes and all other general taxes.  

• 
Providing (or assisting) w

ith the year-end tax provision and required financial state-
m

ent disclosures. 

12 m
onths 

Treasury 
• 

Providing cash m
anagem

ent and bank adm
inistration services and m

aintaining bank-
ing relationships;  

• 
A

ssisting w
ith financing needs and preparing debt covenant calculations. 

12 m
onths 

System
 A

ccess and 
Transition Support 

• 
Providing access to records stored in C

IU
S’s control or possession. 

• 
R

esponding to requests for inform
ation, data or any other resources consistent w

ith 
contractual agreem

ents. 

[12] m
onths 
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Schedule B 
 

Services 2 
 

C
II or R

em
ainco as Service Provider w

ill furnish (or cause to be furnished) to C
IU

S as Service R
ecipient, upon the term

s and conditions set forth 
in the TSA

, the follow
ing Services in support of the Excluded B

usiness:  
Services 

D
escription 

Term
 

 
• 

[Specific services to be confirm
ed.  Som

e m
ay be addressable through direct licenses 

instead of the TSA
.  C

IU
S w

ill need licenses to use IP (nam
es and m

arks) currently 
ow

ned by C
orix Infrastructure Inc. (“C

II”), w
hich m

ight be transferred to R
em

ainco, 
in connection w

ith the operation of the C
anadian Contributed C

orix Entities. In 
addition, C

IU
S m

ight need transition services from
 CII such as licenses related to 

enterprise softw
are, including but not lim

ited to O
racle, O

365, A
daptive, and O

kta.] 
• 

A
uthority to host and use the “corix.com

” dom
ain. 

12 m
onths 

• 
A

uthority to m
aintain a M

icrosoft tenant “@
corixgroup”. 

24 m
onths 

 

 
2 N

ote to D
raft:  Follow

ing signing of the transactions to w
hich this TSA

 relates, individuals fam
iliar w

ith the operations/technology of the businesses, along w
ith 

associated budgeted expenditures, to discuss to confirm
 details (including as to scope of the Services and associated costs).   

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Maryland Notice 
Page 177 of 216



1
Skadden, Arps, Slate, M

eagher & Flom
LLP and Affiliates

D
R

AFT –
FO

R
 D

ISC
U

SSIO
N

 PU
R

PO
SES O

N
LY

Beijing / Boston / Brussels / C
hicago / Frankfurt / H

ong Kong / H
ouston / London

Los Angeles / M
oscow

 / M
unich / N

ew
 York

/ P
alo A

lto / P
aris / S

ão P
aulo / S

eoul
S

hanghai / S
ingapore / Tokyo / Toronto / W

ashington, D
.C

. / W
ilm

ington

©
 Skadden, Arps, Slate, M

eagher & Flom
LLP and Affiliates. All rights reserved.

Project Stingray –
Pre-C

losing R
estructuring

D
raft dated August 25, 2022

Proposed Scenario 2 Structure –
For D

iscussion Purposes O
nly

ExhibitC
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2
Skadden, Arps, Slate, M

eagher & Flom
LLP and Affiliates

D
R

AFT –
FO

R
 D

ISC
U

SSIO
N

 PU
R

PO
SES O

N
LY

B
eginning Structure (Sim

plified)
U

.S. Tax C
lassification Key: 

C
 C

orporation
D

isregarded 
Entity / O

ther
Partnership

C
orix Infrastructure 

Inc.
(“C

II”)
(C

anada)

BC
IEntities

BC
IEntities

C
orix Utilities Inc.

(“C
U

I”)
(C

anada)

C
orix Infrastructure 

(US) Inc.
(“C

IU
S”)

(U
.S.)

W
est Shore 

Environm
ental 

Services L.P.
(“W

est Shore”)
(C

anada)

W
est Shore 

Environm
ental 

Services G
P Inc.

(“W
est Shore G

P”)
(C

anada)

C
orix M

ulti-Utility 
Services Inc.

(“C
M

U
S”)

(C
anada)

O
ther C

anadian 
W

ater Entities
(C

anada)

C
anadian 

District Energy 
Assets

C
anadian 

District Energy 
Assets

Inland Pacific 
R

esources Inc.
(U

.S.)

C
orix C

ontract 
Utilities (US) Inc.

(U
.S.)

C
orix Infrastructure 

Services (US) Inc.
(“C

IS-U
S”)

(U
.S.)

U.S. W
ater Entities
(U

.S.)
C

orix New
HoldC

o
Inc.

(U
.S.)

C
orix Utility System

s 
(US) Inc.

(U
.S.)

C
orix Utilities 

(O
klahom

a) Inc.
(U

.S.)

C
orix Utilities 

(C
leveland) Inc.

(U
.S.)

C
orix Utility System

s 
(W

ashington) Inc.
(U

.S.)

C
orix Utility System

s 
(G

eorgia) Inc.
(U

.S.)

C
orix Utility System

s 
(Haw

aii) Inc.
(U

.S.)

C
orix Utility System

s 
(Alaska) Inc.

(U
.S.)

Entegrus
Inc.

(C
anada)

O
akridge 

Energy L.P.
(C

anada)

C
leveland Therm

al 
Entities
(U

.S.)
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3
Skadden, Arps, Slate, M

eagher & Flom
LLP and Affiliates

D
R

AFT –
FO

R
 D

ISC
U

SSIO
N

 PU
R

PO
SES O

N
LY

W
ind-up of C

ertain Entities

1.
C

orix
U

tilities (O
klahom

a) Inc. m
erges, liquidates 

and/or distributes its assets to C
orix

N
ew

H
oldC

o
Inc. (Precise m

echanics TBD
.)

2.
W

est Shore Environm
ental Services Inc. is 

w
ound up into C

orix
U

tilties
Inc. (“C

U
I”).

C
orix Infrastructure 

(US) Inc.
(“C

IU
S”)

(U
.S.)

C
orix C

ontract 
Utilities (US) Inc.

(U
.S.)

C
orix Infrastructure 

Inc.
(“C

II”)
(C

anada)

BC
IEntities

BC
IEntities

C
orix New

HoldC
o

Inc.
(U

.S.)

C
orix Utilities 

(O
klahom

a) Inc.
(U

.S.)

C
orix Utilities Inc.

(“C
U

I”)
(C

anada)

C
orix M

ulti-Utility 
Services Inc.

(“C
M

U
S”)

(C
anada)

W
est Shore 

Environm
ental 

Services Inc.
(C

anada)
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4
Skadden, Arps, Slate, M

eagher & Flom
LLP and Affiliates

D
R

AFT –
FO

R
 D

ISC
U

SSIO
N

 PU
R

PO
SES O

N
LY

Incorporation and C
apitalization of C

M
U

S Finance N
ew

co

3.
C

U
I form

s a new
 C

anadian corporation (“C
M

U
S 

Finance N
ew

co”).*

4.
C

orix
Infrastructure Inc. (“C

II”) contributes a 
payable ow

ing from
 C

orix
M

ulti-U
tility Services 

Inc. (“C
M

U
S”) to C

II to C
U

I in exchange for 
additional shares of C

U
I.

5.
C

U
I contributes such payable, together w

ith a 
payable ow

ing from
 C

M
U

S to C
U

I, to C
M

U
S 

Finance N
ew

co in exchange for shares of a 
C

M
U

S Finance N
ew

co and a note of C
M

U
S 

Finance N
ew

co.

* N
am

es of new
 entities are for indicative purposes only and m

ay change.

C
orix Infrastructure 

Inc.
(“C

II”)
(C

anada)

BC
IEntities

BC
IEntities

C
orix Utilities Inc.

(“C
U

I”)
(C

anada)

C
orix M

ulti-Utility 
Services Inc.

(“C
M

U
S”)

(C
anada)

C
M

US Finance 
New

co
(C

anada)

D
ebt Financing

Equity Financing

Sale

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Maryland Notice 
Page 181 of 216



5
Skadden, Arps, Slate, M

eagher & Flom
LLP and Affiliates

D
R

AFT –
FO

R
 D

ISC
U

SSIO
N

 PU
R

PO
SES O

N
LY

Transfer and W
ind-U

p of C
M

U
S Finance N

ew
co

6.
C

U
I transfers the shares of C

M
U

S Finance 
N

ew
co to C

M
U

S in exchange for additional 
shares of C

M
U

S.

7.
C

M
U

S Finance N
ew

co is w
ound-up into C

M
U

S.
C

orix Infrastructure 
Inc.
(“C

II”)
(C

anada)

BC
IEntities

BC
IEntities

C
orix Utilities Inc.

(“C
U
I”)

(C
anada)

C
orix M

ulti-Utility 
Services Inc.
(“C

M
U
S”)

(C
anada)

C
M

US Finance 
New

co
(C

anada)

D
ebt Financing

Equity Financing

Sale

C
M

US Finance 
New

co
(C

anada)
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6
Skadden, Arps, Slate, M

eagher & Flom
LLP and Affiliates

D
R

AFT –
FO

R
 D

ISC
U

SSIO
N

 PU
R

PO
SES O

N
LY

N
ew

 Entity Form
ation*

8.
The BC

IEntities form
 a new

 D
elaw

are lim
ited 

partnership, D
E H

oldings L.P. (“D
E H

oldings 
LP”).

9.
D

E H
oldings LP** incorporates three new

 
D

elaw
are corporations, D

E C
T H

oldings Inc. 
(“C

T H
oldings”), D

E W
ashington H

oldings Inc. 
(“W

ashington H
oldings”), and D

E D
oyon 

H
oldings Inc. (“D

oyon H
oldings”). 

10.
C

T H
oldings incorporates a new

 D
elaw

are 
corporation, D

E C
T H

oldings Sub Inc. (“C
T 

Sub”).

11.
W

ashington H
oldings incorporates a new

 
D

elaw
are corporation, D

E W
ashington H

oldings 
Sub Inc. (“W

ashington Sub”).

12.
D

oyon H
oldings incorporates a new

 D
elaw

are 
corporation, D

E D
oyon H

oldings Sub Inc. 
(“D

oyon Sub”).

13.
D

E H
oldings LP incorporates a new

 C
anadian 

corporation, D
E C

anada H
oldings Inc. (“D

E 
C

anada H
oldings”).

* Form
ations and transfers of general partner entities w

ith nom
inal econom

ic interests in 
lim

ited partnerships are not show
n throughout.

** O
ther BC

IEntities m
ay hold voting, non-participating shares of the new

ly incorporated 
holding com

panies.

BC
IEntities

BC
IEntities

D
E H

oldings 
L.P.

(U
.S.)

DE C
T Holdings 
Inc.

(U
.S.)

DE W
ashington 

Holdings Inc.
(U

.S.)

DE Doyon 
Holdings Inc.

(U
.S.)

DE W
ashington 

Holdings Sub 
Inc.

(U
.S.)

DE Doyon 
Holdings Sub Inc.

(U
.S.)

DE C
anada 

Holdings Inc.
(C

anada)

DE C
T Holdings 

Sub Inc.
(U

.S.)
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7
Skadden, Arps, Slate, M

eagher & Flom
LLP and Affiliates

D
R

AFT –
FO

R
 D

ISC
U

SSIO
N

 PU
R

PO
SES O

N
LY

B
ridge Loan Financing

14.
O

ne or m
ore BC

IEntities acquires shares of 
C

orix Infrastructure (U
S) Inc. (“C

IU
S”) in 

exchange for cash and/or m
akes a bridge loan to 

C
IU

S
(w

ith the m
aking of any such bridge loan to 

be subject to the term
s of the balancing paym

ent 
rider).

BC
IEntities

BC
IEntities

C
orix Infrastructure 

Inc.
(“C

II”)
(C

anada)

C
orix Infrastructure 

(US) Inc.
(“C

IU
S”)

(U
.S.)

D
ebt Financing

Equity Financing

Sale
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8
Skadden, Arps, Slate, M

eagher & Flom
LLP and Affiliates

D
R

AFT –
FO

R
 D

ISC
U

SSIO
N

 PU
R

PO
SES O

N
LY

N
ew

 Entity Financing

15.
The BC

IEntities contribute cash to D
E H

oldings 
LP.

16.
A third party lender lends cash to one or m

ore of 
D

E H
oldings LP, C

T H
oldings, W

ashington 
H

oldings, and D
oyon H

oldings.

17.
D

E H
oldings LP contributes cash contributed by 

the BC
IEntities and cash borrow

ed from
 the 

third party lender to C
T H

oldings, W
ashington 

H
oldings, and D

oyon H
oldings; C

T H
oldings, 

W
ashington H

oldings and D
oyon H

oldings 
contribute a portion of the cash contributed by 
D

E H
oldings LP and the cash borrow

ed from
 the 

third party lender to C
T Sub, W

ashington Sub 
and D

oyon Sub, respectively, in each case as 
necessary to finance the acquisition of the U

.S. 
D

istrict Energy business entities.

BC
IEntities

BC
IEntities

D
E H

oldings 
L.P.

(U
.S.)

Third-Party 
Lender

D
ebt Financing

Equity Financing

Sale

DE C
T Holdings 
Inc.

(U
.S.)

DE W
ashington 

Holdings Inc.
(U

.S.)

DE Doyon 
Holdings Inc.

(U
.S.)

DE W
ashington 

Holdings Sub 
Inc.

(U
.S.)

DE Doyon 
Holdings Sub Inc.

(U
.S.)

DE C
anada 

Holdings Inc.
(C

anada)

DE C
T Holdings 

Sub Inc.
(U

.S.)
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Joint Applicants 
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9
Skadden, Arps, Slate, M

eagher & Flom
LLP and Affiliates

D
R

AFT –
FO

R
 D

ISC
U

SSIO
N

 PU
R

PO
SES O

N
LY

Conversion and Liquidation of Certain U.S. DE Entities & Intercom
pany Distributions

C
orix Infrastructure 

(US) Inc.
(“C

IU
S”)

(U
.S.)

C
orix C

ontract 
Utilities (US) Inc.

(U
.S.)C

orix Utility System
s 

(US) Inc.
(U

.S.)

C
orix Infrastructure 

Inc.
(“C

II”)
(C

anada)

BC
IEntities

BC
IEntities

18.
C

orix U
tility System

s (Alaska) Inc. converts to a 
lim

ited liability com
pany (“Alaska LLC

”).

19.
C

orix U
tility System

s (W
ashington) Inc. converts 

to a lim
ited liability com

pany (“W
ashington 

LLC
”).

20.
C

leveland Therm
al LLC

 m
akes a distribution of 

cash to C
orix U

tilities (C
leveland) Inc., w

hich 
distributes such cash to C

orix N
ew

H
oldC

o
Inc.

21.
Each of C

leveland Therm
al G

eneration LLC
, 

C
leveland Therm

al Steam
 D

istribution LLC
, and 

C
leveland Therm

al C
hilled W

ater D
istribution 

LLC
 m

erges, liquidates and/or distributes its 
assets to C

leveland Therm
al LLC

 and C
leveland 

Therm
al LLC

 m
erges, liquidates and/or 

distributes its assets to into C
orix

U
tilities 

(C
leveland) Inc.

22.
C

orix
U

tilities (C
leveland) Inc. converts to a 

lim
ited liability com

pany (“C
leveland LLC

”). 

23.
If required, C

leveland LLC
, Alaska LLC

 and 
W

ashington LLC
 and their subsidiaries, as 

applicable, undertake the steps necessary for 
the shares of C

leveland LLC
, Alaska LLC

 and 
W

ashington LLC
 to qualify as excluded property 

for C
anadian incom

e tax purposes. (D
etails 

TBD
.)

C
orix Utility System

s 
(G

eorgia) Inc.
(U

.S.)

C
orix Utility System

s 
(Haw

aii) Inc.
(U

.S.)

Alaska LLC
(U

.S.)

W
ashington LLC

(U
.S.)

C
orix New

HoldC
o

Inc.
(U

.S.)

C
leveland LLC

(U
.S.)

C
leveland Therm

al 
LLC

(U
.S.)

C
leveland Therm

al 
G

eneration LLC
(U

.S.)

C
leveland Therm

al 
Steam

 D
istribution LLC
(U

.S.)

C
leveland Therm

al 
C

hilled W
ater 

D
istribution LLC

(U
.S.)

Case No. 2022-00396 
Joint Applicants 
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10
Skadden, Arps, Slate, M

eagher & Flom
LLP and Affiliates

D
R

AFT –
FO

R
 D

ISC
U

SSIO
N

 PU
R

PO
SES O

N
LY

Sale of C
ertain U

.S. D
istrict Energy Entities and Em

ployee Transfer

BC
IEntities

BC
IEntities

D
E H

oldings 
L.P.

(U
.S.)

DE C
T Holdings Inc.

(U
.S.)

DE W
ashington 

Holdings Inc.
(U

.S.)

DE Doyon Holdings 
Inc.

(U
.S.)

DE W
ashington 

Holdings Sub Inc.
(U

.S.)

DE Doyon Holdings 
Sub Inc.

(U
.S.)

C
orix Infrastructure 

(US) Inc.
(“C

IU
S”)

(U
.S.)

C
orix C

ontract 
Utilities (US) Inc.

(U
.S.)

C
orix New

HoldC
o

Inc.
(U

.S.)
C

orix Utility System
s 

(US) Inc.
(U

.S.)

C
orix Infrastructure 

Inc.
(“C

II”)
(C

anada)

24.
C

T H
oldings and C

T Sub each purchase 50%
 of the m

em
bership interests in C

leveland 
LLC

 from
 C

orix N
ew

H
oldC

o
Inc. in exchange for cash.

25.
D

oyon H
oldings and D

oyon Sub each purchase 50%
 of the m

em
bership interests in 

Alaska LLC
 from

 C
orix U

tility System
s (U

S) Inc. in exchange for cash and/or notes.
26.

W
ashington H

oldings and W
ashington Sub each purchase 50%

 of the m
em

bership 
interests in W

ashington LLC
 from

 C
orix

N
ew

H
oldC

o
Inc. in exchange for cash.

27.
C

orix Infrastructure Services (U
S) Inc. (“CIS-US”) transfers all em

ployees to C
orix U

tility 
System

s (G
eorgia) Inc. or another C

ontributed C
orix Entity.

28.
C

T H
oldings purchases all of the stock of C

IS-U
S from

 C
IU

S in exchange for cash.
29.

C
IS-U

S purchases all of the stock of C
orix U

tility System
s (H

aw
aii) Inc. from

 C
orix U

tility 
System

s (U
S) Inc. in exchange for cash.

C
orix Utility System

s 
(G

eorgia) Inc.
(U

.S.)

C
orix Utility System

s 
(Haw

aii) Inc.
(U

.S.)

Alaska LLC
(U

.S.)

C
orix Infrastructure 

Services (US) Inc.
(“C

IS-U
S”)

(U
.S.)

C
orix Infrastructure 

Services (US) Inc.
(“C

IS-U
S”)

(U
.S.)

D
ebt Financing

Equity Financing

Sale

Em
ployee Transfer

DE C
anada 

Holdings Inc.
(C

anada)

C
leveland LLC

(U
.S.)

W
ashington LLC

(U
.S.)

DE C
T Holdings Sub 

Inc.
(U

.S.)

Case No. 2022-00396 
Joint Applicants 
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11
Skadden, Arps, Slate, M

eagher & Flom
LLP and Affiliates

D
R

AFT –
FO

R
 D

ISC
U

SSIO
N

 PU
R

PO
SES O

N
LY

D
istribution of Sale Proceeds and O

ther C
ash

30.
Each of C

orix
N

ew
H

oldC
o

Inc., C
orix U

tility 
System

s (U
S) Inc. and C

orix C
ontract U

tilities 
(U

S) Inc. m
erges, liquidates and/or distributes its 

assets (consisting solely of cash and/or notes, 
including proceeds from

 the sales of the D
istrict 

Energy entities) to C
IU

S. (Precise m
echanics 

TBD
.)

31.
C

IU
S uses the proceeds of such distributions (or 

a portion thereof) to repay debt.

C
orix Infrastructure 

(US) Inc.
(“C

IU
S”)

(U
.S.)

C
orix C

ontract 
Utilities (US) Inc.

(U
.S.)

C
orix New

HoldC
o

Inc.
(U

.S.)
C

orix Utility System
s 

(US) Inc.
(U

.S.)

C
orix Utility System

s 
(G

eorgia) Inc.
(U

.S.)

C
orix Infrastructure 

Inc.
(“C

II”)
(C

anada)

BC
IEntities

BC
IEntities

D
ebt Financing

Equity Financing

Sale

Lenders

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Maryland Notice 
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12
Skadden, Arps, Slate, M

eagher & Flom
LLP and Affiliates

D
R

AFT –
FO

R
 D

ISC
U

SSIO
N

 PU
R

PO
SES O

N
LY

Transfer of C
anadian N

on-W
ater Assets

32.
C

II and/or D
E C

anada H
oldings form

s one or 
m

ore new
 C

anadian lim
ited partnerships (each a 

“N
on-W

ater C
anada LP”). 

33.
C

U
I and C

M
U

S transfer their respective assets 
that are not W

ater business assets (including 
any D

istrict Energy business assets) to a N
on-

W
ater C

anada LP in exchange for lim
ited 

partnership interests in such N
on-W

ater C
anada 

LP, the issuance of debt and/or the assum
ption 

of liabilities associated w
ith such assets by such 

N
on-W

ater C
anada LP.

D
ebt Financing

Equity Financing

Sale

C
orix Infrastructure 

Inc.
(“C

II”)
(C

anada)

BC
IEntities

BC
IEntities

C
orix Utilities Inc.

(“C
U

I”)
(C

anada)

C
orix M

ulti-Utility 
Services Inc.

(“C
M

U
S”)

(C
anada)

O
ther C

anadian 
W

ater Entities
(C

anada)

C
anadian Non-

W
ater Assets

C
anadian Non-

W
ater Assets

Non-W
ater 

C
anada LP
(C

anada)
Non-W

ater 
C

anada LP
(C

anada)

D
E H

oldings 
L.P.

(U
.S.)

DE C
anada Holdings Inc.

(C
anada)

Case No. 2022-00396 
Joint Applicants 
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13
Skadden, Arps, Slate, M

eagher & Flom
LLP and Affiliates

D
R

AFT –
FO

R
 D

ISC
U

SSIO
N

 PU
R

PO
SES O

N
LY

Sale of N
on-W

ater C
anada LP Interests to C

II

34.
C

U
I and C

M
U

S sell or distribute their lim
ited 

partnership interests and a receivable in each 
N

on-W
ater C

anada LP to C
II; in the case of sale, 

such sale is in exchange for notes issued by C
II.

35.
Such notes held by C

M
U

S are distributed to C
U

I 
or sold to C

U
I for an intercom

pany payable.

36.
C

U
I returns capital to C

II by issuance of a note 
of C

U
I, w

hich note and other intercom
pany debt 

is offset against the notes of C
II.

D
ebt Financing

Equity Financing

Sale

C
orix Infrastructure 

Inc.
(“C

II”)
(C

anada)

BC
IEntities

BC
IEntities

C
orix Utilities Inc.

(“C
U
I”)

(C
anada)

C
orix M

ulti-Utility 
Services Inc.
(“C

M
U
S”)

(C
anada)

O
ther C

anadian 
W

ater Entities
(C

anada)C
anadian Non-

W
ater Assets

Non-W
ater 

C
anada LP
(C

anada)
Non-W

ater 
C

anada LP
(C

anada)

D
E H

oldings 
L.P.

(U
.S.)

DE C
anada Holdings Inc.

(C
anada)
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Joint Applicants 
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Skadden, Arps, Slate, M

eagher & Flom
LLP and Affiliates

D
R

AFT –
FO

R
 D

ISC
U

SSIO
N

 PU
R

PO
SES O

N
LY

Sale of N
on-W

ater C
anada LP Interests to D

E H
oldings LP

37.
C

II sells a receivable and its lim
ited partnership 

interests in each N
on-W

ater C
anada LP and 

O
akridge Energy Lim

ited Partnership to D
E 

C
anada H

oldings in exchange for a note.

38.
C

II sells its shares in Entegrus
Inc. to D

E 
H

oldings LP in exchange for a note.

D
ebt Financing

Equity Financing

Sale

C
orix Infrastructure 

Inc.
(“C

II”)
(C

anada)

BC
IEntities

BC
IEntities

D
E H

oldings 
L.P.

(U
.S.)

Entegrus
Inc.

(C
anada)

C
anadian Non-

W
ater Assets

Non-W
ater 

C
anada LP
(C

anada)
Non-W

ater 
C

anada LP
(C

anada)

DE C
anada Holdings Inc.

(C
anada)

O
akridge 

Energy 
L.P.

(C
anada)
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Joint Applicants 
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15
Skadden, Arps, Slate, M

eagher & Flom
LLP and Affiliates

D
R

AFT –
FO

R
 D

ISC
U

SSIO
N

 PU
R

PO
SES O

N
LY

Establishm
ent of Services C

om
pany39.

D
E C

anada H
oldings form

s a new
 C

anadian 
lim

ited partnership, D
E Services LP.

40.
C

II transfers em
ployees engaged in the D

istrict 
Energy business to D

E Services LP in exchange 
for a note and/or other consideration (including 
the assum

ption of obligations associated w
ith 

such em
ployees).

D
ebt Financing

Equity Financing

Sale

C
orix Infrastructure 

Inc.
(“C

II”)
(C

anada)

BC
IEntities

BC
IEntities

D
E H

oldings 
L.P.

(U
.S.)

DE Services 
LP

(C
anada)

C
anadian Non-

W
ater Assets

Non-W
ater 

C
anada LP
(C

anada)
Non-W

ater 
C

anada LP
(C

anada)

DE C
anada Holdings Inc.

(C
anada)

O
akridge 

Energy 
L.P.

(C
anada)
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Skadden, Arps, Slate, M

eagher & Flom
LLP and Affiliates

D
R

AFT –
FO

R
 D

ISC
U

SSIO
N

 PU
R

PO
SES O

N
LY

W
inding U

p of C
ertain Entities (O

ptional, Tim
ing TB

D
)

41.
C

orix W
ater System

s Inc. is w
ound-up into C

II or 
am

algam
ated w

ith C
II. 

42.
C

U
I sells the shares of C

orix W
ater Services Inc. 

to C
II for a nom

inal am
ount.

43.
C

orix W
ater Services Inc. is w

ound-up into C
II or 

am
algam

ated w
ith C

II. 

D
ebt Financing

Equity Financing

Sale

C
orix Infrastructure 

Inc.
(“C

II”)
(C

anada)

BC
IEntities

BC
IEntities

C
orix W

ater System
s 

Inc.
(C

anada)

C
orix Utilities Inc.

(“C
U
I”)

(C
anada)

C
orix W

ater Services 
Inc.

(C
anada)

C
orix W

ater Services 
Inc.

(C
anada)

Case No. 2022-00396 
Joint Applicants 
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17
Skadden, Arps, Slate, M

eagher & Flom
LLP and Affiliates

D
R

AFT –
FO

R
 D

ISC
U

SSIO
N

 PU
R

PO
SES O

N
LY

Establishm
ent of C

anadian R
egulated U

tilities M
idco

44.
C

II incorporates a new
 C

anadian corporation 
(“C

anadian W
ater M

idco”).

45.
C

II contributes the shares of C
U

I and W
est 

Shore Environm
ental Services G

P Inc. (“W
est 

Shore G
P”) to C

anadian W
ater M

idco in 
exchange for voting, non-participating and non-
voting, participating shares of C

anadian W
ater 

M
idco.

D
ebt Financing

Equity Financing

Sale

C
orix Infrastructure 

Inc.
(“C

II”)
(C

anada)

BC
IEntities

BC
IEntities

C
orix Utilities Inc.

(“C
U

I”)
(C

anada)

C
anadian W

ater 
M

idco
(C

anada)

W
est Shore 

Environm
ental 

Services G
P Inc.

(“W
est Shore G

P”)
(C

anada)

W
est Shore 

Environm
ental 

Services L.P.
(“W

est Shore”)
(C

anada)

Case No. 2022-00396 
Joint Applicants 
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18
Skadden, Arps, Slate, M

eagher & Flom
LLP and Affiliates

D
R

AFT –
FO

R
 D

ISC
U

SSIO
N

 PU
R

PO
SES O

N
LY

C
onversion of C

U
I and C

M
U

S

46.
C

U
I converts into an unlim

ited liability com
pany 

(“C
U

I U
LC

”).

47.
C

M
U

S converts into an unlim
ited liability 

com
pany (“C

M
U

S U
LC

”).

D
ebt Financing

Equity Financing

Sale

BC
IEntities

BC
IEntities

C
orix Infrastructure 

Inc.
(“C

II”)
(C

anada)

C
orix Infrastructure 

(US) Inc.
(“C

IU
S”)

(U
.S.)

C
anadian W

ater 
M

idco
(C

anada)

C
UI ULC

(C
anada)

W
est Shore 

Environm
ental 

Services L.P.
(“W

est Shore”)
(C

anada)

W
est Shore 

Environm
ental 

Services G
P Inc.

(“W
est Shore G

P”)
(C

anada)

C
M

US ULC
(C

anada)
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Joint Applicants 
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Skadden, Arps, Slate, M

eagher & Flom
LLP and Affiliates

D
R

AFT –
FO

R
 D

ISC
U

SSIO
N

 PU
R

PO
SES O

N
LY

Form
ation of and Transfer to Interm

ediate N
ew

co

48.
C

II transfers the non-voting, participating shares 
of C

anadian W
ater M

idco to a BC
IEntity as a 

dividend in kind.

49.
Such BC

IEntity transfers the non-voting, 
participating shares of C

anadian W
ater M

idco to 
a new

ly-form
ed D

elaw
are corporation 

(“Interm
ediate N

ew
co”)* in exchange for non-

voting, participating shares of Interm
ediate 

N
ew

co. 

* Issuance of one voting, non-participating share of Interm
ediate N

ew
co to C

II and one non-
voting, participating share of Interm

ediate N
ew

co to such BC
IEntity upon incorporation not 

pictured.

D
ebt Financing

Equity Financing

Sale

BC
IEntities

BC
IEntities

C
orix Infrastructure 

Inc.
(“C

II”)
(C

anada)

C
orix Infrastructure 

(US) Inc.
(“C

IU
S”)

(U
.S.)

C
anadian W

ater 
M

idco
(C

anada)

W
est Shore 

Environm
ental 

Services L.P.
(“W

est Shore”)
(C

anada)

W
est Shore 

Environm
ental 

Services G
P Inc.

(“W
est Shore G

P”)
(C

anada)

Interm
ediate New

co
(U

.S.)

C
UI ULC

(C
anada)
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Skadden, Arps, Slate, M

eagher & Flom
LLP and Affiliates

D
R

AFT –
FO

R
 D

ISC
U

SSIO
N

 PU
R

PO
SES O

N
LY

Transfer of C
anadian W

ater M
idco and Interm

ediate N
ew

co Shares

50.
C

II transfers the voting, non-participating shares 
of C

anadian W
ater M

idco to Interm
ediate N

ew
co 

for voting, non-participating shares of 
Interm

ediate N
ew

co.

51.
Such BC

IEntity transfers the non-voting, 
participating shares of Interm

ediate N
ew

co to 
C

IU
S in exchange for shares of C

IU
S.

52.
C

II transfers the voting, non-participating shares 
of Interm

ediate N
ew

co to C
IU

S
as a capital 

contribution.

D
ebt Financing

Equity Financing

Sale

C
orix Infrastructure 

Inc.
(“C

II”)
(C

anada)

BC
IEntities

BC
IEntities

W
est Shore 

Environm
ental 

Services L.P.
(“W

est Shore”)
(C

anada)

W
est Shore 

Environm
ental 

Services G
P Inc.

(“W
est Shore G

P”)
(C

anada)

C
orix Infrastructure 

(US) Inc.
(“C

IU
S”)

(U
.S.)

C
anadian W

ater 
M

idco
(C

anada)

Interm
ediate New

co
(U

.S.)

C
UI ULC

(C
anada)
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Skadden, Arps, Slate, M

eagher & Flom
LLP and Affiliates

D
R

AFT –
FO

R
 D

ISC
U

SSIO
N

 PU
R

PO
SES O

N
LY

Sale of W
est Shore

53.
C

IU
S contributes cash and notes to Interm

ediate 
N

ew
co in exchange for shares of Interm

ediate 
N

ew
co.

54.
Interm

ediate N
ew

co contributes such cash and 
notes to C

anadian W
ater M

idco in exchange for 
shares of C

anadian W
ater M

idco.

55.
C

anadian W
ater M

idco contributes such cash 
and notes to C

U
I U

LC
in exchange for shares of 

C
U

I U
LC

.

56.
C

U
I U

LC
purchases the lim

ited partnership 
interests in W

est Shore Environm
ental Services 

LP (“W
est Shore”) from

 C
II in exchange for cash 

and notes. 

57.
W

est Shore m
akes an election under Section 

754 of the Internal R
evenue C

ode of 1986, as 
am

ended.

D
ebt Financing

Equity Financing

Sale

C
orix Infrastructure 

Inc.
(“C

II”)
(C

anada)

BC
IEntities

BC
IEntities

W
est Shore 

Environm
ental 

Services L.P.
(“W

est Shore”)
(C

anada)

W
est Shore 

Environm
ental 

Services G
P Inc.

(“W
est Shore G

P”)
(C

anada)

C
orix Infrastructure 

(US) Inc.
(“C

IU
S”)

(U
.S.)

C
anadian W

ater 
M

idco
(C

anada)

Interm
ediate New

co
(U

.S.)

C
UI ULC

(C
anada)
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Skadden, Arps, Slate, M

eagher & Flom
LLP and Affiliates

D
R

AFT –
FO

R
 D

ISC
U

SSIO
N

 PU
R

PO
SES O

N
LY

R
esulting Structure –

R
egulated B

usiness (Sim
plified)

C
orix Infrastructure 

Inc.
(“C

II”)
(C

anada)

BC
IEntities

BC
IEntities

C
UI ULC

(C
anada)

C
orix Infrastructure 
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Exhibit D 
Accounting  Principles 

 
Set forth below are certain additional agreements and clarifications of the Corix Parties and the 
SWWC Parties with respect to the preparation of the Initial Estimated Payment Statements and 
the Final Closing Statement.  Capitalized terms used but not defined herein have the meanings 
given to them in the Agreement. 
Part I - “Accounting Principles” 
 
1. In the case of the Contributed Corix Entities (other than Excluded Business Entities) the 

“Accounting Principles” means: 

(i)  the accounting principles, policies, procedures and categorizations set forth in Part 
II below (“Specific Policies”);  

(ii)  and to the extent not inconsistent with clause (i) above, the same accounting 
policies, procedures, methods and practices as applied in the preparation of the most 
recent Corix Water Audited Financial Statements (the “Corix Historical Policies”); 
and 

(iii)  to the extent not inconsistent with clauses (i) and (ii) above, GAAP for the U.S. 
Reporting Contributed Corix Entities or Canadian GAAP for the Canadian 
Reporting Contributed Corix Entities, as applicable. 

In the event of any discrepancy, clause (i) above shall take precedence over clauses (ii) and 
(iii) above, and clause (ii) above shall take precedence over clause (iii). 
 
2. In the case of SWWC, SWMAC and the SWWC Subsidiaries the “Accounting Principles” 

means: 

(i)  the Specific Policies;  
(ii)  and to the extent not inconsistent with clause (i) above, the same accounting 

policies, procedures, methods and practices as applied in the preparation of the most 
recent SWWC Audited Financial Statements (the “SWWC Historical Policies” and 
together with the Corix Historical Policies, the “Historical Policies”); and 

(iii)  to the extent not inconsistent with clauses (i) and (ii) above, GAAP. 

In the event of any discrepancy, clause (i) above shall take precedence over clauses (ii) and 
(iii) above, and clause (ii) above shall take precedence over clause (iii).  
 
Part II - Specific Policies 
 
1. The calculation of each of Closing Corix Net Indebtedness and Closing SWWC Net 

Indebtedness (“Closing Net Indebtedness”), Closing Corix Net Working Capital and 
Closing SWWC Net Working Capital (“Closing Net Working Capital”), and Closing Corix 
Capital Expenditure Amount and Closing SWWC Capital Expenditure Amount (“Closing 
Capital Expenditure Amount”) (all of the foregoing calculations, collectively the 
“Calculations”) shall disregard the effects of (i) any expense or liability for which (A) the 
Corix Parties or (B) the SWWC Parties are expressly responsible under the Agreement and 
(ii) any purchase accounting adjustments as reflected under GAAP or Canadian GAAP, as 
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applicable, recorded as a result of the transactions contemplated by the Agreement. 

2. The Calculations shall be determined as of the Closing (the “Calculation Time”).  

3. The Calculations shall be based on facts and circumstances as they exist up to the Closing 
in accordance with FASB Accounting Standards Codification Topic 855, Subsequent 
Events (“ASC 855”), and shall exclude the effect of any act, or decision occurring after the 
Closing.  For purposes of applying ASC 855, the date on which the Final Closing Statement 
is delivered to the CIUS Shareholders shall be deemed the date on which the financial 
statements were authorized for issue. 

4. The Calculations shall be prepared in U.S. Dollars, and all amounts included in the 
Estimated Payment Statements and Final Closing Statement denominated in a currency 
other than U.S. Dollars shall be converted into U.S. Dollars as quoted by the Bank of 
Canada as of the Calculation Time.  

5. No amounts with respect to the Excluded Business Assets or Excluded Business Liabilities 
shall be included in the Calculations. 

6. For the avoidance of doubt, in the event of a mid-month close, assets and liabilities will be 
recorded for corresponding revenue and costs incurred month to date up to the Calculation 
Time and will be included in the Calculations. 

7. For the determination of Closing Net Working Capital, there shall be no change in the 
classification (i) of liabilities, either to a current liability of any liability that was previously 
characterized as a long-term liability in the most recent Corix Water Audited Financial 
Statements or SWWC Audited Financial Statements (together, the “Audited Financial 
Statements”) or to a long-term liability of any liability that was previously characterized as 
a current liability in the most recent Audited Financial Statements, or (ii) of assets, either 
to a long-term asset of any asset that was previously characterized as a current asset in the 
most recent Audited Financial Statements or to a current asset of any asset that was 
previously characterized as a long-term asset in the most recent Audited Financial 
Statements, in each case, other than any such change resulting solely from the passage of 
time to the extent consistent with the Historical Policies. 

8. For purposes of the preparation of the Calculations, the accruals for salaries, wages, paid 
time off, pension, severance, retention, bonuses, benefits, payroll Taxes and all other 
compensatory payments shall be calculated based on the actual amounts earned in respect 
of Corix Water Personnel or SWWC Personnel (as the case may be) as of the Calculation 
Time.  No amounts shall be included in the Calculations for employees who are not Corix 
Water Personnel or SWWC Personnel. 

9. The calculation of the annual bonus accrual included in Closing Net Working Capital shall 
consider actual results relative to the plan on which the bonus obligations are based through 
the Closing Date with the obligation (including payroll Taxes and social security costs) 
recorded reflecting the pro rata portion of the full-year bonus. For the avoidance of doubt, 
no transaction bonuses shall be included in such accruals. 

10. No amounts for fees, costs or expenses incurred in connection with consummation of the 
transactions contemplated by the Agreement shall be included in the Calculations. 
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11. All intercompany accounts (including payables and receivables) solely between (i) a 
Contributed Corix Entity on the one hand and another Contributed Corix Entity on the other 
hand or (ii) SWWC or SWMAC on the one hand and either SWWC, SWMAC or any 
SWWC Subsidiary on the other hand, in each case, shall be reconciled and eliminated for 
purposes of the Calculations. 

12. The provisions of this Exhibit shall be interpreted to avoid double counting (whether 
positive or negative) of any item included in the Initial Estimate Payment Statements. 

Part III – Illustrative Calculations 
 
Closing Net Working Capital (Calculations of Estimated Corix Net Working Capital and 
Estimated SWWC Net Working Capital) 

The illustrative calculation of Closing Net Working Capital (including the specific values in 
the line items) set forth on Appendix I hereto has been included for illustrative purposes only. 
The line items included therein represent the line items to be included in Closing Net Working 
Capital; however, the amounts contained within the line items shall not form part of the 
calculation of Closing Net Working Capital and remain subject to the terms and provisions of 
the Agreement, including these Accounting Principles.  

Closing Net Indebtedness (Calculations of Estimated Corix Net Indebtedness and Estimated 
SWWC Net Indebtedness) 
 
The illustrative calculation of Closing Net Indebtedness (including the specific values in the 
line items) set forth on Appendix I hereto has been included for illustrative purposes only.  The 
line items included therein represent the line items to be included in Closing Net Indebtedness; 
however, the amounts contained within the line items shall not form part of the calculation of 
Closing Net Indebtedness and remain subject to the terms and provisions of the Agreement, 
including these Accounting Principles. 

Closing Capital Expenditure Amount (Calculations of Estimated Corix Capital Expenditure 
Amount and Estimated SWWC Capital Expenditure Amount) 

The illustrative calculation of Closing Capital Expenditure Amount (including the specific 
values in the line items) set forth on Appendix I hereto has been included for illustrative 
purposes only.  The line items included therein represent the line items to be included in 
Closing Capital Expenditure Amount; however, the amounts contained within the line items 
shall not form part of the calculation of Closing Capital Expenditure Amount and remain 
subject to the terms and provisions of the Agreement, including these Accounting Principles. 

Equity Balancing Payment 

The illustrative calculation of the Equity Balancing Payment (including the specific values in 
the line items) set forth on Appendix I hereto has been included for illustrative purposes only. 
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Public Utilities Commission ofNevada 

Electronic Filing 
Submitted: 11/22/2022 4: 10:49 PM 

PAYMENT PENDING VERIFICATION: $200.00 

Echeck Transaction ID : 

Reference: 637fb3fe-49cd-43f4-8bee-f2b7fca72b4f 

Payment Reference: f4-8bee-f2b7fca72b4f 

Filed For: Great Basin Water Co Corix Infrastructure US Inc SW Merger 
Acquisition Corp 

In accordance with NRS Chapter 719, 

this filing has been electronically signed and filed 

by: /s Diana Wheelen 

By electronically filing the document(s), 

the filer attests to the authenticity of the electronic signature(s) contained therein. 

This filing has been electronically filed and deemed to be signed by an authorized 
agent or 

representative of the signer(s) and 

Great Basin Water Co Corix Infrastructure US Inc SW Merger Acquisition Corp 
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!FILED WITH THE PUBLIC UTILITIES COMMISSION OF NEVADA - 11/22/20221 

Ann C. Pont,-.-racz, Es(j, 
Si-::1./\R \Xi!LLI/\IVIS PLLC 

410 Smith Rampart Boulevard 
St1ite 350 

I .as Vegas, Nevada 89145 
(702) 360-6000 

Dan R. Reaser, Esq. 
\'(lade Beavers, Esq. 

Scott C. Cooper, Esq. 
J !I1 :NN FJVI( Hrn CR1\ IG, P.C. 
7800 Randrnrrnh Parkway 

Reno, Nevada 89511 
(775) 788-2000 

November 22, 2022 

Trisha Osborne 
Assistant Commission Secretary 
Public Utilities Commission or Nevada 
1150 E. William Street 
Carson City, NV 8970 I 

Re: Joint Applkation of Great Basin Water Co., Corix Infrastructure 
(US) Inc .. and SW Merger Ac,quisition (:orp. for Approval of a Proposed 
Transaction under Nevada fl,evis,ed Statutes Section 704.329. 

Dear Ms. Osborne: 

Please accept for filing with the Public Utilities Commission or Nevada the enclosed Joint 
Application of Great Basin Water Co., Corix Infrastructure (US) Inc. and SW Merger Acquisition 
Corp. Cor Approval or a Proposed Transaction under Nevada Revised Statutes Section 704.329. 
An ACII payment in the amount of $200.00 has been concurrently submitted for the Application 
filing fee. Should you have any questions or require additional information, please advise. 

SKLAR WILLIAMS PLLC 

Isl Ann C. Pongracz 
Ann C. Pongracz, Esq. 
apongracz(iil,sklar-law. com 

Attorneysfbr Great Basin Water Co. and 
Corix lnf,Y1structure (US) Inc. 

Sinc,crcly, 

FENNEMORE CRAIG, P.C. 

Isl Wmle Beavers 
Dan R. Reaser, Esq. 
Wade Heavers, Esq. 
Scott Cooper, Esq. 
dreaseretz;fcnnemorelaw.com 
wbea vers(Zc) rennemordaw .com 
scooper(2Dfonncmorelaw.com 

Attorneys for SW Merger Acquisition Co11>. 
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BEFORE THE PUBLIC UTILITIES COMMISSION OF NEV ADA 

ooOoo 

In the Matter of: 

Joint Application of Great Basie Water Co., 
Corix Infrastructure (US) Inc., and SW Merger 
Acquisition Corp. for approval of a proposed 
transaction under Nevada Revised Statutes 
section 704.329. 

Docket No. 22-

JOINT APPLICATION 

Great Basin Water Co., a water and wastewater utility serving Nevada customers under Certificate 

of Public Convenience and Necessity ("CPCN") 2692, Sub 9 ("GBWC"), and its parent company Corix 

Infrastructure (US) Inc. ("Corix US"), along with SW Merger Acquisition Corp. ("SWMAC") 

( collectively the "Joint Applicants"), by and through counsel and pursuant to the provisions of Nevada 

Revised Statutes ("NRS") 704.329, and related statutes and regulations, respectfully request the Public 

Utilities Commission of Nevada (the "Commission") approve a change of control of GBWC as described, 

as well as grant any other appropriate relief. 

The Joint Applicants state the following in support of this Joint Application: 

Summary 

1. The Joint Applicants respectfully request that the Commission authorize a proposed merger 

of SWMAC and Corix US to create a larger, stronger water and wastewater company. The Proposed 

Transaction1 does not involve a change in direct control of GBWC. Nor does the Proposed Transaction 

involve a transfer of the stock of GBWC. Figure 1 depicts the simplified organization of Corix US and 

SWMAC before the Proposed Transaction, and Figure 2 provides a simplified organization chart 

reflecting the combined company after SWMAC merges with and into Corix US. In short, the Proposed 

Transaction brings together two like,.minded water and wastewater businesses that share a common 

1 As defined in the Proposed Transaction section (paragraph 1 1 ), below. 

-1-
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mission, vision and values. The combined company will have additional scale and be well-positioned to 

make the long-term investments needed to collect and dispose of wastewater and deliver water safely, 

reliably and sustainably to customers of Nevada. 

Figure 1 

Figure 22 

Bazos 
__ j 

IIF Subway 

100% 

I 

J 

2 It is anticipated that, as of closing, CII and an affiliate or affiliates of CII will collectively own 50% of 

Corix US' s outstanding stock. 
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Great Basin Water Co. 

2. GBWC is a regulated public utility corporation engaged in the production, treatment, and 

distribution of water in Cold Springs and Spanish Springs and the production, treatment, and distribution 

of water and collection and disposal of wastewater in Spring Creek and Pahrump in the State of 

Nevada. GBWC serves approximately 15,800 water customers and approximately 4,600 wastewater 

customers across three counties in Nevada. 

Corix US 

3. Corix US is a corporation incorporated under the laws of Delaware. Corix US is owned 

by Corix Infrastructure Inc. ("CII").3 CII, through its operating subsidiaries, owns and operates 

approximately 385 water, 310 wastewater, two electricity distribution, one propane, three geothermal, one 

municipal, and three natural gas distribution systems in the United States and Canada. CII's water and 

wastewater utilities and related businesses4 serve over 800,000 people in 18 U.S. states and two Canadian 

provinces. 

4. Corix US indirectly owns I 00% of GBWC. 

SWMAC 

5. SWMAC 1s a Delaware corporation that owns 100% of SouthWest Water Company 

("South West"). SWMAC, through its operating subsidiaries, owns and operates 18 water and wastewater 

utility companies in the United States. SWMAC's water and wastewater utilities provide service to over 

500,000 people in seven U.S. states. 5 SWMAC is owned by IIF Subway Investment LP ("IIF Subway") 

and Bazos CIV, L.P.6 

Intermediate Newco 

3 British Columbia Investment Management Corporation indirectly controls CII. 

4 CII's related businesses include the electric, natural gas, and propane distribution, geothermal energy 

delivery and municipal service operations of CII related to its U.S. and Canadian water and wastewater operations. 

This Joint Application refers to these CII business activities as the related businesses. 

5 Alabama, California, Florida, Louisiana, Oregon, South Carolina, and Texas. 

6 IIF Subway is indirectly owned by IIF US Holding 2 LP, and Bazos CIV, L.P. is indirectly owned by the 

German reinsurer, Munich RE (Mtinchener Rlickversicherungs-Gesellschaft Aktiengesellschaft in MUnchen). 

-3-
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6. As part of the merger, Corix US will organize Intermediate Newco under the laws of 

Delaware ("Intermediate Newco"). 

7. As explained in more detail in paragraph 14 below, Intermediate Newco will be a holding 

company that will acquire indirect control of GBWC. 

Counsel for Joint Applicants 

8. The attorney for GBWC and Corix US, upon whom all pleadings and notices should be 

served, is: 

Ann C. Pongracz 
Sklar Williams, PLLC 
410 South Rampart Blvd. Suite 350 
Las Vegas, Nevada 89145 
Telephone: (702) 360-6000 
apongracz@sklar-law.com 

9. The attorneys for SWMAC, upon whom all pleadings and notices should be served, are: 

Dan R. Reaser 
Wade Beavers 
Scott C. Cooper 
Fennemore Craig, P.C. 
7800 Rancharrah Parkway 
Reno, Nevada 89511 
Telephone: (775) 788-2208 
dreaser(@fennemorelaw.com 
wbea vers((v,fenn ernorela w. corn 
scooper(a)fennemorelaw. com 

Contents of Joint Application 

10. The contents of this Joint Application are organized as follows: 

• Appendix A - Summary of Proposed Transaction with Simplified Pre- and Post-Closing 

Organizational Charts 

• Appendix B - Transaction Agreement7 

• Appendix C -Direct Testimony of Sean Twomey 

7 Exhibit A and Appendix I to Exhibit D of the Transaction Agreement, which contain confidential 
infonnation, are not included with the Transaction Agreement filed with the Joint Application. Unredacted 
versions and redacted public versions will be provided upon request in accordance with the Commission's rules 
regarding confidential documents. 

-4-
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• Appendix D - Direct Testimony of Ellen Lapson, Lapson Advisory 

• Appendix E - Direct Testimony of Steven M. Lubertozzi 

• Appendix F - Direct Testimony of Brian Bahr 

• Appendix G - Draft Public Notice, pursuant to NRS § 703.320 and Nevada 

Administrative Code § 703 .160 

Proposed Transaction 

11. On August 26, 2022, CII and Corix US (the "Corix Parties") entered into a transaction 

agreement ("Transaction Agreement") with IIF Subway, SWMAC, and SouthWest (the "SouthWest 

Parties"). The Transaction Agreement provides a framework for combining CII' s water, wastewater, and 

related businesses, with the water and wastewater businesses owned by SWMAC. When the transactions 

contemplated by the Transaction Agreement are completed, CII and an affiliate or affiliates of CII will 

own 50% of Corix US and SWMAC Holdco, an entity that will be formed by SWMAC's shareholders 

before closing, will own the other 50% of Corix US (the "Proposed Transaction"). Corix US, in turn, will 

indirectly own and control all the CII water, wastewater and related businesses, and the SWMAC water 

and wastewater businesses. To prepare for the Proposed Transaction, both the Corix Parties and the 

South West Parties will undertake pre-closing restructuring transactions. The pre-closing restructuring 

transactions are described in Appendix A. 

12. After the Corix Parties and the SouthWest Parties complete the pre-closing restructuring 

transactions, SWMAC will merge with and into Corix US, with Corix US being the surviving entity. As 

a result of this step, SWMAC Holdco will acquire 50% of Corix US's stock, Corix US will acquire the 

outstanding stock of South West currently owned by SWMAC, and Corix US will continue to indirectly 

ownGBWC. 

13. Corix US then will transfer all of the outstanding equity of South West and certain Corix 

US entities to Intermediate Newco. 8 In exchange for this contribution of stock, Intermediate Newco will 

8 Corix US will transfer all oflnland Pacific Resource Inc.' s stock and all of Corix Utility Systems 
(Georgia) Inc. 's stock to Intermediate Newco. 

-5-
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issue stock to Corix US and assume all of Corix US' s third-party debt, with Intermediate N ewco being a 

wholly owned subsidiary of Corix US. 

14. Thus, upon consummation of the Proposed Transaction: (a) CII and an affiliate or affiliates 

ofCII will own 50% of Corix US's stock; and (b) SWMAC Holdco will own the remaining 50% ofCorix 

US's stock. Corix US will own all of the stock of Intermediate Newco, and Intermediate Newco will 

indirectly own all of the utility operating subsidiaries comprising the CII water, wastewater and related 

businesses, as well as the SWMAC water and wastewater businesses, completing the merger of equals. 

Appendix B is a copy of the Transaction Agreement. 

15. As Appendix A shows, the proposed merger takes place well above the utility operating 

company level. For clarity, the proposed merger does not involve the transfer of GBWC's stock or their 

assets. Nor will the stock or assets of GBWC be pledged or encumbered as a result of the Proposed 

Transaction. 

16. Intermediate Newco will be headquartered in Sugar Land, Texas, and CII's current office 

in Chicago, Illinois will serve as the hub of Intermediate Newco's shared service operations. The 

headquarters for GBWC will remain in Nevada. 

17. The President of GBWC, Sean Twomey, will remain the President ofGBWC after closing. 

The Chief Executive Officer of the combined company will be Rob MacLean, the current CEO of 

SWMAC and South West. 

18. As of closing, the combined company will be governed by a board of nine directors: the 

combined company's CEO, four shareholder representatives, and four independent directors, one of whom 

will be the chair. 

19. The Transaction Agreement requires certain conditions to be satisfied in order to close the 

Proposed Transaction. These conditions include, but are not limited to, obtaining all applicable 

government approvals and consents. Based on the various closing conditions, the final closing is 

anticipated to occur in late 2023. The Joint Applicants request the Commission act to resolve this matter 

by May 22, 2023, which will be the "deemed authorized" date pursuant to NRS § 704.329(5), as discussed 

in more detail below. 
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Applicable Law and Relevant Precedent 

20. The Commission has jurisdiction over the Proposed Transaction pursuant to NRS 

§ 704.329(1 ), which provides, in relevant part: 

[A] person shall not merge with, directly acquire, indirectly acquire through a subsidiary 
or affiliate, or otherwise directly or indirectly obtain control of a public utility doing 
business in this State or an entity that holds a controlling interest in such a public utility 
without first submitting to the Commission an application for authorization of the proposed 
transaction and obtaining authorization from the Commission. 

21. NRS § 704.329(3) provides that the Commission will not authorize a proposed transaction 

unless it finds that the proposed transaction is in the public interest. In paragraph 80 of the Commission's 

September 6, 2005 Order in Re Nevada Power Company (Docket No. 04-7009), the Commission stated: 

The Nevada Revised Statutes mandate that the Commission use a public interest standard 
when considering matters before it. In order to approve a merger, the transaction must be 
consistent with the public interest. This means that the proposed merger does not harm the 
public interest. It does not mean that the proposed merger positively benefits or enhances 
the public interest. Entergy Service Inc. and Gulf'States Utilities Company, 65 F.E.R.C. 
61,332, 62,473, 1993 FERC LEXIS 2838 (F. Energy Reg. Comm. 1993). Not being 
harmed can be determined by ratepayers not being subjected to rate increases or increased 
costs due to the transaction. Increased costs and/or rates are an objective measurement. 
The transaction is then evaluated as a whole, looking to the net effect or impact on the 
ratepayer due to the transaction. Each element of the transaction need not benefit every 
utility or individual which might be affected, rather the whole transaction must be 
consistent with the interest of the public. 

22. Pursuant to NRS § 704.329(5), if the Commission does not issue a final order on an 

application for authorization within 180 days of such application being filed with the Commission, the 

application and the transaction contemplated therein "shall be deemed authorized." Given a filing date of 

November 22, 2022, the deemed authorized date for the Joint Application is May 22, 2023. 

23. As explained in this Joint Application, and in the Direct Testimony attached hereto, the 

Proposed Transaction is in the public interest and satisfies the public interest standard. The Proposed 

Transaction offers numerous benefits to GBWC and its customers. In addition, it presents no adverse 

impacts to GBWC, its customers, its employees, or the State of Nevada. The Joint Applicants expect that 

the combined expertise of Corix US and SWMAC will better serve GBWC, its customers, and the State 

of Nevada and improve the safety, reliability, and quality of GBWC's service. While the Proposed 

Transaction is not driven by net financial synergies, the Joint Applicants anticipate that the merger will 
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improve efficiency and the integration of various functions should result in cost savings that accrue over 

time, net of costs to achieve such savings. The Joint Applicants acknowledge that costs and benefits 

associated with integration will be addressed in future ratemaking proceedings. 

24. The Joint Applicants make the following commitments (the "Customer Protection 

Commitments"): 

1. GBWC will continue to provide high-quality water and wastewater utility services to 

GBWC's customers. 

2. GBWC will continue to maintain a strong local presence in Nevada in terms of 

employees, facilities and offices, and community support. 

3. The Joint Applicants have incurred and will incur transaction costs. The Joint 

Applicants will not seek to recover transaction costs from customers. 

4. While the Proposed Transaction is not driven by net financial synergies, the Joint 

Applicants anticipate that the merger will improve efficiency and the integration of 

administrative and general functions should result in cost savings. The integration of 

CII's water, wastewater, and related businesses with SWMAC's water and wastewater 

business will be a significant, prolonged undertaking. The Joint Applicants 

acknowledge that costs and benefits associated with integration will be addressed in 

future ratemaking proceedings. 

5. Without the Commission's prior approval, GBWC will not guarantee any debt or credit 

instrument of Intermediate Newco or any affiliate of GBWC unless such debt is 

incurred for the specific purpose of GBWC's system or operations. 

6. The proceeds of any debt incurred by GBWC will only be used for purposes specific 

to GBWC's system or operations. 

7. Unless it first obtains the Commission's approval, GBWC will not transfer any material 

asset to Intermediate Newco or an affiliate except in an arm's length transaction and in 

compliance with the laws of the State of Nevada. 
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8. The combined business will be established with a target investment grade capital 

structure profile and operated in a way that is consistent with maintaining an investment 

grade profile. 

9. The combined company will refrain from any involuntary reductions in force related 

to the combination for the first 12 months after the Proposed Transaction closes.9 

Public Interest 

25. As outlined below and discussed in greater detail in testimony, the Proposed Transaction 

will result in the combination of two strong water and wastewater utility holding companies that both 

possess financial, technical, and managerial expertise in the water and wastewater industries while also 

having a shared mission and values. The Proposed Transaction is highly complementary and allows for 

sharing of prudent practices to support the creation of larger, stronger water and wastewater companies. 

The Proposed Transaction will provide numerous benefits to GBWC's customers over time. The Proposed 

Transaction satisfies the standard of approval that has been articulated and applied by the Commission: 

the Proposed Transaction will (1) produce benefits arising from the advantages of a larger, more 

diversified company, (2) improve GBWC's access to capital needed to support further investment in 

facilities and systems that would improve service to Nevada customers, (3) generate operational benefits 

to customers, ( 4) provide additional benefits over time, ( 5) retain the strong corporate citizenship and 

presence of GBWC in Nevada, and (6) support effective state regulation. Accordingly, the Proposed 

Transaction is consistent with the public interest and should be approved for, among others, the following 

reasons. 

a. Shared Mission and Values. The Joint Applicants share a mission to help people 

enjoy a better life and to help communities thrive. Their shared vision is to be the 

preferred utility delivering solutions that customers want. The Joint Applicants also 

share common values centered on safety, environmental stewardship, integrity, 

employee empowerment and excellence in how they serve their customers and 

9 Notably, as mentioned above, this is a highly complementmy combination, with little overlap in the 

combined company's current operations. SWMAC currently has no water or wastewater utility operations in 

Nevada. 
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communities and deliver on their commitments. As the Joint Applicants have 

expanded their respective businesses over the years, their commitment to customers 

and the communities they serve has remained unchanged. That commitment 

continues today and will continue into the future. 

b. Continued Local Presence. Consistent with their shared mission and values, the 

Joint Applicants believe in local governance and community presence. Just as 

GBWC today utilizes local employees and facilities to deliver water and wastewater 

utility services to its customers, after the Proposed Transaction closes, GBWC will 

continue to rely on these employees and facilities to provide service to its 

customers. After the Proposed Transaction is completed, GBWC will continue to 

actively support and maintain a presence in the communities it serves. In addition, 

Corix US and SWMAC have committed to refrain from any involuntary reductions 

in force related to the combination for 12 months after the Proposed Transaction 

closes. This commitment to ensuring continuity of service and support for its 

employees recognizes GBWC's value as a steward of a precious resource in the 

communities it serves. 

c. Financial, Technical, and Managerial Expertise. CII and SWMAC- separately and 

combined - have the financial, technical, and managerial expertise to own and 

operate water aud wastewater utilities in the State. CII provides water, wastewater 

and related utility and municipal services to approximately 800,000 people in 18 

U.S. states, 10 including Nevada, and two Canadian provinces. 11 CII's subsidiaries 

employ approximately 800 people in the water, wastewater and related businesses 

who operate 385 water, 310 wastewater, two electricity distribution, one propane, 

three geothermal, one municipal, and three natural gas distribution systems in the 

United States and Canada. Similarly, SWMAC's operating subsidiaries provide 

10 Alabama, Alaska, Arizona, Florida, Georgia, Illinois, Indiana, Kentucky, Louisiana, Maryland, Nevada, 
New Jersey, North Carolina, Pennsylvania, South Carolina, Tennessee, Texas, and Virginia. 

11 Alberta and British Columbia. 

-10-



Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Nevada Application 
Page 13 of 202

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

water and wastewater utility services to approximately 500,000 people in seven 

U.S. states -Alabama, California, Florida, Louisiana, Oregon, South Carolina, and 

Texas. SWMAC's subsidiaries have approximately 500 employees operating 

approximately 170 water systems and 50 wastewater systems across those seven 

states. The combined company will have more than 1,300 employees serving more 

than 1.3 million people across 20 U.S. states and two Canadian provinces. 

The Proposed Transaction will provide the relevant employees with access 

to additional experiences and resources, which will benefit GBWC's customers. 

The increased scale and enhanced financial foundation of the combined company 

will improve GBWC's ability to make significant, long-term investments required 

to continue providing quality water and wastewater services to the local 

communities served by GBWC. The combined company's investments in water 

and wastewater infrastructure improvements will ensure best-in-class service and 

high-quality water that is safe, reliable, sustainable, and affordable. 

d. Benefits to Customers. As noted above, the combined company's financial 

resources, increased scale, and enhanced financial foundation will benefit 

customers in Nevada by enabling significant, long-term investments needed to 

continue providing best-in-class water and wastewater services. These 

investments, together with the sharing of prudent practices and operating expertise 

of both companies, will benefit customers through the continued safe, reliable, and 

sustainable delivery of critical water and wastewater services and high-quality 

customer service. The combination will create a more diverse group of employees 

with more collective knowledge and expertise in providing quality water and 

wastewater services, which will be shared throughout the combined company, 

including the employees assigned to Nevada. 

In addition, the combination is expected to produce financial benefits, such 

as reductions in costs of board governance, senior executives, and audits, which 
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will benefit customers. The combination is also expected to produce longer term 

financial benefits as the integration of CII's and SWMAC's water and wastewater 

businesses occurs methodically and systematically over time. 

e. Impact on Rates. The combination will have no immediate impact on GBWC's 

rates. As mentioned above, as financial benefits from the combination are achieved 

over time, the Joint Applicants believe that the combination may lead to lower costs 

and thereby help GBWC keep its water and wastewater utility rates lower than they 

otherwise would have been without the combination. In short, customers will 

realize the benefits of the Proposed Transaction over time when the combined 

company's cost structure is reflected in GBWC's revenue requirement. 

f. Impact on Commission Regulation of GBWC. The combination will have no 

impact on the Commission's continuing regulation of GBWC as regulated water 

and wastewater utilities in Nevada. GBWC will remain a public utility subject to 

regulation by the Commission pursuant to Chapters 703 and 704 of the Nevada 

Revised Statutes and the Commission's regulations. 

Post-Closing Integration Plans 

26. In order to achieve an efficient and productive integration of CII's water, wastewater and 

related businesses with SWMAC's water and wastewater businesses and maximize the longer-term 

benefits for customers the combined company plans to methodically and systematically address 

integration opportunities. This will include in-depth analyses of integration benefits and costs, and 

development and implementation of plans for integrating systems, operations, processes, and resources. 

27. Although CII and SWMAC do not expect significant net financial synergies to result from 

the proposed combination, the companies do expect, over time, to be able to identify and achieve cost 

savings as a result of future integration. The integration of CII's water, wastewater and related businesses 

with SWMAC's water and wastewater businesses will be a significant undertaking and such savings will 

occur over time as a result of the combination and the integration of various functions. However, as noted 
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above, there will be costs associated with integrating certain functions and activities. Customers will 

receive the benefits of these efforts, net of integration costs, in future rate proceedings. 

Commitments to the Commission and Stakeholders 

28. Consistent with their shared mission and values, the Joint Applicants make the Customer 

Protection Commitments described above to the Commission and stakeholders. 

I I I II 

I I I II 

I I I II 
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WHEREUPON the Joint Applicants hereby request that the Commission find that the proposed 

combination is in the public interest and: 

(1) Grant approval of the Proposed Transaction and any other approvals as may be necessary to 

effectuate the Proposed Transaction, on or before the "deemed authorized" date of May 22, 2023, 

as provided by NRS § 704.329(5); 

(2) Find that the requirements of NRS § 704.329 are met; and 

(3) Grant such other relief as may be appropriate and necessary. 

Dated and respectfully submitted this 22nd day of November 2022. 

Electronically Submitted 

Isl Ann C. Pongracz 
Ann C. Pongracz 
Nevada State Bar No. 5463 
Sklar Williams, PLLC 
410 South Rampart Blvd. Suite 350 
Las Vegas, Nevada 89145 
Telephone: (702) 360-6000 
apongracz@sklar-law.com 

ATTORNEYS FOR GREAT BASIN WATER 
COMPANY AND CORIX 
INFRASTRUCTURE (US) INC. 

Isl Wade Beavers 
Dan R. Reaser 
Nevada State Bar No. 1170 
Wade Beavers 
Nevada State Bar No. 13451 
Scott C. Cooper 
Nevada State Bar No. 15524 
7800 Rancharrah Parkway 
Reno, Nevada 89511 
Telephone: (775) 788-2200 
dreaser(a)fennemorelaw.com 
wbeavers@fennemorelaw.com 
scooper@fennemorelaw.com 

ATTORNEYS FOR SW MERGER 
ACQUISITION CORP. 
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CERTIIFIC:ATE OF SERVICE 

I hereby certify that I am an employee or Fennemore Craig, P.C. and on November 22, 

2022, I caused to be served, a true and correct copy or Joint Applkation of Great Basin Water 

C:o., C:orix Infrastructure (US) Inc .. and SW Merger Ac,quisition C:orp. for Approval of a 

Proposed Transaction under NRS Section 704.329, via Electronic Mail., or as indicated below, 

to the l:Cillowing parties: 

El,ectronic Mail Only: 

Regulatory Operations Staff 
Public Utilities Commission of Nevada 
1150 E. William Street 
Carson City, Nevada 8970 I 
e1!~Qn,sg@puc.nv.gov 

Dated this 22m.1 day or November, 2022. 

Office of the Attorney General 
Bureau of Consumer Protection 
I 00 N. Carson Street 
Carson City, Nevada 89701 
hQJ1SQ[y:@~g:11y.gov 
E!§!I!h[[@~R,BY,RQY 

Isl Diana L. Wheelen 
Diana L.,. Wheelen 



Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Nevada Application 
Page 18 of 202

Appendix A 

Summary of Propo'Sed 1Tran'Saction 



Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Nevada Application 
Page 19 of 202

The Transaction 

A. Overview 

On August 26, 2022., Corix Infrastructure line. (''CIII"), Corix !Infrastructure (US) Inc. ("Corix US"), IIIF 

Subway !Investment LP (''IIIIF Subway"), SW Merger Acqu1is1ition Corp. (''SWIMAC'') and Southwest Water 

Company (''Southwest'') entered into a transaction agreement (the ''Transaction Agreement"). The 

Transaction Agreement provides a framework for combiining Clll's water., wastewater., and rellated 

bus1inesses, with the water and wastewater bus1inesses owned by SWIMAC. When CIII and Corix US (the 

''Conix Part1ies") and IIIF Subway, SWIMAC and Southwest (the "SouthWest Part1ies11
) compllete the 

transacbons contempllated by the Transact1ion Agreement,. CIIII (and an affill1iate or affill1iates) w1ill own 50% 

of Corix US and SWIMAC Holldco, an affil1iate of IIIIF Subway willll own 50% of Corix US. Corix US, 1in turn,. willll 

1indiirectly own and control! allll the CIII water, wastewater, and rellated businesses, as welll as the SWIMAC 

water and wastewater bus1inesses. To prepare for the transaction., both the Corix Part1ies and the 

Southwest Parties w1illl undertake pre-closing restructuring transactions. 

B. CII Pre-closing Restructuring 

The CIIII pre-cllos1ing restructuring has two objectives. F1irst, the pre-cllos1ing restructuring s.eparates. 

Clll's d1istrict energy business from the CIIII water, wastewater, and related bus1inesses. 2 Second, the pre

clos1ing restructuring results in the inclusion of the Canadian water, wastewater., and rellated bus1inesses 

of CIIII in the deal perimeter, by making Corix Ut1illities Inc and Corix 1Mullti-Utill1ity Services line. (both of 

which own water and wastewater assets or are parties to water and wastewater operat1ion and 

maintenance contracts), West Shore Env1ironmentall Services (GP) line. and West Shore Environmental 

Services Limiited Partnership (which prov1ides wastewater services pursuant to a contract with the City of 

Langford), and Corix Ut1illities (Foothillls Water) Inc and Corix Utill1ities (Foothillls Wastewater) Inc indiirect, 

whollly-owned subsidiiaries of Corix US. This element of the pre-closing restructuring resullts 1in a diirect 

change 1in control of certain of the Canadiian water and wastewater util1it1ies. 3 Together,. these steps 

allllow the parties to combiine the1ir respective water and wastewater bus1inesses to create a platform 

company focused all most exclus1ivelly on the dell1ivery of water and wastewater services to customers. 

C. SWIMAC Pre-clos1ing Restructuring 

Befor,e the business combination occurs., SWIMAC's sharehollders w1ill form a new holldiing company, 

SWIMAC Holldco. SWIMAC's shareholders willll contribute certa1in assets., includiing alll of SWIMAC's stock, to 

Clll's rellated bus1in,esses include the ellectric, natural! gas, and propan,e distribution, g,eothermall ,en,ergy 

del1ivery and municiipal serviice operations of CIII related to its ILJ5, and Canadian water and wastewater operations. 

Th1is mullH step pr,e dosing r,eorgarni.zaHon involv,es, among other things, the d1irect or indir,ect transfer of 

d1istnict en,ergy ass,ets, contracts and ll1iabil1iHes to a new entity or ,entities 1ind1irectlly controlll,ed by British Columbiia 

!Investment Management Corporahon. The district energy bus1iness 1includes Cll's 1investment in Doyon ILJtiillities, LLC 

and Entegrus line. 

Th1is part of the pre-closing reorganization 1invollves the formation of a new ILJS holld1ing company 

i(''llnt,ermediat,e Newco''), a new Canadian corporation i(''Canad1ian Water IMidCo"), th,e conv,ers1ion of c,erta1in ,entiHes 

1into unl1imited ll1iabil1ity companies, and the contnibuHon of Canad1ian Water M1idCo's eqU1ity inter,ests to 

!Intermediate INewco. Corix ILJtiillities line, West Shore Environmental Services (GP) Inc., and West Shore 

Environmental! Services Um1ited Partn,ersh1ip w1illl be become whollly own,ed subsid1ianies of Canadian Wat,er IMidCo. 

Thes,e st,eps result 1in th,e Canadian water and wast,ewater utill1iHes b,ecom1ing ind1ir,ect, wholllly owned subs1idiari,es of 

Corix ILJS. 
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SWMAC Holdco,. in exchange for l1imited partnersh1ip interests in SWMAC Holdco .. This step w1illl facil1itate 

the contnibut1ion of SWMAC's stock to Conix US (in exchange for the 1issuan,ce of Conix US stock, as 

descnibed below) and the merger of SWMAC w1ith and 1into Corix US. 

ID.. The Business Combiinat1ion 

The combination of Cllll's water,. wastewater, and related bus1in,esses w1ith Southwest's water and 

wastewater bus1iness willl occur through a series of s.teps. After the complet1ion of the pre-dosing 

restructurings deta1illed above, allll of the outstanding stock of SW MAC willll be contributed to Corix US in 

exchange for stock 1issued by Corix US (''Step 1"). Step 1 w1illl resullt in SWMAC Holdco obtaining a 50% 

1interest in Corix US a.nd Conix US obtain1ing 1indirect control of SouthWest and its operating subs1id1iaries 

because SWMAC willl be a subs1id1iary of Conix US. 

After Step 11is completed, SWMAC willl merge w1ith and 1into Conix US ("Step 2"). Corix US willl survive 

the merger .. As a resullt of Step 2, Conix US willl directly own allll of the outstanding stock of SouthWest, 

and willll continue to diirectly own the shares of llnland Pacific Resources Inc. ("lnlland Pacific") and its 

subs1idiiaries. lnlland Pacific indirectly owns Corix IRegullated Util1ities (US) Inc. (f/k/a Ut1illities, Inc.) which 1in 

turn owns regullated water and wastewater ublities that provide servkes to customers w1ith1in 17 of the 

contiguous United States .. llnlland Pacific also owns 1Fa1irbanks Sewer and Water Inc. 

After Step 2 1is completed, Corix US willl transf.er alll of the outstandiing equity of South West and 

Inland Padfk to llntermediiate INlewco. ("Step 3''). In exchange for this contribution of stock, Intermediate 

Nlewco w1ill 1issue to Corix US common stock of Intermediate Nlewco and assume alll of Corix US's th1ird

party debt.. Step 3 1is the llast step 1in the transacbons contempllated by the Transaction Agreement. As a 

result of Step 3,. llntermed1iate INewco willl directly control SouthWest and llnlland Padfic .. After these steps 

are complleted, CIIII and an affill1iate or affiliates willl own 50% of Corix US's stock., on the one hand, and 

SWMAC Holdco w1ill own the remain1ing 50% of Corix US's stock. Corix US willl own allll of the stock of 

Intermediate INlewco, and llntermediiate INlewco willll indirectlly own all of the util1ity operating subs1idiiaries 

compnising the CII and SWMAC water, wastewater,. and rellated businesses,. complet1ing the "merger of 

equals .. " 
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rest ru ct u ring transactions 

Step 2: SWMAC merges with and into Corix US, and Corix 
US survives 

Step 3: Corix US contributes the stock of Inland Pacific 
Resources Inc. and SouthWest to Intermediate Newco, 
Intermediate Newco assumes Corix US third-party debt 
and issues stock to Corix US 

50% 

SWMAC Holdco 

50"/4 
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TRANSACTION AGREEMENT 

dated as of August 26, 2022, 

among 

CORIX INFRASTRUCTURE INC., 

CORJX INFRASTRUCTURE (US) INC., 

IIF SUBWAY INVESTMENT L.P., 

SW MERGER ACQUISITION CORP. 

and 

SOUTHWEST WATER COMPANY 

EXECUTION VERSION 
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This TRANSACTION AGREEMENT (this ''Agreement"'), dated as or August 26, 2022, 
by and among Corix Infrastructure Inc., a corporation incorporated under the laws of the Province 
of British Columbia ("Corix"), Corix Infrastructure (US) foe., a Delaware corporation (''CIUS'' 
and together with Corix, the "Corix Parties"), HF Subway Investment L.P., a Delaware limited 
partnership ("HF Subway"), SW Merger Acquisition Corp., a Delaware corporation (''SWMAC") 
and South West Water Company, a Ddaware corporation (''SWWC'' and together with IIF Subway 
and SWMAC, the ''SWWC Parties," and the SWWC Parties together with the Corix Parties, the 
''Parties" and each a "Party"). 

Wl'TN ESSE'TH 

WHEREAS, (a) Corix owns I 00% or the Equity Interests orCnJS and the Canadian Water 
Entities and (b) lff Subway and Bazos nv L.P., a Delaware limited partnership ("Hazos") 
colkctively own 100%) of the Equity Interests ofSWMAC, which in turn owns ]00%. of the Equity 
Interests of SWWC; 

WHEREAS, pursuant to the terms of this Agreement, the Corix Parties and the SWWC 
Parties desire to combine (a) the lJ .S. and Canadian water and wastewater operations or Corix and 
the Service Business (the '"Corix Water Business") and (b) the business operations ofSWWC (the 
''SWWC Business"), and upon the consummation ortl1e transactions set forth herein, (i) CIUS will 
hold the Corix Water Business, (ii) IIF Subway will contribute or cause to be contributed to CIUS 
the SWWC Business (through the contribution ofSWMAC) in exchange for CIUS Common Stock 
to be issued to SWMAC Iloldco (as defined below) and, immediately afler and in connection with 
such contribution, SWMAC will merge with and into CIUS with CIUS surviving such merger, as 
further described in Article I (such transactions, the "Business Combination"); 

WHEREAS, prior to the consummation of the Business Combination, Corix will, subject 
to the terms of this Agreement, take or cause to be taken the actions set Corth on Exhibit C, 
substantially in the Fom1 described thereon, to (a) distribute, assign and transfer the Excluded 
Business (the "Excluded Business Carvcout"), (b) d.istribute, assign and transfer to a newly~ 
formed Delaware corporation ("Intermediate Newco'') the Canadian Subsid.iaries of Corix whose 
operations constitute the Corix Water Business (the "Canadian Water Entities") (the "Canadian 
~"), whereupon all of the stock of Intermediate Newco will be owned by 
CIUS and (c) contribute, transfer, assign and convey to one or more Contributed Corix Entities all 
Contributed Corix Water Assets held by Corix or an Affiliate or Corix other than a Contributed 
Corix Entity and transfer or cause to be transferred to one or more Contributed Corix Entities all 
Corix Water Personnel employed by Corix or an Affiliate ofCorix other than a Contributed Corix 
Entity (the transactions described in ,clauses (a), (b) and (c) immediately above, collectively, the 
''Corix Restructuring"), in,each,case, in accordance with the tem1s orSection 7.8; 

WHEREAS, prior to the consummation of the Business Combination, IIF Subway shall 
cause a restructuring to occur of the outstand.ing Equity Interests in SWMAC such that the 
shareholders of SW MAC shall cause a new hold.ing company, which is anticipated to be a limited 
partnership, to be formed under the laws of Delaware or another U.S. state ("SWMAC Holdco") 
that will hold I 00'(1/o or the outstanding Equity Interests in SWMAC (the "SWMAC 
Restructuring''), and following consummation ortl1e Business Combination, (i) SWMAC lloldco 



Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Nevada Application 
Page 35 of 202

will hold 50% or the outstanding Equity Interests in CIUS and (ii) SWMAC IIoldco (or an Affiliate 
thereof) will hold 50%) of the outstanding Equity Interests in the SHL JV (as defined below); 

WHEREAS, in connection with the consummation of the Business Combination, (a) 
Coombs IRR LP ("Coombs"), a shareholder or Corix, will form a new Delaware limited 
partnership ("SIil JV") and wUl contribute, transfer, assign and convey to SIil JV I 00% of the 
receivabk of the CIUS Shareholder Loan, (b) SWMAC Holdco (or another ,entity formed by the 
owners or the SWWC Shareholder L,oan to own the SIil JV equity interests) will contribute, 
transfer, assign and convey to SHL JV I 00% of the receivable of the S WWC Shareholder Loan 
and shall purchase limited partnership units of SHL JV from Coombs in exchange for cash in an 
amount equal to 50'(1/o or the difference between the Par Value of the SWWC Shareholder L,oan 
and the Par Value of the CIUS Shareholder L,oan as determined in accordance with Section 2.2 
(the "SHL Balancing Payment"), and (c) Coombs and SWMAC Holdco shall enter into a limited 
partnership agreement governing SHL JV that will be consistent with the CIUS Shareholders 
Agreement, taking into account that the purpose or the SIU ... , JV shall be solely to hold such 
receivables and SIil JV will not conduct any business otherwise (the transactions described in (a), 
(b) and (c), collecdvely., the "SHL Restructuring"'); 

WHEREAS, in connection with the Business Combination, (a) IIF Subway, if applicable 
pursuant to Sections 2.3 or may be required to pay or cause to be paid to Corix (or to CIUS or 
another Person upon mutual agreement of IIF Subway and Corix) an ,equalization transfor payment 
in an amount to be determined subject to the applicable terms and conditions of this Agreement 
(the ''Equity Balancing Payment"), which amount may be adjusted following the consummation 
of the Business Combination in accordance with the terms of this Agreement, and (b) Corix, if 
applicable pursuant to Sections 2.3 or M, may be required to pay or cause to be paid to IIF Subway 
(or to CIUS or another Person upon mutual agreement or IIF Subway and Corix) the Equity 
Balancing Payment, which amount may be adjusted Following the consummation of the Business 
Combination in accordanc,e with the tenns of this Agreement; 

WHEREAS, concurrently with the execution and delivery hereof, (a) as a cond.ition to the 
willingness of Corix to enter into this Agreement, IIF Subway has ddivered or caused to be 
ddivered to Corix a commitment letter (the ''IIF Balancing Payment Commitment Letter") from 
HF US Holding 2 LP, a Delaware limited partnership (the ''IIF Sponsor''), pursuant to which, and 
on the terms and conditions thereof, the IIF Sponsor has committed to provide (i) the SIU ... , 
Balancing Payment and (ii) the Estimated Adjusted Equity Balancing Payment Amount (irpayable 
to Corix (or to CIUS or another Person upon mutual agreement of IIF Subway and Corix) in 
accordance with the terms of this Agreement) to HF Subway, as set forth therein (the "UF 
Balancing Payment Commitment"); and (b) as a condition to the willingness of HF Subway to 
enter into this Agreement, Corix has delivered or caused to be delivered to IIF Subway a Balancing 
Payment Commitment letter (the "Corix Balancing Payment Commitment Letter") from Varese 
IRR LP, a limited partnership formed under the laws of the Province of Manitoba (the "Corix 
Sponsor"), pursuant to which, and on the terms and conditions tl1ereol: the Corix Sponsor has 
committed to provide or cause to be provided the Estimated Adjusted Equity Balancing Payment 
Amount (if payable to Iff Subway (or to CIUS or another Person upon mutual agreement of IIF 
Subway and Corix) in accordance with the terms of this Agreement) to Corix, as set forth therein 
(the "Corix Balancing Payment Commih:nent"); 

2 
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WlllEREAS, upon the consummation or the Business Combination, Coombs and Corix 
will collectivdy own 50%) or the outstanding GUS Common Stock and SWMAC Holdco will 
own 50%) of the outstanding CIUS Common Stock; 

WlllEREAS, in connection with the Business Combination and sub'.i,ect to the terms orthis 
Agreement, at the Closing, (a) Corix and HF Subway, or Arfiliates thereol: will enter into a 
shareholders agreement or CIUS in accordance with the terms set frirth on Exhibit A (the ''GUS 
Shareholders Agreement") and (b) sub'.iect to Section 7.7, nus, Corix and an Affiliate orCorix 
that retains ownership of the Excluded Business as or the Closing Date (such Affiliate, 
''Remainco"), will ,enter into a transition services agreement in accordance with the tenns set Corth 
on Exhibit B and this Agreement (the "Transition Services Agreement"); 

WllEREAS, (a) the Board of Directors of nus (the "CIUS Board") has approved, 
adopted, declared advisable and recommended that Corix approve this Agreement and the 
transactions contemplated hereby, and (b) the Board or Directors of Corix (the ''Corix Board'') has 
approved, adopted, declared advisable this Agreement and the transactions contemplated hereby; 

WlllEREAS, (a) the Board of Directors or SWWC has approved, adopted and declared 
advisable this Agreement and recommended that SWMAC, as the sole shareholder of SWWC, 
approve this Agreement and the transactions contemplated hereby, (b) the Board of Directors of 
SWMAC (the ''SWMAC Board") has approved, adopted and d,eclared advisable this Agreement 
and recommended that IIF Subway and Bazos, as the shareholders of SWMAC, approve this 
Agreement and the transactions contemplated hereby, (c) IIF Subway has approved and adopted 
this Agreement and the transactions contemplated hereby, including the SWMAC Restructuring 
and (d) MR Bazos LP., as the sole limited partner of Bazos., has consented to the transactions 
contemplated hereby pursuant to that certain letter agreement ,entered into by and between IIF 
Subway and MR Bazos LP on the date hereof (the ''Bazos Letter Agreement"); and 

WlllEREAS, For lJ .S. federal income tax purposes, the Parties intend that (a) the making 
of the SHL Balancing Payment be treated as a sale of a portion of the equity interests in SHL JV 
pursuant to Section I 00 I of the Code; (b) the making of the Equity Balancing Payment be treated 
as, in the case or the Equity Balancing Payment made by !ff Subway to Corix (or to CIUS or 
another Person upon mutual agreement of IIF Subway and Corix), a sale of a portion of the CIUS 
Common Stock pursuant to Section 100 I of the Code (or, if made to CIUS or another Person upon 
mutual agreement, a purchase of CIUS Common Stock pursuant to Section 1032 or the Code or 
another Section orthe Code, as applicable), and, in the case orthe Equity Balancing Payment made 
by Corix to IIF Subway (or to CIUS or another Person upon mutual agreement of IIF Subway and 
Corix), a sale or a portion of the Equity Interests in SW MAC pursuant to Section 100 I of the Code 
Followed by a contribution or such Equity Interests to CIUS; (c) the SW MAC Equity Exchange 
and the Merg,er, taken together, be treated as a "reorganization" within the meaning of Section 
368,(a) ofthe Code and the Treasury Regulations thereunder, to which ,each of GUS and SWMAC 
are to be parties under S,e,ction 368(b) of the. Code;. and (d) this Agreement ,constitute a "plan of 
reorganization" with.in the meaning of Section 368 of the Cod,e and the Treasury Regulations 
thereunder. 

3 
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NOW, TIIIEREFORE, in consideration of the mutual covenants contained herein and 
other good and valuable consideration, the receipt and sufficiency of which arc hereby 
acknowledged, the Parties, intending to be legally bound, hereby agree as follows: 

ARTICL,E I 

THE BUSINESS COMBINA'TION AND RELATED RESTRUCTURING MATTERS 

1.1 Restructuring Matters and Business Combination. On the tem1s and subject to the 
conditions set Corth in this Agreement, the following transactions shall occur prior to or in 
connection with the consummation of the Business Combination. 

(a) Corix Restructuring. The Corix Parties shall cause the Corix Restructuring 
to occur. 

(b) SWMAC Restructuring. HF Subway will cause the SWMAC Restructuring 
to occur. 

(c) The SIIL Restructuring. Corix and HF Subway will cause the SIIL 
Restrncturing to occur, including the payment of the SHL Balancing Payment. 

(d) The Acquisition or SWMAC. 

(i) HF Subway shall cause SWMAC lloldco to contribute, transfer, 
assign and convey to GUS all of the outstanding Equity Interests in SWMAC (the 
''SWMAC Interests") in ,exchange Cor shares of CIUS Common Stock (the "SWMAC 
Equity Exchange"). 

(ii) CIUS and SWMAC shall me a certificate or merger (the "Certificate 
of Merger") with the Delaware Secretary of State and make all other filings or recordings 
required by the Delaware Law to clfoct a merger pursuant to which SWMAC will merge 
with and into CIUS (the "Merger"), with CIUS as the surviving corporation, and the 
Merger shall become cffoctive at such time (the "Merger Effoctivc Time") as the Certificate 
of Merger is duly med with the Delaware Secretary of State ( or at such later time as CIUS 
and SWMAC shall agree and is specified in the Certificate of Merger). 

(iii) At the Merger Eflcctivc Time, (i) each share or common stock of 
SWMAC outstanding immcdiatdy prior to the Merger Efflx:tivc Time shall be 
automatically canceled and retired and shall cease to exist, and (ii) each share or common 
stock or CIUS outstanding immediately prior to the Merger Effoctive Time shall remain 
outstanding as the capital stock of CIUS as the surviving corporation in the Merger. 

(,c) The Parties shall cause the payment of the Estimated Adjusted Equity 
Balancing Payment Amount to be made in accordance with the terms of Section 2.3. 

(0 To the ,extent that the outstanding Equity Interests in Inland Pacific 
Resources foe. and Corix Utility Systems (Georgia) Inc. arc not, Following the Merger E{foctivc 
Time, "exduded property" as defined in subsection 95(1) oft:he Tax Act, at the request of Corix, 

4 
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Corix and SWMAC IIoldco will reasonably cooperate to cause CIUS to take such actions as may 
be necessary such that the shares of Inland Pacific Resources Inc. and Corix Utility Systems 
(Georgia) Inc. ar,e ",excluded property" immediately prior to their transfer to Intermediate Newco 
pursuant to Section 1.1 (g) ("Excluded Property Transactions"); provided that no such actions shall 
be taken without UF Subway's prior written ,consent (not to be unreasonably withheld, conditioned 
or delayed) if such actions could reasonably be expected to result in or give rise to (i) any cost or 
decrease in value of CIUS or any Affiliate in excess of$250,000 (individually or in the aggregate), 
or (ii) result in any material non-monetary adverse impact or any adverse monetary impact in 
excess of$250,000 (ind.ividually or in the aggregate) in either case on any SWWC Party (including 
SW MAC IIoldco ), in each case, taking into account any indemnity or cost reimbursement provided 
by Corix. 

(g) Contributions to lntcn:nediatc Ncwco. Following the Merger Effoctivc 
Time and the consummation of any Excluded Property Transactions, CIUS shall contribute, 
transfer, assign and convey to Intem1ediate Newco all orthe outstanding Equity Interests in Inland 
Pacific Resources Inc., Corix Utility Systems (Georgia) Inc., SWWC and the SWWC Subsidiaries, 
and in exchange thcrcfrir, Intermediate Ncwco shall (A) issue to CIUS shares of common stock of 
Intermediate Newco and (B) assume all obligations related to CIUS' third-party debt including 
any third-party d,ebt assu[ned by CIUS from SWMAC pursuant to the Merger. 

ARTICLE II 

CLOSING; EQUITY BALAN(:ING PAYMENT 

2 .. 1 ~~~- The closing of the Business Combination (the "Closing") shall take place 
at the ollfoes of Skaddcn, Arps, Slate, Meagher & Flom LLP, 1440 New York Avenue, 
Washington, D.C., 2005, or remotely by electronic exchange ofoxccutcd documents at W:00 a.m., 
New York time, on the day that is no later than fHlcen ( 15) Business Days alter the day on which 
the conditions precedent set Corth in ~=:::;....:.~ (other than those cond.itions that by their nature 
arc to be satisfied at the Closing, but subject to the satisfaction or waiver of those conditions at 
such time) arc satisfied or waived in accordance with this Agreement, or at such other place and 
time or on such other date as the Parties may mutually agree in writing. The date on which the 
Closing occurs is referred to in this Agreement as the ''Closing Date." 

(a) Certain Corix Deliverables at Closing. At the Closing, Corix shall deliver, 
or cause to be delivered, to SWMAC IIoldco (or, in the case of clause (i) below, to CIUS or another 
Person upon mutual agreement of HF Subway and Corix) the Collowing: 

(i) the Estimated Adjusted Equity Balancing Payment Amount, if 
payable by Corix in accordance with Section 2.3: 

(ii) the CIUS Shareholders Agreement, duly executed by CIUS, 
Coombs and Corix; 

(iii) irapplicablc in accordance with Section 7.7, the Transition Services 
Agreement, duly executed by CIUS, Rcmainco and Corix; 
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(iv) a ccrti ficate duly executed by an authorized officer of each or the 
Corix Parties to the ,cffoct that the cond.itions set forth in ~::.!!::;~~.:J..!:!J., and 
arc satisfied, in a frmn and substance reasonably satisfactory to HF Subway; 

(v) copies (orother evidence) of'all valid approvals orautl10rizations or: 
filings or registrations with, or notifications to, all Governmental Entities required to be 
obtained, filed or made by Corix in satisfaction or Section 8.. I (a); 

(vi) an IRS Form W-8 duly completed and executed by Corix and each 
other ,entity that will receive payments hereunder; 

(vii) evidence or the completion or the Corix Restructuring in accordance 
with the terms of this Agreement; 

(viii) any SWMAC Equity Exchange documentation (to which CIUS is a 
party) that is necessary to implement the SWMAC Equity Exchange in accordance with 
the terms ofthis Agreement, duly ,cxccut,ed by CIUS; and 

(ix) any SIIL Restructuring documentation to which Coombs or another 
Affiliate or Corix is a party that is necessary to impkmcnt the SHL Restructuring in 
accordance with the terms of'this Agreement, duly executed by such entity. 

(b) Certain Iff Subway Deliverables at Closing. At the Closing, Iff Subway 
shall deliver, or cause to be ddivcrcd, to Corix (or, in the case of clause (i) below, another Person 
upon mutual agreement of IIF Subway and Corix) the following: 

(i) the Estimated Adjusted Equity Balancing Payment Amount, if' 
payable by IIF Subway in accordance with Section 2.3; 

(ii) the SIIL Balancing Payment Amount in accordance with 
~~:.!.!.!...!.:..!.~ and any SHL Restructuring documentation to which SWMAC Holdco or 
another Affiliate of IIF Subway is a party that is necessary to implement the SHL 
Rcstrncturing in accordance with the terms of this Agreement, duly executed by such 
entity; 

(iii) the CIUS Sharcl10ldcrs Agreement, duly executed by SWMAC 
lloldco; 

(iv) a certificate duly executed by an authorized officer or each or the 
SWWC Parties to the effect that the conditions set forth in Sections 8.2(a). 8.2(b) and 8.2(c) 
arc satisfied, in a lom1 and substance reasonably satisfactory to Corix; 

(v) an IRS Form W-9 duly completed and executed by each of Iff 
Subway, Bazos, and SWMAC Holdco; 

(vi) copies (orother evidence) of'all valid approvals orauthorizations of, 
filings or registrations with, or notifications to, all Governmental Entities required to be 
obtained, filed or made by the SWWC Parties in satisfaction of Section 8.1 (a); 
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(vii) evidence or the completion or the SWMAC Restructuring m 
accordance with the terms or this Agreement; and 

(viii) any SWMAC Equity Exchange documentation (to which SWMAC 
lloldco or SWMAC is a party) that is necessary to implement the SWMAC Equity 
Exchange in accordance with the terms of this Agreement, duly executed by SWMAC 
Holdco or SWMAC (as applicable) .. 

2.2 Calculation of Sl!L Balancing Payment. No later than twelve ( 12) Business Days 
prior to the Closing Date, the Parties will calculate the SHL Balancing Payment, which calculation 
will be based on the Par Values or ,each or the Shareholder Loans as or the Closing. 

2.3 Equity Balancing Payment. 

(a) Estimated SWWC Payment Statement. No later than twelve ( 12) Business 
Days prior to the Closing Date, IIF Subway shall deliver to Corix (i) an initial written statement 
(the "Initial Estimated SWWC Payment Statement") setting forth, with reasonable supporting 
information, estimated values as or the Closing Date of (A) the Closing SWWC Net Indebtedness 
(the "Estimated SWWC Net Indebtedness"), including calculation or the SWWC Cash, (B) the 
Closing SWWC Net Working Capital (the "Estimated SWWC Net Working Capital") and (C) the 
Cfosing SWWC Capital Expenditure Amount (the ''Estimated SWWC Capital Expenditure 
Amount"), in each case, d,etermined as of the anticipated Closing Date and calculated in 
accordance with the Accounting Principles and (ii) wiring instructions for the receipt of any 
payments receivable by SWMAC Iloldco pursuant to this Section 2.3 or Section 2.4. IIF Subway 
shall prepare the Initial Estimated SWWC Payment Statement in good faith and shall use its 
reasonabk best efforts to give, and cause its Representatives to give, Corix and its Representatives 
reasonabk access to such books, records and SWWC Personnel (including the work papers of IIF 
Subway, SW MAC and its accountants relating to the preparation or the Initial Estimated SWWC 
Payment Statement and such calculations based thereon) as may be necessary to enable Corix and 
its Representatives to review the Initial Estimated SWWC Payment Statement and such 
calculations based thereon prior to the Closing. 

(b) !::fill!!:ll~f!.J,&L!2LJW:.Jll:!,;ill..~!£.!J!l£.!ll!. No I atcr than t wcl v e ( I 2) Business 
Days prior to the Closing Date, Corix shall deliver to IIF Subway (i) an initial written statement 
(the "Initial Estimated Corix Payment Statement", and together with the Initial Estimated SWWC 
Payment Statement, the "Initial Estimated Payment Statements") setting forth, with reasonabl,e 
supporting information, estimated values as or the Closing Date of (A) the Closing Corix Net 
Indebtedness (the ''Estimated Corix Net Indebtedness''), including calculation of the Corix Cash, 
(B) the Closing Corix Net Working Capital (the "Estimated Corix Net Working Capital") and (C) 
the Closing Corix Capital Expenditure Amount (the "Estimated Corix Capital Expenditure 
Amount"), in each case, determined as of the anticipated Closing Date and calculated in 
accordance with the Accounting Principles and (ii) wiring instructions for the receipt of any 
payments receivable by Corix (or such other Person as appropriate) pursuant to this Section 2.3 or 

Corix shall prepare the Initial Estimated Corix Payment Statement in good faith and 
shall use its reasonable best efforts to give, and cause its Representatives to give, IIF Subway and 
its Representatives reasonable access to such books, records and Corix Personnel (including the 
work papers of Corix, CIUS and their accountants relating to the preparation or the Initial 
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Estimated Corix Payment Statement and such calculations based thereon) as may be necessary to 
enable IIF Subway and its Representatives to review the Initial Estimated Corix Payment 
Statement and such cakulations based thereon prior to the Closing. 

(c) Following the exchange of the Initial Estimated Payment Statements, the 
Parties shall reasonably consult with each other and, sub'.i,cct to the final sentence of Section 
2 . .3(,c)(iv). may seek to make capital contributions or take other actions with respect to their 
respective businesses in order to cause an adjustment to the components of the Initial Estimated 
SWWC Payment Statement and the Initial Estimated Corix Payment Statement Thereafter, no 
later than three (3) Business Days prior to the Closing, HF Subway shall deliver to Corix an 
,estimated payment statement for use at the Closing (the "Estimated SWWC Payment Statement") 
reflecting any such permitted action and resulting adjustments to the components of the Initial 
Estimated SWWC Payment Statement, and Corix shall deliver to HF Subway an estimated 
payment statement for use at the Closing (the "Estimated Corix Payment Statement'', and together 
with the Estimated SWWC Payment Statement, the "Estimated Payment Statements") reUecting 
any such permitted action and resulting adjustments to the components or the Initial Estimated 
Corix Payment Statement 

(d) Prior to the Closing, Corix and HF Subway in good faith shall seek to 
resolve any diffor,ences that they may have with respect to the computation of any of the items in 
the Estimated Payment Statements, and such statements shall be updated accord.ingly prior to the 
Closing; provhled, that to the extent Corix and IIF Subway arc unable to resolve such differences 
prior to the Closing, the amounts reflected in the Estimated Payment Statements shall be used for 
purposes of calculating the Estimated Adjusted Equity Balancing Payment Amount in ==.:..:. 

Cakulation of the Estimated Adjusted Eguity Balancing Payment Amount. 

(i) The adjustments to the Equity Balancing Payment shall be 
calculated as an amount (which may be positive or negative, the "Estimated Adjustment") 
equal to fifty percent (50%) ofthe total of (A) the Estimated SWWC Net Working Capital 
Underage, ir any, minus (8) the Estimated SWWC Net Working Capital Overage, ir any, 
minus (C) the Estimated SWWC Net Indebtedness Underage, if any, plus (D) the Estimated 
SWWC Net Indebtedness Overage, if any, minus (E) the Estimated SWWC Capital 
Expenditure Overage, if any, plus (F) the Estimated SWWC Capital Expenditure 
Underage, if any, minus (G) the Estimated Corix Net Working Capital Underage, if any, 
plus (H) the Estimated Corix Net Working Capital Overage., if any, plus (I) the Estimated 
Corix Net Indebtedness Underage, if any, minus (J) the Estimated Corix Net Indebtedness 
Overage, ir any, plus (K) the Estimated Corix Capital Expenditure Overage, ir any and 
minus (L) the Estimated Corix Capital Expend.iture Underage, if any. 

(ii) If the sum of the Base Equity Balancing Payment Amount and the 
Estimated Adjustment (the "Estimat,ed Adjusted Eguity Balancing Payment Amount") is a 
positive number, HF Subway shall pay or cause to be paid to Corix an amount in cash ,equal 
to the Estimated Adjusted Equity Balancing Payment Amount (net orany Taxes required 
to be deducted or withheld under Section 2.5). by wire transfer of immediately available 
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runds in accordance with the applicable wiring instructions provided by Corix, as provided 
in Section 2. l(b)(i). 

(iii) H' the Estimated Adjusted Equity Balancing Payment Amount is a 
negative number, Corix shall pay or cause to be paid to SWMAC lloldco an amount in 
cash equal to the absolute value or the Estimated Adjusted Equity Balancing Payment 
Amount (net or any Taxes required to he deducted or withheld under Section 2.5)., by wire 
transfer of immediately available funds in accordance with the applicable wiring 
instructions provided by HF Subway, as provided in Section 2.3(a)(ii). 

(iv) Notwithstand.ing anything to the contrary set Corth in this Agreement 
(but subject to the final sentenoe or this Section 2.3(,c)(iv)), the Parties agree to reasonably 
cooperate and consult with each other and consider alternative mechanisms to provide the 
economic benefit or the Estimated Adjusted Equity Balancing Payment Amount that is 
intended by the terms of this Section 2.3 in a more ,economically efficient manner. For 
example, in lieu of direct payments to Corix or SW MAC Iloldco, the Parties may agree to 
cause capital contributions or short term shareholder loans (any such short term loans, 
"Short Tenn SH Loans") to be made to the respective businesses and/or to CIUS, and/or 
Corix funded repayment of third~party indebtedness by CIUS or any of its Subsidiaries, 
with any such Short Term SH Loans to be repaid immed.iatdy following Closing. 
Notwithstand.ing anything to the contrary set forth in this Agreement, neither HF Subway 
nor Corix shall make payment of the Estimated Adjusted Equity Balancing Payment 
Amount through any alternative mechanism (or make capital contributions or Short Term 
SH Loans or take other actions with respect to their respective businesses to adjust the 
components of the Initial Estimated SWWC Payment Statement or the Initial Estimated 
Corix Payment Statement pursuant to Section 2.3(c)) without the prior written approval of 
Corix or HF Subway, as applicable (which approval may not be unreasonably withheld, 
cond.itioned or ddayed). 

(0 To the extent p,ermitted pursuant to applicable Law, any payment made (i) 
by SWMAC Holdco to Corix pursuant to this Section 2.3 shall be treated for all Tax purposes 
either (as applicable) as consideration Cor the d.isposition by Corix of CIUS Common Stock or, if 
the Parties mutually agree prior to the Closing, the d.isposition by Corix of an interest in the 
Canadian Water Entities and (ii) by Corix to SWMAC Ifoldco pursuant to this Section 2.3 shall 
be treated For all Tax purposes as consideration for the disposition by SW MAC lloldco or a portion 
of the SW MAC Interests frillowed by a contribution of such SW MAC Interests to CIUS. 

2.4 Post~Closing Adjustment of the Eguity Balancing Payment. 

(a) Final Closing Statement. 

(i) Not later than 75 days alter the Closing Date or such other time as 
is mutually agreed by Corix and IIF Subway (or any Affiliate of Corix or IIF Subway that 
becomes a shareholder or CIUS, collectively, in such capacities, the "CIUS Shareholders", 
and each, a ''CIUS Shareholder"), the CIUS Shareholders shall cause CIUS to prepare, or 
cause to be prepared, and deliver, or cause to be delivered, to the CIUS Shareholders a 
written statement setting forth calculations in reasonable detail of (A) the Closing SWWC 
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Net Indebtedness (including calculation of the SWWC Cash), (B) the Closing SWWC Net 
Working Capital, (C) the Closing SWWC Capital Expenditure Amount, (D) the Closing 
Corix Net Indebtedness (including calculation of the Corix Cash), (E) the Closing Corix 
Net Working Capital and (F) the Closing Corix Capital Expenditure Amount (collectively, 
the "Final Equity Balancing Payment Adjustment Hems" and such statement, the ".Final 
Closing Statement"), determined as of the Closing Date (and without giving effect to the 
transactions contemplated hereby except to the extent the parties agree to adjust the 
mechanisms for payment of the Estimated Adjusted Equity Balancing Payment Amount 
and do so through capital contributions to GUS or to the respective contributed business 
or through the taking of other actions in accordance with Section 2.3, in which case the 
Final Closing Statement shall reflect such transactions). The Final Closing Statement shall 
be prepared on a basis consistent with the Accounting Principles. 

(ii) The GUS Shareholders shall cause CIUS to make available to the 
CIUS Shareholders its (and shall use their reasonable best efforts to cause GUS to direct 
its accountants to make available its) work papers, schedules and other supporting data as 
may reasonably be requested by the CIUS Shareholders to verify the calculations of the 
Final Equity Balancing Payment Adjustment Items as or to be set Corth in the Final Closing 
Statement, subfect to custoniary confidentiality agr,c,e['nents. In the ,event that any of the 
CIUS Shareholders delivers a Dispute Notice (as defined below) to CIUS and the other 
CIUS Shareholder pursuant to Section 2.4(a)(iii), the CIUS Shareholders shall cause CIUS 
to make available to the CIUS Shareholders its (and shall use its reasonable best crforts to 
cause its accountants to make available their) work papers, schedules and other supporting 
data as may reasonably be requested by the CIUS Shareholders to enable them to verify 
the calculations or the Final Equity Balancing Payment Adjustment Hems as set forth in 
such Dispute Notice, sub'.i,cct to customary confidentiality agreements. 

(iii) Within 30 days Col lowing its receipt of the Final Closing Statement, 
each CIUS Shareholder shall deliver to CIUS and the other CIUS Shareholder either (A) 
its agreement as to the calculation of the Final Equity Balancing Payment Adjustment Items 
as set forth therein or (B) a wriuen dispute notice (a "Dispute Notioe'''), specifying in 
reasonable detail the nature of its dispute of the calculation of the Final Equity Balancing 
Payment Adjustment Items as set forth therein; provhled, that the CIUS Shareholders may 
dispute the calculation of the Final Equity Balancing Payment Adjustment Hems as set 
Corth in the Final Closing Statement only on the basis that such calculation was not made 
in accordance with the Accounting Principles, or on the basis of arithmetic error. In the 
event or a dispute, during the 15 Business Days alter the delivery or a Dispute Notice, the 
CIUS Shareholders shall, and shall cause CIUS to, attempt in good faith to resolve any 
such dispute and finally dctcm1ine the amounts, as applicable, of the Final Equity 
Balancing Payment Adjustment Items as set forth in the Final Closing Statement. If at the 
end of such 15-Busincss Day period, the CIUS Shareholders have failed to reach agreement 
with respect to any such disputed amounts, the matter shall be submitted to an 
internationally recognized accounting lirm that is not the principal independent auditor R,r 
any CIUS Shareholder and is otherwise neutral and impartial and mutually agreed upon by 
the CIUS Sha11cholders; provided, however, that if the CIUS Shareholders arc unable to 
select such accounting firm within 20 Business Days alter delivery or a Dispute Notice, 
any CIUS Shareholder may request the American Arbitration Association to appoint, 
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within five Business Days following the date of such request, an independent accounting 
firm meeting the requirements set forth above. The accounting firm so selected shall be 
rdcrrcd to herein as the filQQJl!!llfill!:"· The Accountant shall be ,engaged by CIUS, and the 
Accountant, as an expert and not as an arbitrator, shall resolve the disputed portions or the 
calculations of the Final Equity Balancing Payment Adjustment hems as set Forth in the 
Final Closing Statement in accordance with the terms and cond.itions or this Agreement. 
In making such detennination, the Accountant may only consider those items and amounts 
as to which the CIUS Shareholders have disagreed within the time periods and on the terms 
specified above and must resolve the matter in accordance with the terms and provisions 
of this Agreement; provided, that the determination by the Accountant will neither be more 
favorable to any CIUS Shareholder than reflected in the Final Closing Statement nor more 
favorable to any CIUS Shareholder than reflected in such CIUS Shareholder's Dispute 
Notice. The Accountant shall ddivcr to CIUS and the CIUS Shareholders, as promptly as 
practicable a Iler its appointment (and in no event later than 30 days), a written report setting 
Forth the resolution or each disputed matter and its determination of the amounts or the 
Equity Balancing Payment Adjustment Hems as set Corth in the Final Closing Statement as 
determined in accordance with the terms of this Agreement. Such report shall be final and 
binding upon the CIUS Shareholders to the fullest extent permitted under requirements of 
Law and may be enforced in any court having jurisdiction.. Each CIUS Sliarcl10ldcr shall 
bear its own respectiv,e fees and ,costs incurred in ,connection with the Accountant's 
resolution or any disputed items pursuant to this Section 2.4(a)(iii). except that all recs and 
expenses rdating to the Corcgoing work by the Accountant shall be borne by CIUS. 

(b) Cakulation and Payment or the Closing Adjusted Equity Balancing 
Payment Amount. On the twelfth Business Day after the later of (i) the date that the CIUS 
Shareholders agree to the calculations of the Final Equity Balancing Payment Adjustment Items 
as set forth in the Final Closing Statement (which shall be deemed to have occurred if no CIUS 
Shareholder timely delivers a Dispute Notice pursuant to ~alilli..fdillll!!l) and (ii) if the CIUS 
Shareholders arc unable to agree on such calculations of the Final Equity Balancing Payment 
Adjustment Items, the date that the CIUS Shareholders receive notice rrom the Accountant or the 
final determination of the an:10unt(s) being so dispu.tcd, the final adju.stments to the Estimated 
Adjusted Equity Balancing Payment Amount shall be calculated as an amount (which may be 
positive or negative, the "Closing Adjustment'') equal to filly percent (50'(1/o) orthe total of(A) the 
Closing SWWC Net Working Capital Underage, if any, minus (8) the Closing SWWC Net 
Working Capital Overage, if any, minus (C) the Closing SWWC Net Indebtedness Underage, if 
any, plus (D) the Closing SWWC Net Indebtedness Overage, if any, minus (E) the Estimated 
SWWC Capital Expenditure Overage, if any, plus (F) the Closing SWWC Capital Expenditure 
Underage, if any, minus (G) the Closing Corix Net Working Capital Underage, if any, plus (H) the 
Closing Corix Net Working Capital Overage, if any, plus (I) the Closing Corix Net lnd,ebtedness 
Underage, ir any, minus (J) the Closing Corix Net Indebtedness Overage, ir any, plus (K) the 
Closing Corix Capital Expenditure Overage, if any, and minus (L) the Closing Corix Capital 
Expenditure Underage, if any. 

(i) If the Estimated Adjusted Equity Balancing Payment Amount was a 
positive number, the sum or the Base Equity Balancing Payment and the Closing 
Adjustment as calculated using the Final Equity Balancing Payment Adjustment Items (as 
determined in accordance with Section 2.4(a)) (the "Closing Adjusted Equity Balancing 
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Payment Amount''') is also a positive number, and the Closing Adjusted Equity Balancing 
Payment Amount is greater than the Estimated Adjusted Equity Balancing Payment 
Amount, SW MAC Holdco shall pay, or cause to be paid, in cash by wire transfer of same 
day immediately available funds to Corix (or an Affiliate thereor as directed by Corix) an 
amount equal to such excess (net or any Taxes required to be deducted or withheld under 

(ii) If the Estimated Adjusted Equity Balancing Payment Amount was a 
pos1live number, the Closing Adjusted Equity Balancing Payment Amount is also a 
positive number, and the Closing Adjusted Equity Balancing Payment Amount is kss than 
the Estimated Adjusted Equity Balancing Payment Amount, Corix shall pay, or cause to 
be paid, in cash by wire transfer of same day immediately available funds to SWMAC 
Holdco an amount ,equal to such difference (net of any Taxes required to be deducted or 
withheld under ~rn£2!LQ). 

(iii) If the Estimated Adjusted Equity Balancing Payment Amount was a 
positive number and the Closing Adjusted Equity Balancing Payment Amount is a negative 
number, Corix shall pay, or cause to be paid, in cash by wire transfer of same day 
immed.iately available funds to SW MAC Holdco an amount equal to the sum of (A) the 
Estimated Adjusted Equity Balancing Payment Amount, plus (B) the absolute value of the 
Closing Adjusted Equity Balancing Payment Amount (net of any Taxes required to be 
deducted or withheld under Section 2.5). 

(iv) If the Estimated Adjusted Equity Balancing Payment Amount was a 
negative number, the Closing Adjusted Equity Balancing Payment Amount is also a 
negative number, and the absolute value of the Closing Adjusted Equity Balancing 
Payment Amount is less than the absolute value of the Estimated Adjusted Equity 
Balancing Payment Amount, SWMAC lfoldco shall pay, or cause to be paid, in cash by 
wire transfer of same day immediately available funds to Corix (or an Affiliate thereof as 
d.irected by Corix) an amount equal to such d.ifference (net of any Taxes required to be 
deduded or withheld under Section 2.5). 

(v) Uthe Estimated Adjusted Equity Balancing Payment Amount was a 
negative number, the Closing Adjusted Equity Balancing Payment Amount is also a 
negative number, and the absolute value or the Closing Adjusted Equity Balancing 
Payment Amount is greater than the absolute value of the Estimated Adjusted Equity 
Balancing Payment Amount, Corix shall pay, or cause to be paid, in cash by wire transfer 
of same day immediately availabk funds to SWMAC Holdco an amount equal to such 
excess (net or any Taxes required to be deducted or withheld under Section 2.5). 

(vi) Uthe Estimated Adjusted Equity Balancing Payment Amount was a 
negative number and the Closing Adjusted Equity Balancing Payment Amount is a positive 
number, SW MAC Holdco shall pay, or cause to be paid, in cash by wire transfer of same 
day immediately available funds to Corix (or an Affiliate thereof as directed by Corix) an 
amount equal to the sum of (A) the absolute value or the Estimated Adjusted Equity 
Balancing Payment Amount plus (B) the Closing Adjusted Equity Balancing Payment 
Amount (net of any Taxes required to be deducted or withheld under ~~llLQJ. 
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Notwithstanding the foregoing terms or Section 2.4(b). the Party that is due a payment pursuant to 
this ~~llL£:.:!::L!U may direct the other Party in writing to make the payment by means of a capital 
contribution to GUS and may cause such amount to be used to repay existing indebtedness of 
CIUS or any of its Subsidiaries to the Party to ,vhom a payment is due (or any or its Affiliates, 
other than CIUS or any of its Subsidiaries). 

2 . .5 Withhold.ing.. Each of Corix, HF Subway, SW MAC Holdco, CIUS and any other 
Person making payments described herein, shall be entitled to deduct and withhold any amount 
from any amounts payabk pursuant to this Agreement as it is required to deduct and withhold with 
respect to the payment of such amounts under the Code, or any provision of federal, state, 
provincial, local or Foreign L,aw. As soon as reasonably practicable, but in any event at least five 
(5) Business Days prior to deducting or withholding rrom any amounts otherwise payable pursuant 
to this Agreement, the paying Person shall notify the (other) Parties in writing of such intent to 
deduct and withhold and the basis therefor and shall provide such other Parties with a reasonable 
opportunity to provide such forms or other evidenoe as will reduce or eliminate such deduction or 
withholding. Any withheld amounts shall be duly and timely paid over to the appropriate Taxing 
Authority and any amounts so paid over shall be treated for all purposes of this Agreement as 
having been paid to the Person in respect of which such d,eduction and withholding was made. 

ARTICLE HI 

.REPRESENTATIONS AND W ARRANTrnS OF CORIX 

Corix represents and warrants to the SWWC Parties that the statements contained in this 
~=~:.:a. arc true and correct, except as set forth in the d.isclosurc letter delivered by Corix to the 
SWWC Parties prior to the execution and delivery by the Corix Parties of this Agreement (the 
''Corix Disclosure Letter"). 

3.1 Due Organization and Good Standing. Corix is duly organized, validly existing 
and in good stand.ing under the laws of the jurisdiction in which it is organized (in the case of good 
stand.ing, to the extent such jurisdiction recognizes such concept), except where the failure to be 
so organized, existing or in good standing, individually or in the aggregate, has not had and would 
not reasonably be expected to materially impair or delay its ability to (a) perform its obligations 
under this Agreement and each Ancillary Agreement to which it is or will be a party or (b) to 
consummate the Business Combination. 

3 .2 .8.!Jllll!illll~.lli.lli!L!lll~fililt:Q.fil..8Jll£~l£lll. Corix has all requisite corporate power 
and authority to execute and deliver this Agreement and the other Ancillary Agreements to which 
it is or will be a party and to consummate the Business Combination and the other transactions 
contemplated by this Agreement. The execution and delivery or this Agreement and the 
consummation of the Business Combination and the transactions contemplated hereby have been 
duly and validly authorized and no other corporate proceedings arc necessary to authorize, adopt 
or approve this Agreement or to consummate the Business Combination and the other transactions 
contemplated by this Agreement. Corix has duly executed and delivered this Agreement and, 
assuming the due authorization, execution and delivery by the other Parties, this Agreement 
constitutes the legal, valid and binding obligation of Corix, enloroeable against Corix in 
accordance with its terms, except as enforcement may be limited by bankruptcy, insolvency, 
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reorganization or similar Laws aflecting creditors' rights generally and by general principles or 
equity. 

3.3 

(a) Corix's execution and delivery of this Agreement docs not, and Corix's 
performance or its covenants and agreements hereunder and under each Ancillary Agreement to 
which it is or will be a party will not, conflict with, or result in any violation or or default (with or 
without notice or lapse of time, or both) under, or give rise to a right or termination, canoclation 
or accderation or any obligation, or result in the creation of any Uen upon any of the properties 
or assets or Corix under any provision or, (i) its Organizational Documents, (ii) any Contract to 
which Corix is a party or by which any or its properties or assets is bound or (iii) any Corix Water 
Permit, other than in the case of clauses (ii) and (iii) above, any matters that, individually or in the 
aggregate, have not had and would not reasonably be expected to prevent or materially impede, 
interlcr,e with, hinder or delay the consummation or the Business Combination.. 

(b) Other than the filings and other matters referred to in Section 4.4(b) no 
Consent of or rrom, or registration, declaration, notice or filing made to or with, any Governmental 
Entity, is required to be obtained or made by or with respect to Corix, other than any Consents 
that, individually or in the aggregate, have not had and would not reasonably be expected to prevent 
or materially impede, interfore with, hinder or delay the consummation or the Business 
Combination. 

3.4 Title. 

(a) As of the date of this Agreement, Corix has good and valid title to its Equity 
Interests in O US, free and clear of all L icns ( other than restrictions generally imposed on securities 
under U.S. or Canadian foderal, state or provincial or Coreign securities Laws or utility Laws and 
restrictions created, directly or indirectly, under this Agreement), and a Iler giving cffoct to the 
Corix Restructuring, either Corix or an Affiliate or Corix will have good and valid title to the 
Equity Interests in GUS, free and clear or all Liens (other than restrictions generally imposed on 
securities under U.S. or Canadian fodcral, state or provincial or foreign securities Laws or utility 
Laws and restrictions created, directly or indirectly, under this Agreement). Except as set Forth in 
CIUS' Organizational Documents and in this Agreement or the Ancillary Agreements, none or the 
Equity Interests in GUS arc subject to any shareholder agreement, investor rights agreement, 
registration rights agreement, voting agreement or trust, proxy or other Contract restricting or 
otherwise relating to the voting, dividend rights or disposition of such Equity Interests. 

(b) Upon the consummation of the Business Combination at the Closing and 
after giving cffoct to the Canadian Business Restructuring, CIUS will receive good and valid title 
to the Equity Interests in the Canadian Water Entities (the "Canadian Water Interests"), rrcc and 
clear or all Liens, ,except Cor any Liens created, d.ircctly or indirectly, under this Agreement, and 
the Canad.ian Water Interests will not be subject to any voting or transfor restrictions (other than 
restrictions generally imposed on securities under U.S. or Canadian federal, state or provincial or 
Coreign securities Laws or utility Laws and restrictions created, directly or indirectly, under this 
Agreement). 
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3.5 Financing. Corix has delivered or caused to be delivered to HF Subway the Corix 
Balancing Payment Commitment Letter, pursuant to which, and on the terms and conditions 
thereof, the Corix Sponsor has agreed and committed to provide or cause to be provided the Corix 
Balancing Payment Commitment as provided therein. The Corix Balancing Payment Commitment 
Letter is in full Force and crfoct and has not been amended, restated or otherwise modified or 
waived, and the respective commitments contained in the Corix Balancing Payment Commitment 
Letter have not been withdrawn, mod.ilkd or rescinded in any respect. The Corix Balancing 
Payment Commitment Letter contains all of the cond.itions precedent to the obligations of, the 
Corix Sponsor to fund the Balancing Payment Commitment, if applicable. The Corix Balancing 
Payment Commitment Letter has been duly and validly executed and delivered by Corix and the 
Corix Sponsor and is a legal, valid and binding obligation of Corix and the Corix Sponsor 
enfor,c,eable against Corix and the Corix Sponsor in accordance with its terms, except as 
enforoement may be limited by bankruptcy, insolvency, reorganization or similar Laws affecting 
creditors' rights generally and by general principles orequity. The aggregate proceeds of the Corix 
Balancing Payment Commitment shall be sufficient to pay the Estimated Adjusted Equity 
Balancing Payment Amount on the Closing Date, if payable by Corix or an Affiliate thereof, and 
Corix has no reason to believe that any ofthe cond.itions precedent to the obligations of the Corix 
Sponsor to rund the Corix Balancing Payment Commitment on the terms therein will not be 
satisfied or that such amount of the Corix Balancing Payrncnt Con:1mitmcnt will not be available 
to Corix or an Affiliate tl1crcof as of the Closing. Each of Corix and the Corix Sponsor has the 
requisite power and authority to execute and deliver, and to perform its covenants, agreements and 
obligations under, the Corix Balancing Payment Commitment Letter. The execution and delivery 
of the Corix Balancing Payment Commitment Letter by Corix and the Corix Sponsor and the 
performance by each of Corix and the Corix Sponsor of their respective covenants and agreements 
thereunder have been duly and validly authorized by Corix and the Corix Sponsor, respectively. 
As or the date hereof, no event has occurred that., with or without notice or lapse of time or both, 
would reasonably be expected to constitute a breach or default or any provision or the Corix 
Balancing Payment Commitment Letter by Corix, constitute or assuming satisfaction or the 
conditions to Closing set Forth in Article vm result in a failure to satisfy a condition preocdcnt to 
or other contingency to be satisfied set forth in the Corix Balancing Payment Commitment L,cttcr 
or otherwise cause any portion of the Corix Balancing Payment Commitment to be unavailable. 

3 .6 ~a.!.!.!.!.::l..~.ll!i:::.!.1?.· Except as would not reasonably be expected to prevent or 
materially impede, interfere with, hinder or dday the consummation of the Business Combination, 
(a) there is no suit, action or other procced.ing pending, or, to the Knowledge of Corix, threatened 
against Corix and (b) Corix is not sub'.i,cct to any Judgment. 

3.7 J2!!Q!g?Ifi. Other than RBC Capital Markets, LLC (the "Corix Financial Advisor"), 
no broker, finder or investment banker is entitled to any brokerage, finder's or other similar foe or 
commission in connection with the transactions contemplated hereby based on arrangements made 
by or on bchatrof Corix or its Arfiliates. 

3.8 Anti~Corruption; Anti~Money Laundering; Sanctions .. 

(a) Neither Corix (solely with respect to its relationship with the Contributed 
Corix Entities) nor, to the Knowledge of Corix, any of its directors, officers, employees or other 
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Persons acting on behalforany of the foregoing, directly or indirectly in relation to the Contributed 
Corix Entities, has, since the date falling live (5) years prior to the date of this Agreement: 

(i) violated any applicable anti-corrnption Laws in any material 
respect, including the Corruption of Foreign Public Officials Act (Canada), the U.S. 
Foreign Corrupt Practices Act, the UK Bribery Act 2010 or any other applicable anti
corrnption Law (collectively, "Anti-Corruption Laws"); 

(ii) made, offered or promised to make, or authorized the payment or 
giving of money, or anything else of value, to any (x) executive, official., ,employee or 
Person acting in an official capacity frir or on behalf of a Governmental Entity, (y) political 
party or oflicial thereof, or candidate for political onioe (each of the foregoing a 
"Government Official"), or (z) any other Person, while knowing or believing that all or 
some portion of the money or value will be offered, given or promised to a Government 
Official or other Person, in the case of W, W or W., for the purposes of obtaining 
or retaining business or securing any improper advantage in violation or any Anti
Corruption Law or in other circumstances when such offer, payment or promise would be 
unlawful; or 

(iii) been the sub:iect or any suit, action or other proceeding or, to the 
Knowledge of Corix, investigation with regard to any actual or alleged breach of any Anti
Corruption Law. 

(b) Each of Corix and any Person controlling Corix (in each case, solely with 
respect to their relationship with the Contributed Corix Entities) is in compliance in all material 
respects with all applicable anti-money laundering Laws related to the prevention of money 
laundering and terrorist financing, includ.ing the Bank Secrecy Act, the USA PATRIOT Act and 
the Proceeds of Crime (Money Laundering) and Terrorist Financing Act (Canada) (collectively, 
''AML Laws") in the jurisdictions in which Corix or any Person controlling Corix and the 
Contributed Corix Entities, as applicable, operat,es. 

(c) Neither Corix, nor any Person controlling Corix, is a Sanctioned Person. 

(d) Neither Corix, nor to Knowledge of Corix, any Person controlling Corix, 
will use any of the proceeds from any amounts received by such Person under this Agreement, if 
any, (i) For the purpose of funding, financing or facilitating any activities, business or transaction 
of or with any Sanctioned Person, or in any country or region that is the subject of comprehensive 
Sanctions, except to the extent permitted under applicable Sanctions, or (ii) in any manner that 
would result in the violation of any Sanctions by any Party. 

(,e) Neither Corix, nor any Person controlling Corix, is a Senior Foreign 
Political Figure, an immediate family member of a Senior Foreign Political Figure, or a close 
associate of a Senior Foreign Political Figure. 

(0 Neither Corix, nor any Person controlling Corix, is a foreign shell hank, as 
defined in 31 C.F.R. § IO 10.605(g). 
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3.9 No Additional Representations. Except For those representations and warranties 
expressly set Corth in ~=:.:::.:.:...::.::.::. and and except as otherwise expressly set frirth in this 
Agreement, neither Corix or any other Person acting on behalf of Corix, has made or makes any 
representation or warranty of any kind or nature, express or implied, with respect to any 
Contributed Corix Entities, their Affiliates or any or their respective businesses, operations, assets, 
liabilities, cond.itions (financial or otherwise) or prospects in connection with this Agreement or 
the transactions contemplated by this Agreement. In add.ition, without limiting the generality of 
the foregoing, Corix has not made and docs not make any representation or warranty with respect 
to any projections, ,cstimat,cs or budgets made available to the SWWC Parties or their respective 
Arfiliates of future revenues, future results of operations (or any component thereol), ruture cash 
flows or ruture financial condition (or any component thereol) or the Contributed Corix Entities 
or the future business and operations of CRJS or its future Subsidiaries. 

AR'TICLE IV 

REPRESENTATIONS AND WARRANTrnS ABOUT THE CONTRIBUTED CORIX 
ENTITIES AND 'THE CORIX WATER BUSINESS 

The Corix Parties represent and warrant to the S WWC Parties that the statements contained 
in this ~=~:....:.. arc true and correct, ,except as set frirth in the Corix Disclosure Letter. 

4.1 Organization, Stand.ing and Power. Each of the Contributed Corix Entities is duly 
organized, validly existing and in good standing under the laws of the jurisdiction in which it is 
organized (in the case or good standing, to the extent such jurisdiction recognizes such concept), 
except where the failure to be so organized, existing or in good standing, individually or in the 
aggregate, is not and would not reasonably be ,expected to be, ind.ividually or in the aggregate, 
material to the Contributed Corix Entities, taken as a whole. Each Contributed Corix Entity is 
duly quali lied or licensed to do business in each jurisdiction where the nature of its business or the 
ownership, operation or leasing of its properties and assets makes such qualification necessary, 
other than in such jurisdictions where the failure to be so qualified or licensed, ind.ividually or in 
the aggregate, has not had and would not reasonably be expected to have a Corix Water Material 
Adverse Effect. Corix has made available to the SWWC Parties, prior to ,execution of this 
Agreement, true, correct and complete copies of the applicable Organizational Documents of each 
of the Contributed Corix Entities. 

4.2 

(a) All the outstanding Equity Interests in each Contributed Corix Entity have 
been validly issued and arc fully paid and nonasscssable and arc wholly owned, d.ircctly or 
indirectly, by Corix, CIUS, by another Contributed Corix Entity or by Corix and another 
Contributed Corix Entity, free and clear of all pledges, liens, claims, charges, mortgages, deeds of 
trust, security interests, ,encumbrances, cond.itions, encroachments, casements, right of way and 
restrictions of any kind or nature whatsoever (collectively, "Liens"), and free of any other 
restriction (includ.ing any restriction on the right to vote, sell or otherwise d.isposc of such Equity 
Interests), except for restrictions set forth in ,each Contributed Corix Entity's Organizational 
Documents or restrictions generally imposed on securities under U.S. or Canadian Federal, state or 
provincial or foreign securities L,aws applicable to securities generally or utility L,aws. Except as 

17 



Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Nevada Application 
Page 51 of 202

set forth in each Contributed Corix Entity's Organizational Documents and in this Agreement or 
the Ancillary Agreements, none of the Equity Interests in the Contributed Corix Entities arc subject 
to any shareholder agreement, investor rights agreement, registration rights agreement, voting 
agreement or trust, proxy or other Contract restricting or otherwise relating to the voting, dividend 
rights or disposition of such Equity Interests. 

(b) Section 4 .. 2(b) of the Corix Disclosure Letter lists the authorized and 
outstanding capitalization oreach Contributed Corix Entity as orthc date hcreoL Each Contributed 
Corix Entity holding Equity Interests in any other Contributed Corix Entity, as shown on 
~Ll.!£!!1.:~i!ll of the Corix Disclosure Letter, has good and valid title to all such Equity Interests 
in such other Contributed Corix Entity, free and clear or any Liens ( other than restrictions generally 
imposed on securities under lJ .S. or Canadian federal, state or provincial or Foreign securities Laws 
applicable to securities g,cneraHy or utility Laws). 

(c) Except for Equity Interests in the Contributed Corix Entities and Equity 
Interests in the Excluded Business Entities, no Contributed Corix Entity owns, directly or 
indirectly, any Equity Interests in, or any interest convertible into or exchangeable or exercisable 
Cor, any Equity Interests in, any !inn, corporation, partnership, company, limited liability company, 
trust, joint venture, association or other entity other than ordinary course investments in publicly 
traded securities constituting one percent or less of a class of outstand.ing securities of any entity. 

(d) There arc no outstanding securities convertible into or exchangeable for 
Equity Interests in any Contributed Corix Entity or any options, warrants, phantom stock, stock 
appreciation rights, profit participation, purchase rights, subscription rights, conversion rights, 
exchange rights., calls, puts., rights of first refusal or first offer, preemptive rights., convertible 
securities or other Contracts that could require any Contributed Corix Entity to issue, sell or 
otherwise cause to become outstanding or to acqu.irc, repurchase or redeem Equity Interests in any 
Contributed Corix Entity. 

4.3 Authority; Execution and Delivery; Enfrirccability. CIUS has all rcqu1s1tc 
corporate power and authority to execute and deliver this Agreement, to perform its respective 
obligations hereunder and to consummate the Business Combination and the other transactions 
contemplated by this Agreement. The execution and delivery of this Agreement and the 
consummation of the Business Combination and the transactions contemplated hereby have been 
duly and validly authorized by each of the CIUS Board, Corix and the shareholders of Corix, and 
no other corporate proceedings arc necessary to authorize, adopt or approve this Agreement or to 
consummate the Business Combination and the other transactions contemplated by this 
Agreement CIUS has duly executed and delivered this Agreement and, assuming the due 
authorization, execution and delivery by the other Parties, this Agreement constitutes the legal, 
valid and binding obligation of CIUS, enforceable against CIUS in accordance with its terms, 
except as enforcement may be limited by bankruptcy, insolvency, reorganization or similar Laws 
affocting crcd.itors' rights genera.Hy and by general principles of equity. 

4.4 

(a) The execution and delivery by CIUS of this Agreement docs not, and the 
performance by CIUS of its obligations hereunder and the consummation or the Business 
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Combination and the other transactions contemplated by this Agreement will not, conflict with, or 
resuH in any violation or or default (with or without notice or lapse oftime, or both) under, or give 
rise to a right oftermination, cancclation or accderation or any obligation, or result in the creation 
of any L-ien upon any of the properties or assets of any Contributed Corix Entity under, any 
provision or (i) the Organizational Documents or any Contributed Corix Entity, (ii) subject to the 
filings and other matters referred to in ~~t!L:!!:.:.:!J.!ll, any kgally-bind.ing contract, lease, license, 
indenture, note, bond, agreement, conc,ession, franchise or other instrument (,exdud.ing each Corix 
Water B,cn,elit Plan and SWWC Benefit Plan, a "Contract") to which any Contributed Corix Entity 
is a party or by which any or their respective properties or assets is bound or any Corix Water 
Permit or (iii) sub'.i,ect to the filings and other matters reFerred to in Section 4.4(b), any judgment, 
order or decree of a Governmental Entity or arbitrator ("judgment") or Law, in each case 
applicable to any Contributed Corix Entity or their respective properties or assets, other than, in 
the case or clauses (ii) and (iii) above, any matters that, individually or in the aggregate, arc not 
and would not reasonably be expected to be material to the Contributed Corix Entities, taken as a 
whole, and would not prevent or materially impede, interfere with, hinder or delay the 
consummation of the Business Combination.. 

(b) No consent, waiver, Permit, registration, declaration, notice or filing (any 
or the foregoing, a ·!,&!!,fil;J]i'") or or from, or n:1ad,e to or with, any fcd,eral, national, state, tribal, 
provincial or local, whether domestic or foreign, government or any court or competent 
jurisdiction, administrative agency or commission or other governmental entity or instrumentality, 
whether domestic, Foreign or supranational (a "Governmental Entity"), is required to be obtained 
or made by or with respect to any Corix Party or any Affiliate thereof in connection with the 
execution and delivery of this Agreement or its perfrmnance of its obligations hereunder or the 
consummation of the Business Combination and the other transactions contemplated by this 
Agreement (including the Corix Restructuring), other than (i) compliance with and filings under 
the Hart-Scott-Rodino Antitrnst hnprovcmcnts Act or 1976 (the "HSR Ad"), (ii) the Competition 
Act Approval, (iii) such Consents required by the applicable Governmental Entities with 
jurisdiction over the Contributed Corix Entities or any Consents in connection with the Corix 
Restructuring, (iv) CFIUS Approval with respect to the Business Combination, (v) if determined 
by Corix to be necessary or appropriate to obtain, CFIUS Approval with respect to the Excluded 
Business Carveout and (vi) any pre-approvals or license transfers by the Federal Communications 
Commission (the Consents in (i), (ii), (iii), (iv), (v) and (vi) collectively, the 
Approvals''). 

4.5 Financial Statements: Undisclosed Liabilities. 

(a) True, correct and complete copies of (i) the audited consolidated balance 
sheets ofoach of Corix Regulated Utilities (US) Inc. and Fairbanks Sewer & Water, Inc. (together, 
the "U.S. Reporting Contributed Corix Entities") for each of the two fiscal years ,ended December 
31, 2021 and December 3 I, 2020, and the rdatcd audited consolidated statements of income, 
owners' equity and cash llows with respect thereto, together with all related notes and schedules 
thereto (collectively, the "Corix Water Audited Financial Statements"), (ii) the unaudited 
consolidated balance sheets or each or West Shore Environmental Services L-imited Partnership, 
Corix Utilities (Foothills Water) Inc. and Corix Utilities (Foothills Wastewater) Inc. (collectively, 
the "Canadian Reporting Contributed Corix Entities") frir ,each of the two fiscal years ,ended 
December 31, 2021 and December 31, 2020, and the related unaudited consolidated statements or 
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income with respect thereto (collectively, the "Corix Water Unaudited Financial Statements") and 
(iii) the unaudited consolidated balance sheets or each of Corix Regulated Utilities (US) Inc., 
Fairbanks Sewer & Water, Inc., West Shore Environmental Services Limited Partnership, Corix 
Utilities (Foothills Water) Inc. and Corix Utilities (Foothills Wastewater) Inc. for the six (6) 
months ended June 30, 2022 (the ''Interim Balance Sheet Date'''), and the related statements of 
income with respect thereto (colkctivcly, the ''Corix Water Interim Financial Statements," and 
together with the Corix Water Aud.ited Financial Statements and the Corix Water Unaudited 
Financial Statements, the "Corix Water Financial Statements"), have been made availabk to the 
SWWC Parties. 

(b) The Corix Water Financial Statements (i) present fairly in all material 
respects the financial condition and results or operations of the applicable Contributed Corix 
Entities as of the dates thereof or Cor the periods cov,ercd thereby, and (ii) (A) with respect to the 
U.S. Reporting Contributed Corix Entities, have been prepared in accordance with GAAP and 
(B) with respect to the Canadian Reporting Contributed Corix Entities, have been prepared in 
accordance with Canadian GAAP, applied on a basis consistent with the past practices of the 
applicable Contributed Corix Entities, except, with respect to clauses (i) and (ii), in the case ofthe 
Corix Water Interim Financial Statements, frir the absence of footnote disclosure and normal and 
rncurring ycar-,cnd adjushncnts, none of which would be niatcrial (whether individually or in the 
aggregate). 

(c) Except as adequately reserved For in the Corix Water Interim Financial 
Statements, no Contributed Corix Entity has any liabilities or obligations, contingent or otherwise, 
other than (i) liabilities incurred in the ordinary course of business subsequent to the Interim 
Balance Sheet Date (none or which is a liability resulting from breach of contract, breach or 
warranty, tort, infringement or misappropriation); (ii) obligations under Contracts incurred in the 
ordinary course or business; (iii) liabilities and obligations of a type or nature not required under 
GAAP or Canadian GAAP, as applicabk, to be rdkcted in financial statements; and (iv) liabilities 
or obligations that arc not and would not reasonably be expected to be, individually or in the 
aggregate, material to the Contributed Corix Entities, taken as a whole. Each of the U.S. Reporting 
Contributed Corix Entities niaintains a standard system of accounting established and adn:1inistcr,c,d 
in accordance with GAAP and each of the Canadian Reporting Contributed Corix Entities 
maintains a standard system of accounting established and administered in accordance with 
Canadian GAAP. 

4.6 Regulation as a Utility. 

(a) Each Contributed Corix Entity set forth in Section 4.6{a) or the Corix 
Disclosure L,etter (the "Regulated Contributed Corix Entities") is a regulated public utility or 
public service company (or similar designation) in the jurisdiction, and by the Governmental 
Entity, listed opposite such Contributed Corix Entity. Section 4.6{a) or the Corix Disclosure Letter 
sets forth, as or the date of this Agreement, a true and compktc list of the amount, by province or 
state, or regulatory adjustments, including regulatory liabilities, except For those adjustments that 
result in a net impact on such entity in an amount of less than $250,000 in the aggregate (the 
''Regulatory Adjustments"), including the amount or such adjustment as or the date or the last 
order by a Governmental Entity having jurisdiction over the rates or the Regulated Contributed 
Corix Entities, made to or that d.ircctly offset the amounts represented in the balances of property, 
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plant and equipment at cost, accumulated depreciation, contributions in aid or construction (net), 
and advances in aid or construction as set Corth in the Corix Water Interim Financial Statements. 
As of the date or the Interim Balance Sheet Date, no amount in excess or $250,000 represented in 
the balances of property, plant and equipment at cost, accumulated depreciation, contributions in 
aid of'construction (net), and advances in aid of construction as set Forth in the Corix Water Interim 
Financial Statements is required to be expensed in accordance with Canadian GAAP or GAAP, as 
applicable, because or an order by a Governmental Entity having jurisdiction over the rates or the 
Regulated Contributed Corix Entities. 

(b) Since December 31, 2020, each Contributed Corix Entity has filed with the 
appropriate Governmental Entities all documents required to be fil,cd by it under applicable state 
or provincial utility L.,aws, except for filings the Cai lure of which arc not and would not reasonably 
be ,expected to be, individually or in the aggregate, material to the Contributed Corix Entities, taken 
as a whole. All such documents complied in all material respects, as or the date so filed, with all 
applicable requirements of'thc applicable statute and rules and regulations thereunder. 

(c) As of the date hcrnof: no Contributed Corix Entity is sub'.i,cct to regulation 
as a public utility or public service company (or similar designation) by any state in the United 
States or province in Canada, other than the Regu.lated Contributed Corix Entities. 

4.7 Absence orCertain Changes or Events. From December 31, 2021, to the date of 
this Agreement, each Contributed Corix Entity has conducted the Corix Water Business in the 
ordinary course in all material respects, and during such period there has not occurred: 

(a) any f'act, circumstance, effect, change, event or development that, 
individually or in the aggregate, has had or would reasonably be ,expected to have a Corix Water 
Material Adverse Effect; 

(b) any incunence of material Indebtedness for borrowed money or any 
guarantee of such Indebtedness for another Person that is not a Contributed Corix Entity, or any 
issue or sale or debt securities, warrants or other rights to acquire any debt security of any 
Contributed Corix Entity other than draws on existing revolving credit facilities in the ordinary 
course of business; 

(c) any change in financial accounting methods, principles or practices by any 
Contributed Corix Entity, except insofar as may have been required by a change in Canadian 
GAAP or GAAP, as applicable, or L,aw; or 

(d) any material elections or changes thereto with respect to Taxes by any 
Contributed Corix Entity or any settlement or compromise by any Contributed Corix Entity of any 
material Tax liability or refund, other than in the ordinary course or business. 

4.8 Taxes. 

(a) All income and other material Tax Returns filed or required by applicable 
Law to be filed with any Taxing Authority by, or on behalf' oC any Contributed Corix Entity (each 
such Tax Return, a ==~.:..:::;;:~~~~=.:..:. have been filed when due in accordance with all 
applicable Law (taking into account any ,extension of time within which to file), and all such 
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income and other material Corix Water Tax Returns arc, or shall be at the time of filing, true and 
compktc in all material respects. 

(b) Each Contributed Corix Entity has paid (or has had paid on its behaH) to the 
appropriate Taxing Authority all material Taxes (whether or not shown as due and payable on any 
Corix Water Tax Return), or, where payment is not yet due, has established (or has had established 
on its behalf and for its sole benefit and recourse) in accordance with Canad.ian GAAP or GAAP, 
as applicable, an adequate accrual for all material Taxes through the end or the last period for 
which such Contributed Corix Entity ord.inarily record items on their respective books. 

(c) Each Contributed Corix Entity has duly and timely withheld all material 
Taxes required to be withheld from any payment or distribution to any Person and such withheld 
Taxes have been or will be duly and timely paid to the appropriate Taxing Authority. 

(d) There is no suit, action, aud.it, ,claim, assessment, kvy, inquiry, 
investigation, dispute or other administrative or judicial proceeding or investigation now pend.ing 
or, to the Knowledge of Corix, threatened against or with respect to any Contributed Corix Entity 
in respect orany material Taxes. 

(c) No deficiency with respect to material Taxes has been proposed, asserted or 
assessed in writing against any Contributed Corix Entity, which has not been fully paid. 

(0 No Contributed Corix Entity (i) is now or has been a member of an 
''affiliated group" as defined in Section I 504 of the Code (or any similar provision of any 
applicable Tax L,aw), other than an "arfiliatcd group" of which a Contributed Corix Entity is the 
common parent or (ii) has any liability for the Taxes orany other Person (other than an Excluded 
Business Entity) under Treasury Regulation Section 1.1502-6 or sections 159 or 160 of the Tax 
Act (or any similar provision of any applicable Law), as a transforee or successor, or by any other 
applicable provision of applicabk Law. 

(g) During the preceding two-year period or otherwise as part of a plan (within 
the meaning of Section 355(c) of the Code) that includes the transactions contemplated hereunder, 
no Contributed Corix Entity was a distributing corporation or a controlled corporation in a 
transaction intended to be governed by Section 355 orthc Code. 

(h) No Contributed Corix Entity (i) is a party to or bound by, or has any liability 
under any Tax allocation, indemnification, sharing or similar agreement, other than (x) any such 
agreement solely between one or more or the Contributed Corix Entities or (y) customary 
indemnifications for Taxes contained in credit or other commercial agreements the primary 
purposes of which do not rdate to Taxes, or (ii) has granted any power of attorney with respect to 
any matters related to Taxes that is currently in Corce. 

(i) Section 4.8(i) or the Corix Disclosure L,cttcr sets Forth the entity 
classification ofeach Contributed Corix Entity for U.S. federal incotne tax purposes. 

(i) There arc no waivers, extensions or requests for any waivers or extensions 
of any statute or limitations currently in effect with respect to any material Taxes of any 
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Contributed Corix Entity (other than extensions granted in connection with extensions of time to 
file Tax Returns obtained in the ordinary course of business). 

(k) No written claim has been made by any Govcrmnental Entity in a 
jurisdiction where any Contributed Corix Entity docs not file Tax Returns that such Contributed 
Corix Entity is or may be subject to taxation by that jurisdiction. 

(I) No Contributed Corix Entity (i) has a permanent establishment (within the 
meaning oran applicable Tax treaty), branch, or other fixed place of business, or (ii) has otherwise 
been, or deemed to be, engaged in a trade or business in any jurisdiction, other than its own country 
of incorporation or Cormation. No Contributed Corix Entity currently has or has had nexus (within 
the meaning of the applicable L,aw of any applicable U.S. state) in any U.S. state where such 
Contributed Corix Entity, as applicable, docs not currently, or did not at the applicable time, file 
Tax Returns and pay Taxes. 

(m) There arc no Liens for material Taxes upon any property or assets of any 
Contributed Corix Entity, except For L-icns for Taxes (x) not yet due and payable or (y) which arc 
being contested in good faith by appropriate proceedings and with respect to which adequate 
reserves have been established in accordance with GAAP and Canad.ian GAAP. 

(n) No Contributed Corix Entity will be required to include material amounts 
in income, or exclude or reduce material items of deduction, in a taxable period frir which a Tax 
Return has not yet been filed as a result of any (i) change in or improper use of any method of 
accounting pursuant to Section 481 of the Code (or any corresponding or similar provision or any 
state, local or non-U .S. Tax L,aw) prior to the Closing Date, (ii) "closing agreement" within the 
meaning of Section 7121 ofthe Code (or any corresponding or similar provision of any state, local 
or non-U.S. Tax Law) executed prior to the Closing, (iii) installment sale or open transaction made 
or entered into prior to the Closing, (iv) any prepaid amount received or deferred revenue accrued 
prior to the Closing, or (v) intcrcompany transaction consummated or excess loss account existing 
on or prior to the Closing Date, in either case described in the Treasury Regulations under Section 
I 502 of the Code (or any corrcspond.ing or similar provision of any state, local or non-U.S. Tax 
Law). 

(o) No Contributed Corix Entity is, nor will be, required to include any amount 
in income Cor a taxable year cnd.ing alkr December 31, 2017, as a result of the application of 
Section 965 or the Code, nor has made an election under Section 965,(h) of the Code. 

(p) No Contributed Corix Entity has made a request For an advance tax ruling, 
a request Cor technical advice, a request Cor a change of any method of accounting or any similar 
request that is in progress or pcnd.ing with any Governmental Entity with respect to any material 
Taxes. 

(q) No Contributed Corix Entity has entered into or been a party to any "listed 
transaction" within the meaning of Treasury Regulations Section 1.6011-4(b )(2) or any "r,eportabl,e 
transaction" or "notifiable transaction" as described in subsections 237..3,(1) and 237.4(1) of the 
Tax Act as in effect on the date hereof, rcspcctivdy, ,exclud.ing any transactions contemplated by 
this Agreement. 
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(r) No Contributed Corix Entity has received any relic I: assistance or benefit, 
includ.ing any deferral of Taxes, from any Governmental Entity under any COVID-]9 Rdicf 
Legislation.. 

(s) There arc no circumstances that exist and arc expected to result in, or have 
existed and resulted in, the application or any of Sections 17( I), 79, 79.1 or 80 to 80.04, inclusive, 
of the Tax Act to any Contributed Corix Entity .. 

(t) Contemporaneous documentation as required under Section 247 or the Tax 
Act substantiating the transfor pricing practices and methodology of the Contributed Corix Entities 
has been ,executed and maintained. 

(u) Each Contributed Corix Entity has duly and timely collected from all of its 
past and present customers (or other Persons paying amounts to a Contributed Corix Entity) the 
amount of all Taxes (including goods and services tax, harmonized sales and provincial or 
territorial sales taxes) required to be collected and has timely paid such Taxes when due to the 
appropriate Governmental Entity, in the form required under applicable Laws or made adequate 
provision for the payment of such amounts to the proper receiving authorities. 

( v) No Contributed Corix Entity has made an "excessive eligibl,e dividend 
dection" as defined in subsection 89( I) or the Tax Act in respect or any dividend paid or deemed 
by any provision of the Tax Act to have been paid, on any class of shares of its capital stock. 

(w) No Contributed Corix Entity has made a capital dividend ,election under 
subsection 83(2) of the Tax Act in an amount which exceeds the amount in its capital dividend 
account at the time or such election. 

(x) No Contributed Corix Entity has taken any action, nor to the Knowledge or 
Corix arc there any facts or circumstances, that could reasonably be expected to prevent the 
SWM.4C Equity Ex,change and the Merger, taken together, from qualifying as a "reorganization" 
within the meaning of Section 368(a) of the Code and the Treasury Regulations. 

(y) Notwithstanding anything to the contrary in this Agreement, this 
Section 4.8 (and so much of Section 4.7 and Section 4.9 as each relates to Taxes) arc the sole 
representations and warranties given by any Contributed Corix Entity in this Agreement, and no 
other representation or warranty given by any Contributed Corix Entity in this Agreement shall be 
construed or interpreted as containing any representation or warranty, in each case with respect to 
Tax matters. Nothing in this Agreement (including this Section 4.8) shall be construed as 
providing a representation or warranty with respect to the existence, amount, expiration date or 
limitations on (or availability ol) any net operating loss, net capital loss, Tax crcd.it or any other 
Tax attribute of Corix or any Contributed Corix Entity. Notwithstanding anything to the contrary 
in this Agreement, the representations and warranties made in this Section 4.8 (other than 
~£1!.l~:Ll!ill and (D..1) refer only to the past activities of any Contributed Corix Entity and arc not 
intended to serve as representations to, or a guarantee of, nor can they be relied upon with respect 
to, Taxes attributable to any Tax periods (or portions tl1creo{) beginning a{lcr, or Tax positions 
taken alkr, the Closing Date. 
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4.9 Employee Benefits. 

(a) ~~~::?:.:.:::l.!!l of the Corix Disclosure Letter sets frirth a correct and 
compkt,c list of ,each material Corix Water Benefit Plan.. With respect to ,each material Corix 
Water Benefit Plan, to the extent applicable, true, correct and complete copies or the Following 
have been delivered or made available to lff Subway by the Corix Parties: (i) the Corix Water 
Benefit Plan, if written (includ.ing all amendments and attachments thereto)., (ii) a written 
summary, if the Corix Water Benefit Plan is not in writing, (iii) all related trust documents, (iv) all 
insurance contracts or other funding arrangements, (v) the most recent annual report (Form 5500 
or similar) filed with the IRS or similar Governmental Entity, (vi) the most recent determination, 
opinion or advisory letter from the IRS, (vii) the most recent summary plan description and any 
summary or material modifications thereto, (viii) all material filings and communications rcoeived 
from or sent to any Governmental Entity with r,espcct to a Corix Water Benefit Plan and (ix) the 
most recent audited financial statement and/or actuarial valuation. 

(b) Each Corix Water Bendit Plan has been established, registered, operated 
and administered in accordance with its terms and the requirements of all applicable Laws, 
including ER.ISA and the Code, in all material respects. Contributions required to be made to any 
Corix Water Benefit Plan by applicabk Law or by any plan docui:nent or other contractual 
undertaking, and all premiums due or payabk with respect to insurance policies fund.ing any Corix 
Water Benefit Plan, have been timely made or paid in full in all material respects or, to the extent 
not required to be made or paid on or before the date hereol: have been fully reflected on the books 
and records or Corix to the extent required under Canadian GAAP. There arc no pending or, to the 
Knowledge of Corix, threatened material claims (other than routine claims Cor benefits) by, on 
behalf of or against any of the Corix Water Benefit Plans or any trusts related thereto. 

(c) Section 4.9(,c) of the Corix Disclosure Letter identifies each Corix Water 
Benefit Plan that is intended to be qualified under Section 40 l(a) of the Code (each, a "Corix Water 
Oualilfod Plan"). The IRS has issued a favorable determination, opinion or advisory letter with 
respect to each Corix Water Qualified Plan and its related trust, or with respect to a prototype Corix 
Water Qualified Plan, the prototype sponsor has received a favorabk IRS opinion or advisory 
letter, or the Corix Water Qualified Plan or prototype sponsor has remaining a period of time under 
applicable Code regulations or pronouncements of the IRS in which to apply for such a letter and 
make any amendments necessary to obtain a favorable determination, advisory or opinion as to 
the qualified status or each such Corix Water Qualified Plan, and, if issued, such determination, 
advisory or opinion ktter has not been revoked (nor has revocation been threatened), and, to the 
Knowledge of Corix, there arc no existing circumstances and no events have occurred that could 
reasonably be expected to adversely affect the qualified status of any Corix Water Qualified Plan 
or the related trust. 

(d) Each Corix Water B,cnefit Plan that is intended to qualify Cor tax~prdcrrcd 
or tax~excmpt treatment under the Tax Act has been duly registered in accordance with applicabk 
Laws and to the Knowledge or Corix, there arc no existing circumstances and no events have 
occurred that could reasonably be expected to adversely a{'foct the tax or registered status of any 
such Corix Water Benefit Plan. 
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(c) No Corix Water Benefit Plan is subject to Title IV or Section 302 orERISA 
or Section 412 or the Code. With respect to ,each Corix Water Benefit Plan subject to Title IV or 
Section 302 of ERISA or Section 412 of the Code: (i) ,each such Corix Water Benefit Plan satisfies 
all minimum funding requirements under Sections 412 and 430 of the Code and Sections 302 and 
303 of ER ISA, whether or not waived, (ii) no lien in favor of any such Corix Water Benefit Plan 
has arisen under Section 430(k) of the Code or Section 303(k) or ERISA, (iii) such Corix Water 
Benefit Plan is not in "at risk status" within the meaning or Section 430(i) or the Code or Section 
303(i) of ERISA, (iv) Corix has delivered or made available to IIF Subway a copy of the most 
recent actuarial valuation report Cor such Corix Water Benefit Plan and such report is complete 
and accurate in all material respects, (v) the Pension Benefit Guaranty Corporation ("PBGC") has 
not instituted proceedings to terminate such Corix Water Benefit Plan, and (vi) there has not been 
any ''reportable event" (as that term is defined in Section 4043 of ERISA) during the last six (6) 
years as to which the 30-day advance notice requirement has not been waived. In the past six (6) 
years, no material liability (other than for premiums to the PBGC) under Title IV of ERISA has 
been or is expected to be incurred by any of the ContributcdCorix Entities or any of their respective 
ERISA Affiliates. 

(0 None or the Contributed Corix Entities or any of their respective ERISA 
Afliliat,es has niaintained, established, contribut,ed to, been obligated to contribute to, or has any 
liability (including a withdrawal liability such as a ''withdrawal liability" within the meaning of 
Title IV or ER ISA) with respect to any plan that is a (i) "multicmploycr plan'' within the meaning 
of Section 400 l(a)(3) orERISA, (ii) multi-employer pension plan as defined in applicable pension 
standards legislation, (iii) multi-employer health benefit plan established as an employee lifo and 
health trust or hea.lth and welfare trnst or (iv) plan that has two or more contributing sponsors at 
least two of whom arc not under common control within the meaning of Section 4063 or ER ISA 
(each of the programs listed in subsection (i), (ii), (iii) and (iv) a "Multicmploycr Plan"). 

(g) No Contributed Corix Entity sponsors, has sponsored or has any obligation 
with respect to any employee benefit plan that provides for any post-employment or post
retirement medical or death benefits (whether or not insured) with respect to Conner or current 
dir,ectors or ,en:1ploy,e,es, or their r,espective beneliciari,es or d,ependents, beyond their retir,ement or 
other separation from service, except as required by Section 4980B or the Code. 

(h) The execution of this Agreement and the consummation or the Business 
Combination will not, either alone or in combination with another event, (i) entitle any current or 
Conner employee, director, consultant or officer or any or the Contributed Corix Entities to 
severance pay, retention or any other bonus amount or accrued pension benefit or any other 
payment, (ii) accelerate the time or payment or vesting, or increase the amount of compensation 
due any such employee, director, consultant or officer, (iii) trigger any funding obligation under 
any Corix Water B,cn,efit Plan, (iv) result in the Corgiveness of Indebtedness Cor the benefit or any 
such current or former employee, director, consultant or officer or (v) result in any breach or 
violation ol: or default under, or limit any Contributed Corix Entity's right to extend, renew, 
replace., amend, modify or terminate, any Corix Water B,cn,efit Plan., No Corix Water Benefit Plan 
provides For, and no Contributed Corix Entity otherwise has any obligation to provide, a gross-up 
or reimbursement or Taxes imposed under Section 4999 or the Code, Section 409A(a)( I )(B) of 
the Code, or otherwise. 
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(i) To the Knowledge ofCorix, each Corix Water Benefit Plan, and any award 
thereunder, that is or forms part or a ''nonqualilicd deferred compensation plan" within the 
meaning or Section 409A or the Code has been maintained, in Conn and operation, in material 
compliance with all applicable requirements or Section 409A or the Code. 

(i) None of the Contributed Corix Entities sponsors, has sponsored or has any 
obligation with respect to a plan or arrangement governed by the Tax Act that is: (i) a "registered 
pension plan" w:iithi.n the meaning of subsection 248(1) of the Tax Act or a pension plan that is 
required to be funded under applicable pension standards legislation of Canada or a province; (ii) a 
''retirement compensation arrangement" within the meaning of subsection 248( 1) of the Tax Act; 
(iii) an "employee life and health trust" w:iithin the meaning or subsection 248( I) or the Tax Act; 
or (iv) a ''health and welfare trust" w:iith:iin the meaning of Canada Revenuie Agency Income Tax 
Folio S2-FI-C I. No Corix Water Benefit Plan governed by the Tax Act is intended to be or has 
ever been Cound or alleged by a Gov,emmental Entity to be a ''salary deferral arrangement" within 
the meaning of subsection 248( I) or the Tax Act. 

4.10 Labor and Employment Matters. 

(a) No Contributed Corix Entity is a party to or bound by any collective 
bargaining agreement or other written Contract with any labor union or other similar organization 
(''Collective Bargaining Agreement") with respect to any Corix Water Personnel. No Corix Water 
Personnel arc represented by any labor union or other similar organization ('"Labor Organization") 
with respect to their employment with a Contributed Corix Entity. Except For matters that arc not 
and would not reasonably be expected to be, individually or in the aggregate, material to the 
Contributed Corix Entities., taken as a whole, (i) there is no, and has not been any, pcnd.ing or, to 
the Knowledge or Corix, threatened strike, lockout, slowdown, work stoppage or unfair labor 
practice by or with respect to any Corix Water Personnel and (ii) to the Knowledge ofCorix., there 
arc no, and in the past three (3) years, have not been any, activities or proceedings of any L,abor 
Organization to organize any employees of any Contributed Corix Entity and no demand for 
recognition as the ,exclusive bargaining rcprcsentativ,c of any such ,employees has been made by or 
on behalf or any Labor Organization.. 

(b) Except for instances or noncompliance that arc not and would not 
reasonably be expected to be, individually or in the aggregate, material to the Contributed Corix 
Entities, taken as a whole, the Contributed Corix Entities arc, and at all times in the past three (3) 
years have been, in compliance with all applicable Laws relating to labor and employment, 
includ.ing those relating to labor management rdations, wages, hours., ov,crtimc, d.iscrimination, 
sexual harassment, civil rights, affirmative action, work authorization, child labor, immigration, 
sarcty and health, disability rights or benefits, equal employment, plant closures and layoffs, 
workers' compensation, ,employee leave issues, unemployment insurance and continuation 
coverage under group health plans. 

(c) Except for instances or noncompliance that arc not and would not 
reasonably be expected to be, individually or in the aggregate, material to the Contributed Corix 
Entities, taken as a whole, no Corix Water Personnel is, or has been, in any respect in violation of 
any term of any employment agreement, nondisclosure agreement, common law nondisclosure 
obligation, fiduciary duty, non-competition agreement, restrictive covenant or other obligation: 
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(i) to any Contributed Corix Entity or (ii) to the Knowledge or Corix, to a Fom1cr employer of any 
such Corix Water Personnel rdating (A) to the right or any such Corix Water Personnel to be 
employed by any Contributed Corix Entity or (B) to the knowledge or use of trade secrets or 
proprietary information. 

(d) To the Knowledge of Corix, in the last three (3) years, no allegations of 
sexual harassment or hostile work ,environment have been made to Corix against any individual in 
such individual's capacity as (i) an officer ofa Contributed Corix Entity, (ii) a member or the CIUS 
Board or (iii) an ,employee of any Contributed Corix Entity at a level of Vice President or above. 

4.1 I .b!]l!.gJQlli2!!, There is no suit, action or other proceeding pending or, to the 
Knowledge or Corix, threatened against or affecting any Contributed Corix Entity or any of their 
respective properties or assets that is or would reasonably be expected to be, individually or in the 
aggregate, material to the Contributed Corix Entities, taken as a whole, nor is there any Judgment 
outstand.ing against or, to the Knowledge of Corix., demand or investigation by any Governmental 
Entity involving any Contributed Corix Entity or any or their respective properties or assets that is 
or would reasonably be expected to be, individually or in the aggregate, material to the Contributed 
Corix Entities, taken as a whole. 

4.12 Compliance with Applicable L,aws. The Contributed Corix Entities arc in 
compliance with all applicable Laws and the Corix Water Permits in all material respects. There 
is no demand or investigation by or before any Governmental Entity pending or, to the Knowledge 
of Corix, threatened alleging that any Contributed Corix Entity is not in compliance with any 
applicable Law or Corix Water Permit or which challenges or questions the validity or any rights 
of the holder or any Corix Water Permit To the Knowledge ofCorix, no material noncompliance 
with any applicabi,c Law or Corix Water Permit exists. This Section 4.12 docs not relate to Tax 
matters, employee benefits matters, labor and ,employment matters, environmental matters, 
fotcllcctual Property Rights or privacy and data security matters, which arc the sub'.i,ccts or 
Sections 4.8, and 4.19, rcspcctivdy. 

4.13 f£·':1'.:lJ'/:.:'· Each Contributed Corix Entity has all requisite power and authority and 
possesses all governmental franchises, liocnscs, permits, authorizations, variances, casements, 
exemptions, ,exceptions, consents, ocrtilicatcs, orders, registrations, permissions, qualifications, 
clearances and other approvals (collcctivdy, "Permits'') necessary to ,cnabk ,each Contributed 
Corix Entity to own, lease and operate its respective properties and assets or to develop, produce, 
store, distribute, promote, offer and sell its respective products and services or otherwise to carry 
on the Corix Water Business as it is now being conducted (colkctively, the "Corix Water 
Permits"), and, as ofthc date of this Agreement, all such Corix Water P,cnnits arc in full friroc and 
crfoct and no suspension, revocation, tcm1iination, cancellation, non-renewal, or modification not 
requested by Corix or any or the Corix Water Permits is pcnd.ing or, to the Knowledge of Corix, 
threatened, ,except where the failure to have such power or authority or to possess the Corix Water 
Permits is not and would not reasonably be ,expected to be, ind.ividually or in the aggregate, 
material to the Contributed Corix Entities, taken as a whole. The Contributed Corix Entities arc 
in compliance in all material respects with the terms or the Corix Water Permits. 

4.14 Water Quality and Water Rights. The drinking water supplied by the Contributed 
Corix Entities to their respective customers is and has been in material compliance since December 
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31, 2020, with all applicable federal, state and provincial drinking water standards. The 
Contributed Corix Entities have all material rights, authorizations, P,cnnits, casements, prescriptive 
rights and rights of way, whether or not of record, which arc necessary to ,extract and deliver water 
to their respccti ve customers in a manner adcq uatc and sufficient for the conductor its business as 
currently conducted (the "Corix Water Rights"). Except as would not be material to the 
Contributed Corix Entities, taken as a whole, there is not any existing material breach or material 
default by any Contributed Corix Entity under any of the Corix Water Rights which (with or 
without notice, lapse of time or both) would cause any ofthc Corix Water Rights to be lost, revoked 
or compromised or not be satislfod, and to the Knowledge of Corix, there is no other reason to 
believe that any Corix Water Rights will be lost, revoked or compromised or will not be satisfied. 

4.15 Environmental Matters. 

(a) Each Contributed Corix Entity is, and, except Cor matters that have been 
resolved, has been in compliance with all Environmental Laws in all material respects, and no 
Contributed Corix Entity has rcoeived any written or, to the Knowledge or Corix, oral notice 
alleging that any Contributed Corix Entity is in material violation of, or has any material liability 
under, any Environmental Law. 

(b) Each Contributed Corix Entity possesses and is in material compliance with 
all material Permits required under Environmental Laws ("Environmental Permits") Cor the 
conduct of the Corix Water Business as presently concluded and all such Environmental Permits 
arc valid and in good standing or, to the extent any such Environmental Permit has expired, have 
timely applied for renewal or such Environmental Permit to allow the continued operation or such 
Contributed Corix Entity's facility in compliance with applicable Environmental Law.. 

(c) To the Knowledge of Corix, no act or omission of a Contributed Corix 
Entity (,except for an application to renew or modify a material Environmental Permit made in the 
ordinary course or business) provides a basis for any material Environmental Permits to be 
amended, revoked, limited or otherwise conditioned in a manner that would be adverse to the 
Contributed Corix Entities, taken as a whole. 

(d) There arc no material Environmental Claims pending or, to the Knowledge 
of Corix., threatened against or affecting any Contributed Corix Entity. 

(c) To the Knowledge of Corix, there has been no Release or or exposure to 
any Materials or Environmental Concern or, to the Knowledge of Corix, other event, fact, incident, 
activity, circumstance or condition that would reasonably be expected to form the basis of any 
material Environmental Claim against any Contributed Corix Entity or result in any material 
liability under Environmental Laws. 

(0 No Contributed Corix Entity has retained or assumed, either contractually 
or by operation of Law, any liabilities or obligations that would reasonably be expected to form 
the basis of any Environmental Claim against any Contributed Corix Entity, except in respects 
that, individually or in the aggregate, have not had and would not reasonably be expected to be 
material to the Contributed Corix Entities, taken as a whole. 
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(g) Corix has provided or made available to the SWWC Parties true, correct 
and complete copies or all environmental asscssrncnts, reports or studies ("Environmental 
Reports") prepared since December 3 I, 20 I I, that arc in the possession or the Contributed Corix 
Entities regarding matters pertaining to the environmental condition or the business and properties 
of the Contributed Corix Entities, and their compliance (or noncompliance) with any 
Environmental Laws to the extent that any such Environmental Reports remain material. 

For all purposes of this Agreement, (i) "Environmental Claims" means any and all 
administrative, regulatory or jud.icial suits, actions, other procccd.ings, d,cmands, investigations, 
Judgments, d.ircctivcs, Liens or written or oral notices of noncompliance or violation by or from 
any Person alleging liability of any kind or nature (including liability or responsibility for costs, 
Fees, expenses, damages, fines, penalties and other losses relating to enForccment proceedings, 
investigations, cleanup, removal., remed.iation, mitigation, corrective actions, response actions, 
natural resource damages, property damages, personal injuries, medical monitoring, penalties, 
contribution, indemnification and injunctive relic{) arising out oC based on or resulting from 
(A) the presence or Rdcase of: or exposure to, any Materials of Environmental Concern at any 
location or (B) the failure to comply with any Environmental Law; (ii) "Environmental Law" 
means any Law, Judgment, Permit or kgally binding agreement issued, promulgated or entered 
into by or with any Govcrn['ncntal Entity r,clating to pollution, contamination, water quality, natural 
resources, the climate, human health and safoty (as it relates to exposure to or handling of Materials 
of Environmental Concern) or the protection or conservation or the environment (including 
ambient and indoor air, surface water, groundwater, land surface or subsurface strata, natural 
resources or endangered or threatened species); (iii) "Materials or Environmental Concern" means 
any per~ and polylluoroalkyl substances, petroleum or petroleum products, radioactive materials 
or wastes, asbestos in any form, polychlorinatcd biphcnyls, hazardous or toxic substances and any 
other chemical, material, pollutant, contaminant, substance or waste that is prohibited, limited or 
regulated under any Environmental Law; and (iv) !$£!£.!,l;;:i:£" means any actual or threatened 
rdcase, spill, emission, leaking, dumping, injection, pouring, deposit, disposal, discharge, 
d.ispersal, leaching or migration. 

4.16 

(a) Section 4.16fa} or the Corix Disclosure Letter sets Corth, as or the date of 
this Agreement, a true and complete list of tl1c Following (excluding any Corix Water Benefit Plan 
and any insurance Contract or policy): 

(i) each non~competition Contract or other Contract containing terms 
that expressly (A) limits or otherwise restricts the Corix Water Business operated by any 
Contributed Corix Entity or (B) would, after the consummation of the Business 
Combination, limit or otherwise restrict CIUS from, in the case or either (A) or (B), 
engaging or competing in any water or wastewater line of business or in any geographic 
area in a manner that would be reasonably likdy to be material, to CIUS (excluding 
Contracts regarding the disclosure or use or confidential information entered into in the 
ordinary course of business); 
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(ii) each loan and credit agreement or other Contract pursuant to which 
any Indebtedness of any Contributed Corix Entity is outstanding or may be incurred, other 
than any such Contract between or among the Contributed Corix Entities; 

(iii) each partnership, joint venture or similar agreement, Contract to 
which any Contributed Corix Entity is a party relating to the formation, creation, operation, 
management or control of any partnership or joint venture, in each case material to the 
Contributed Corix Entities, taken as a whole; 

(iv) each Contract Rdatcd to the Corix Water Business entered into 
since December 31, 2020, provid.ing for the purchase or other acquisition or sak or other 
disposition (directly or indirectly) by any Contributed Corix Entity of an asset or assets or 
a business or businesses (provided that a disposition resulting from a condemnation process 
shall not be deemed a d.isposition for the purposes of this Section 4. 16(a)) (A) in which the 
aggregate purchase or sale price (regardless of whether the consideration paid or received 
(x) was paid upon closing or paid or to be paid over time, (y) involved an cam-out or other 
contingency (in which case the amount of the consideration subject to any as yet-unrealized 
cam-out or other contingency shall be estimated reasonably and in good faith) and (z) in 
the Corm of cash, stock, assets, a debt instrument or otherwise) was in excess of 
$10,000,000 and (B) under which any of the Contributed Corix Entities have or arc 
reasonably likely to have a payment obligation, includ.ing any obligation to make any 
indemnification payment (other than indemnification with respect to directors and oflioers) 
or any payment under any guarantee or other financial obligation, in each case, involving 
consideration in excess of $2,000,000; 

(v) each Contract relating to or arising from the Corix Water Business, 
includ.ing, but not limited to, an operation or management services or a similar agreement, 
pursuant to which a Contributed Corix Entity receives (A) annual revenue in excess or 
$3,000,000 or (B) aggregate consideration in excess of $15,000,000; 

(vi) each material Contract with a Governmental Entity Related to the 
Corix Water Business to which any Contributed Corix Entity is a party, other than such 
Contracts in the ord.inary course of business, such as franchise agreements; 

(vii) each Contract regarding the Corix Water Business to which any 
Contributed Corix Entity is a party involving the ruturc disposition or acquisition of assets 
or properties with a fair market value in excess or $5,000,000; and 

(viii) each Contract with any supplier or vendor Related to the Corix 
Water Business under which any Contributed Corix Entity is obligated to purchase 
technology, goods or services involving consideration in excess or $5,000,000 or, in the 
case of purchases of technology, equipment, materials and goods, including related 
capitalized services, Related to the Corix Water Business included in any Contributed 
Corix Entity's capital budget, $20,000,000 (except with respect to the purchase of water or 
wastewater treatment and disposal in the ord.inary course of business consistent with past 
practice). 
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Each Contract or the type described in this Section 4. I 6(a) or Section 4.17 is rcforrcd to herein as 
a ''Corix Water Material Contract.'' Each Corix Water Material Contract that has been made 
available to the SWWC Parties is a true, correct and complete copy thereof. 

(b) Except for matters which arc not and would not reasonably be expected to 
be, individually or in the aggregate, material to the Contributed Corix Entities, taken as a whole, 
(i) each Corix Water Material Contract (including, for purposes of this Section 4. l6(b).. any 
Contract entered into aflcr the date of this Agreement that would have been a Corix Water Material 
Contract if such Contract existed on the date of this Agreement) is, or alter giving effect to the 
Corix Restructuring will be, a valid, bind.ing and legally ,enforceable obligation of one of the 
Contributed Corix Entities, as the case may be, and, to the Knowledge of Corix, or the other parties 
thereto, except, in each case, as cnForocmcnt may be limited by bankruptcy, insolvency, 
reorganization or similar Laws alfocting crcd.itors' rights generally and by general principks of 
equity and (ii) each such Corix Water Material Contract is in full friroe and effect. No Contributed 
Corix Entity is (with or without notice or lapse of time, or both) in material breach or material 
default under any such Corix Water Material Contract and, to the Knowledge or Corix, no other 
party to any such Corix Water Material Contract is (with or without notice or lapse of time, or 
both) in material breach or material default thereunder. 

and compktc list of the Contracts that arc in existence as of the date of this Agreement between, 
on the one hand, any Contributed Corix Entity and, on the other hand, any (x) present executive 
officer or director of any Contributed Corix Entity or any person that has served as an executive 
officer or d.ircctor of any Contributed Corix Entity within the last five years or any of such officer's 
or director's immediate family members, (y) to the Knowledge ofCorix, any Affiliate of any such 
officer or director or (z) Corix or any of its Affiliates (other than any Contributed Corix Entity). 

4.18 Contributed Corix Entities' Real Properties. 

(a) (i) A Contributed Corix Entity has good and valid foe simple title to all 
Material Corix Water Owned Property, in each case, free and dearofall Liens except Cor Permitted 
Encumbrances, and (ii) except in respects that, individually or in the aggregate, have not had and 
would not reasonably be expected to be material to the Contributed Corix Entities, taken as a 
whole, there is no suit, action or other proceeding pending or, to the Knowledge of Corix, 
threatened against or affecting any Contributed Corix Entity challenging the applicable 
Contributed Corix Entity's Fee simple title to the Material Corix Water Owned Property. 

(b) Except in respects that, ind.ividually or in the aggregate, have not had and 
would not reasonably be expected to have a Corix Water Material Adverse Effoct: (i) a Contributed 
Corix Entity has good and valid title or fee simple title, as applicable, to all Corix Water Owned 
Properties that arc not Material Corix Water Owned Properties (each, a "Non-Material Corix 
Water Owned Property"), in each case, free and dear of all Liens, except for Permitted 
Encumbrances and/or Liens that not currently, or would not reasonably be expected to, 
individually or in the aggregate, impair the value of any Non-Material Corix Water Owned 
Property or impair the continued use and operation of any Non-Material Corix Water Owned 
Property, as presently conducted; and (ii) there is no suit, action or other proceeding pending or, 
to the Knowledge of Corix, threatened against or arfocting any Contributed Corix Entity 
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challenging the applicable Contributed Corix Entity's Fee simple title to any Non-Material Corix 
Water Owned Property. 

(c) (i) The applicabi,c Contributed Corix Entity holds, or allcr giving dfoct to 
the Corix Restructuring will hold, good and subsisting leasehold interests in the Corix Water 
Leased Property, free and clear of all Liens, except for Permitted Encumbrances and/or L,icns 
which do not, individually or in the aggregate., materially impair and would not reasonably be 
expected to materially impair the continued use and operation oftl1c Corix Water Leased Property, 
as presently conducted, and (ii) (I) all Corix Water Leases arc in full frir,c,e and cffoct and (2) there 
is not any existing material breach of, or material default under, any Corix Water Lease by any 
Contributed Corix Entity, and there is not any existing circumstance or event which, with or 
without notice, lapse or time or both, would become a material breach or material default by any 
Contributed Corix Entity under the Corix Water Leases. 

For all purposes of this Agreement, (i) •·corix Water Owned Property'' means the real and 
personal property (other than the Corix Water Rights and the Corix Water Property Easements) 
owned by a Contributed Corix Entity and necessary to conduct the Corix Water Business, (ii) 
"Material Corix Water Owned Property" means the Corix Water Owned Property set Corth on 
Section 4. I 8 of the Corix Disclosure Letter, (iii) "Corix Water Leased Property" means the real 
property (other than the Corix Water Rights and the Corix Water Property Easements) J,cascd 
pursuant to the Corix Water Leases, (iv) "Corix Water Leases" means the kascs, subleases, 
licenses or other occupancy agreements for real property material to the Corix Water Business to 
which Corix or any Contributed Corix Entity is a party that arc currently in effect, or which any 
copies made availabi,c to the SWWC Parties arc true, correct and compktc and (v) ''Corix Water 
Property" means the Corix Water Leased Property and the Corix Water Owned Property. 

(d) Corix or the Contributed Corix Entities have fulfilled and pcrfonned all of 
their material obligations with respect to any material authorizations, permits, casements, 
prescriptive rights and rights of way pertaining to the Corix Water Property and the Corix Water 
Rights (the ''Corix Water Property Easements") in a manner adequate and sufficient frir the conduct 
of its business as currently conducted, and to the Knowkdgc of Corix, no event has occurred that 
would allow, with or without notice or lapse of time or both, revocation or termination thereof or 
would result in any impairment of the rights of any Contributed Corix Entity with respect to any 
Corix Water Property Easements. 

(c) (i) No condemnation, eminent domain, litigation, administrative action, 
zoning or other similar proceeding is pending or, to the Knowledge of Corix., threatened against 
any of the Corix Water Property, (ii) the present use of the land, buildings, structures and 
improvements on the Corix Water Property arc in conFom1ity with applicable Law in all material 
respects, (iii) no Contributed Corix Entity has !,cased or otherwise granted to any other Person, 
except frir Permitted Encumbrances, the right to use or occupy any Corix Water Property or any 
portion thereof, (iv) there arc no outstanding options, rights of first offer or rights of first refusal 
For any other Person to purchase any Corix Water Property or any portion thereof or interest 
therein, (v) the Corix Water Property and the Corix Water Property Easements, taken as a whole, 
arc in all material respects adequate and sufficient For the conduct or the Corix Water Business, as 
currently conducted by the Contributed Corix Entities, and (vi) except in respects that, arc not and 
would not reasonably be expected to be, individually or in the aggregate, material to the 
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Contributed Corix Entities, taken as a whole, all of the Corix Water Property is in good condition 
and repair, rcasonabk wear and tear excepted, and is suitable Cor the purpose for which it is now 
being used in the conduct or the Corix Water Business by the Contributed Corix Entities. 

4.19 Intellectual Property: Information Technology; Privacy and Data Security. 

(a) Except for matters that arc not and would not reasonably be expected to be, 
individually or in the aggregate, material to the Contributed Corix Entities, taken as a whole 
(i) each Contributed Corix Entity exclusively owns any Intellectual Property Rights owned or 
purported to be owned by it, and, alkr giving dfoct to the Corix Restructuring and taking into 
account the services to be provided under the Transition Services Agreement, is validly licensed 
or otherwise has the right to use and otherwise exploit, all other Intellectual Property Rights used 
or exploited in or otherwise necessary for the conduct of its business as currently conducted, (ii) 
no suits, actions or other proceedings arc pcnd.ing or, to the Knowledge of Corix., threatened that 
any Contributed Corix Entity is infringing, misappropriating or otherwise violating the lntclkctual 
Property Rights of any Person, (iii) to the Knowledge or Corix, no Person is infringing, 
misappropriating or otherwise violating any Intellectual Property Rights owned by any 
Contributed Corix Entity, and (iv) to the Knowledge or Corix., the conduct or the business of the 
Contributed Corix Entities as currently conducted, docs not infringe, misappropriate or otherwise 
violate, and has not in the past three (3) years, infringed, misappropriated or otherwise violated, 
the lntdkctual Property Rights or any other Person.. 

(b) The Contributed Corix Entities take commercially reasonable steps to 
maintain the confidentiality of their material trade secrets included in their owned Intellectual 
Property Rights. To the Knowledge of Corix., there has been no misappropriation, misuse or breach 
of confidentiality or any material trade secrets by any Person, except frir matters that arc not and 
would not reasonably be expected to be, individually or in the aggregate, material to the 
Contributed Corix Entities, taken as a whole. 

(c) Except frir matters that arc not and would not reasonably be expected to be, 
individually or in the aggregate, material to Contributed Corix Entities, taken as a whole, and alter 
giving effect to the Corix Restructuring and taking into account the services to be provided under 
the Transition Services Agreement, (i) the infrirmation technology systems of the Contributed 
Corix Entities arc reasonably sufficient for the conduct of their business as currently conducted, 
and (ii) the Contributed Corix Entities have and maintain a business continuity and disaster 
recovery plan for the continuance of their businesses in the event of an unplanned interruption in 
service or unavailability or the information technology systems or any Contributed Corix Entity. 

(d) Except frir matters that arc not and would not reasonably be expected to be, 
individually or in the aggregate, material to Contributed Corix Entities, taken as a whole, (i) the 
Contributed Corix Entities arc in compliance with all applicable data privacy and data security 
Laws; (ii) the Contributed Corix Entities maintain and impkmcnt, and have in the past three (3) 
years, maintained and implemented, commercially rcasonabk administrative, technical and 
physical safeguards designed to protect information technology systems of any Contributed Corix 
Entity and personal data and confidential data stored thereon; (iii) during the past three (3) years, 
to the Knowledge or Corix, there has been no unauthorized access or use or the information 
technology systems or any Contributed Corix Entity in a manner that has resulted or could 

34 



Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Nevada Application 
Page 68 of 202

reasonably be expected to result in any material liability to any Contributed Corix Entity, and 
(iv) during the past three (3) years, to the Knowledge or Corix., none of the Contributed Corix 
Entities has been subject to any breach of security whereby personally identifiable information or 
other personal data in the possession or or under the control or any or the Contributed Corix 
Entities was disclosed or ex filtrated in a manner that requires notice to arFected individuals under 
applicable data privacy and data security Laws. 

4.20 Sufficiency of Assets. Aller giving crfoct to the Corix Restructuring and taking 
into account the services to be provided under the Transition Services Agreement, all of the assets 
of the Contributed Corix Entities, together with the other properties or the Contributed Corix 
Entities (and any other assets and properties for which the Contributed Corix Entities have a right 
to use, including pursuant to the Transition Services Agreement and Section 7.11), constitute all 
of the assets and properties that arc necessary for the Contributed Corix Entities to conduct the 
Corix Water Business immediately following the Closing as such business was conducted during 
the 12 months prior to the date or th is Agreement except as is not and would not reason ab I y be 
expected to be, individually or in the aggregate, material to the Contributed Corix Entities, taken 
as a whole. 

4.2 I Insurance. Since December 3 I, 2020, Corix and the Contributed Corix Entities 
have maintained continuous insurance coverage, in each case, in those amounts and covering those 
risks as arc in accordance, in all material respects, with normal industry practice for companies or 
the size and financial condition orCorix engaged in businesses similar to those of the Contributed 
Corix Entities, taken as a whole. All such insurance policies arc in full Force and crfoct and all 
premiums due on such insurance policies have been paid, ,except as is not and would not reasonably 
be expected to be, individually or in the aggregate, material to the Contributed Corix Entities, taken 
as a whole. No written notice or canoellation or termination has been received by Corix, any 
Contributed Corix Entity or any or their respective Affiliates with respect to any such insurance 
policy. There is no material claim by Corix, any Contributed Corix Entity or any of their respective 
Affiliates pcnd.ing under any such insurance policy. None of Corix, any Contributed Corix Entity 
or any of their respective Affiliates arc in default under any or such insurance policies. Corix, the 
Contributed Corix Entities and their respective Affiliates hav,e r,eported to their r,espcctiv,e insurers 
all known claims under any such insurance policy. 

4.22 Brokers' Fees and Expenses. No broker, investment banker, financial advisor or 
other Person, other than the Corix Financial Advisor is entitled to any broker's, finder's, financial 
advisor's or other similar foe or commission in connection with the Business Combination or any 
of the other transactions contemplated by this Agreement based upon arrangements made by or on 
bchalrorany Contributed Corix Entity. 

4.23 Anti~Corruption: Anti~Money Laundering; Sanctions. 

(a) None or the Contributed Corix Entities nor, to the Knowledge ofCorix, any 
of their respective directors, officers, employees or other Persons acting on behalf of any of the 
foregoing, d.ircctly or indirectly in relation to the Contributed Corix Entities, has, since the date 
falling five (5) years prior to the date or this Agreement: 
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(i) violated any applicable Anti-Corruption L,aws m any material 
respect; 

(ii) made, offered or promised to make, or authorized the payment or 
giving of money, or anything else or value, to any (x) executive, official, employee or 
Person acting in an official capacity for or on bchalr of a Governmental Entity, 
(y) Government Official, or (z) any other Person, whik knowing or believing that all or 
some portion of the money or value will be offered, given or promised to a Government 
Official or other Person, in the case of W, W or W., for the purposes of obtaining 
or retaining business or securing any improper advantage in violation of any Anti
Corruption Law or in other circumstances when such offer, payment or promise would be 
unlawrul; or 

(iii) been the subject of any suit, action or other procccd.ing or, to the 
Knowledge of Corix, investigation with regard to any actual or alleged breach of any Anti
Corruption L,aw. 

(b) Each orthc Contributed Corix Entities, and to the Knowledge orCorix, any 
Person controlling any Contributed Corix Entity (in each case, solely with respect to their 
relationship with such Contributed Corix Entity) is in compliance in all material respects with all 
applicable AML Laws in the jurisdictions in which each Contributed Corix Entity, or any Person 
controlling a Contributed Corix Entity, as applicabk, operates. 

(c) No Contributed Corix Entity is a Sanctioned Person. 

(d) No Contributed Corix Entity will use any orthe proceeds rrom any amounts 
received by any Contributed Corix Entity under this Agreement, ir any, (i) For the purpose or 
funding, financing or facilitating any activities, business or transaction of or with any Sanctioned 
Person, or in any country or region that is the subject of comprehensive Sanctions, except to the 
extent pcm1ittcd under applicable Sanctions, or (ii) in any manner that would result in the violation 
of any Sanctions by any Party. 

(c) None of the Contributed Corix Entities, nor, to the Knowledge of Corix, any 
Person controlling any Contributed Corix Entity, is a Senior Foreign Political Figure, an immediate 
family member of a Senior Foreign Political Figure, or a close associate of a Senior Foreign 
Political Figure. 

(0 None of the Contributed Corix Entities, nor, to the Knowledge of Corix, any 
Person controlling any Contributed Corix Entity is a foreign shell bank, as defined in 31 C.F.R. 
§ IO I 0.605(g). 

4.24 No Additional Representations. Except Cor those representations and warranties 
expressly set Forth in this Article IV and except as otherwise expressly set forth in this Agreement, 
none of the Contributed Corix Entities or other Person acting on behalf of the Contributed Corix 
Entities has made or makes any representation or warranty of any kind or nature, express or 
implied, with respect to the Contributed Corix Entities or any of their Affiliates or any of their 
respective businesses, operations, assets, liabilities, cond.itions (financial or otherwise) or 
prospects in connection with this Agreement or the transactions contemplated by this Agreement. 
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In addition, without limiting the generality or the Foregoing, none or the Contributed Corix Entities 
or other Person acting on behalf of the Contributed Corix Entities has made or makes any 
representation or warranty with respect to any projections, estimates or budgets made available to 
the SWWC Parties or their respective Afliliates of future revenues, future results of operations (or 
any component thercol), ruture cash flows or ruturc financial condition ( or any component thcrcol) 
of the Contributed Corix Entities or the future business and operations of GUS or its future 
Subsid.iarics. 

AR"I'ICLE V 

REPRESENTATIONS AND WARRANTrnS OF HF SlJBWAY 

HF Subway represents and warrants to the Corix Parties that the statements contained in 
this~==-.;;.. arc trnc and correct, except as set forth in the disclosure letter ddivcrcd by SWWC 
to the Corix Parties prior to the execution and delivery by the SWWC Parties of this Agreement 
(the "SWWC Disclosure L,etter"). 

5.1 Due Organization and Good Standing. HF Subway is duly organized, validly 
existing and in good stand.ing under the laws of the jurisd.iction in which it is organized (in the case 
of good standing, to the extent such jurisdiction recognizes such concept), except where the failure 
to be so organized, ,existing or in good standing, ind.ividually or in the aggregate, has not had and 
would not reasonably be expected to materially impair or dday its ability to (a) perform its 
obligations under this Agreement and each Ancillary Agreement to which it is or will be a party 
or (b) to consummate the Business Combination. 

5.2 

(a) HF Subway has all requisite corporate power and authority to execute and 
deliver this Agreement and the other Ancillary Agreements to which it is or will be a party and to 
consummate the Business Combination and the other transactions contemplated by this 
Agreement The execution and ddivcry ofthis Agreement and the consummation of the Business 
Combination and the transactions contemplated hereby have been duly and validly authorized and 
no other corporate proceedings arc necessary to authorize, adopt or approve this Agreement or to 
consummate the Business Combination and the other transactions contemplated by this 
Agreement UF Subway has duly executed and ddivcrcd this Agreement and, assuming the due 
authorization, execution and delivery by the other Parties, this Agreement constitutes the legal, 
valid and binding obligation or HF Subway, enforceable against lff Subway in accordance with 
its terms, except as cnfrir,c,cmcnt may be limited by bankrnptcy, insolvency, reorganization or 
similar Laws alfocting crcd.itors' rights generally and by general principles of equity. 

(b) HF Subway has provided Corix with a true and complete copy orthe Bazos 
Letter Agreement (it being understood that the copy of the Bazos Letter Agreement provided to 
Corix has been redacted to remove commercially sensitive infrmnation set frirth therein that docs 
not adversely affect the approval by MR Bazos LP or the Business Combination as set forth 
therein). 

5.3 No Conflicts; Consents. 
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(a) HF Subway''s execution and delivery or this Agreement docs not, and HF 
Subway's performance of its covenants and agreements hereunder and under each Ancillary 
Agreement to which it is or will be a party will not, conlhct with, or result in any violation of or 
default (with or without notice or lapse or time, or both) under, or give rise to a right or termination, 
canoe lat ion or acoelcration or any obligation, or result in the creation of any L-icn upon any of the 
properties or assets of HF Subway under any provision of, (i) its Organizational Documents, (ii) 
any Contract to which HF Subway is a party or by which any of its properties or assets is bound 
or (iii) any SWWC Pennit, other than in the case of ,clauses (ii) and (iii) above, any matters that, 
individually or in the aggregate, have not had and would not reasonably be expected to prevent or 
materially impede, interfere with, hinder or delay the consummation of the Business Combination. 

(b) Other than the filings and other matters referred to in Section 6.4(b). no 
Consent of or from, or registration, declaration, notice or filing made to or with, any Governmental 
Entity, is required to be obtained or made by or with respect to IIF Subway, other than any 
Consents that, individually or in the aggregate, have not had and would not reasonably be expected 
to prevent or materially impede, interfere with, hinder or delay the consummation or the Business 
Combination. 

5.4 Title. 

(a) As of the date of this agreement, each of HF Subway and Bazos has good 
and valid title to its respective Equity Interests in SW MAC, free and dear of all Liens (other than 
restrictions generally imposed on securities under U.S. or Canadian federal, state or provincial or 
Foreign securities L,aws or utility Laws and restrictions created, directly or indirectly, under this 
Agreement)., and allcr giving effect to the SWMAC Restrncturing, SWMAC Holdco will have 
good and valid title to the Equity Interests in SWMAC, liiec and dear of all Liens (other than 
restrictions generally imposed on securities under U.S. or Canadian foderal, state or provincial or 
Foreign securities L,aws or utility Laws and restrictions created, directly or indirectly, under this 
Agreement). Except as set forth in SWMAC's Organizational Documents and in this Agreement, 
none of the Equity Interests in SW MAC arc subject to any shareholder agreement, investor rights 
agreement, registration rights agreement, voting agreement or trust, proxy or other Contract 
restricting or otherwise relating to the voting, dividend rights or d.isposition of such Equity 
Interests. 

(b) Upon the consummation or the SWMAC Equity Exchange, CIUS will 
receive good and valid title to the SWMAC Interests, free and clear or all L.,icns, except for any 
Liens created, directly or ind.ircctly., under this Agreement, and the SWMAC Interests will not be 
subject to any voting or transfer restrictions ( other than restrictions generally imposed on securities 
under lJ .S. federal or state or foreign securities Laws or utility L,aws and restrictions created, 
d.irectly or ind.irectly, under this Agreement). 

5.5 Financing. HF Subway has delivered or caused to be delivered to Corix the HF 
Balancing Payment Commitment Letter, pursuant to which, and on the terms and conditions 
thereof, the HF Sponsor has agreed and committed to provide or cause to be provided the HF 
Balancing Payment Commitment as provided therein. The IIF Balancing Payment Commitment 
Letter is in full force and erfect and has not been amended, restated or otherwise modified or 
waived, and the respective commitments contained in the HF Balancing Payment Commitment 
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Letter have not been withdrawn, modified or rescinded in any respect. The IIF Balancing Payment 
Commitment Letter contains all of the cond.itions precedent to the obligations of the IIF Sponsor 
to fund the IIF Balancing Payment Commitment, if applicable. The IIF Balancing Payment 
Commitment L,etter has been duly and validly executed and delivered by IIF Subway and IIF 
Sponsorand is a legal, valid and binding obligation or HF Subway and the IIF Sponsor enForceable 
against IIF Subway and the IIF Sponsor in accordance with its tenns, except as enforcement may 
be limited by bankruptcy, insolvency, reorganization or similar Laws affecting creditors' rights 
generally and by general principles of equity. The aggregate proceeds of the IIF Balancing 
Payment Commitment shall be sufficient to pay the SHL Balancing Payment and the Estimated 
Adjusted Equity Balancing Payment Amount on the Closing Date, if payable by IIF Subway or 
SW MAC lloldco, and IIF Subway has no reason to believe that any of the conditions precedent to 
the obligations of the IIF Sponsor to fund the IIF Balancing Payment Commitment on the terms 
therein will not be satisfied or that such amount of the IIF Balancing Payment Commitment will 
not be available to IIF Subway or SWMAC lloldco as of the Closing. Each or IIF Subway and 
the IIF Sponsor has the requisite power and authority to execute and deliver, and to perform its 
covenants, agreements and obligations under, the IIF Balancing Payment Commitment Letter. The 
execution and delivery of the IIF Balancing Payment Commitment Letter by IIF Subway and the 
IIF Sponsor and the perlormanoc by each of IIF Subway and the IIF Sponsor of their respective 
covenants and agreen:1ents thereunder have been duly and validly authorized by IIF Subway and 
the IIF Sponsor, respectively. As of the date hereof, no event has occurred that, with or without 
notice or lapse of time or both, would reasonably be expected to constitute a breach or default of 
any provision of the IIF Balancing Payment Commitment Letter by IIF Subway, constitute or 
assuming satisfaction of the conditions to Closing set forth in ~=:::.....:..::.::.:. result in a failure to 
satisfy a condition preocdcnt to or other contingency to be satisfied set forth in the HF Balancing 
Payment Commitment Letter or otherwise cause any portion or the IIF Balancing Payment 
Commitment to be unavailabk. 

5.6 ~:!.!.!.!.!.2.:.....!,!.~:::!.2• Except as wou.ld not reasonably be ,expected to prevent or 
materially impede, interfere with, hinder or dday the consummation of the Business Combination, 
(a) there is no suit, action or other proceeding pending, or, to the Knowledge of IIF Subway, 
threatened against IIF Subway, Bazos or SW MAC and (b) none of IIF Subway, Bazos or SWMAC 
is sub'.i,cct to any Judgment. 

5.7 !lliili£!~. Other than CrnC World Markets Corp. (the 
no broker, finder or investment banker is ,entitled to any brokerage, finder's or other 

similar fee or commiss.ion in connection with the transactions contemplated hereby based on 
arrangements made by or on behalf of IIF Subway or its Affiliates. 

5.8 Anti~Corruption: Anti~Moncy Laundering; Sanctions. 

(a) None of IIF Subway or Bazos (,each, solely with respect to its respective 
rdationship with SWMAC, SWWC or any SWWC Subsidiary), nor, to the Knowkdge of IIF 
Subway, any or their respective directors, officers, employees or other Persons acting on behalr of 
any or the foregoing, directly or indirectly in relation to SWMAC, SWWC or any SWWC 
Subsidiary, has, since the date falling five (5) years prior to the date or this Agreement: 
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(i) violated any applicable Anti-Corruption Laws m any material 
respect; 

(ii) made, offered or promised to make, or authorized the payment or 
giving of money, or anything else of value, to any (x) executive, official, employee or 
Person acting in an official capacity for or on bchalr of a Governmental Entity, 
(y) Government Official, or (z) any other Person, whik knowing or believing that all or 
some portion of the money or value will be offered, given or promised to a Government 
Official or other Person, in the case of W, W or W., for the purposes of obtaining 
or retaining business or securing any improper advantage in violation of any Anti
Corruption Law or in other circumstances when such offer, payment or promise would be 
unlawrul; or 

(iii) been the subject of any suit, action or other procccd.ing or, to the 
Knowledge of IIF Subway, investigation with regard to any actual or alkgcd breach of any 
Anti-Corruption L,aw. 

(b) Each orIIF Subway, Bazos and any Person controlling IIF Subway or Bazos 
(in each case, solely with respect to their relationship with SWMAC) is in compliance in all 
material respects with all applicable AML Laws in the jurisdictions in which !ff Subway, Bazos 
or any Person controlling IIF Subway, Banos or SWMAC, as applicabk, operates. 

(c) None of IIF Subway, Bazos or any Person controlling IIF Subway or Bazos 
is a Sanctioned Person. 

(d) None orIIF Subway, Bazos orto the Knowledge ofllF Subway, any Person 
controlling IIF Subway or Bazos, will use any amounts received by such Person under this 
Agreement, if any, (i) for the purpose of funding, financing or facilitating any activities, business 
or transaction of or with any Sanctioned Person, or in any country or region that is the subject of 
comprehensive Sanctions, except to the extent permitted under applicable Sanctions, or (ii) in any 
manner that would result in the violation of any Sanctions by any Party. 

(c) None orIIF Subway, Bazos, or any Person controlling IIF Subway or Bazos 
is a Senior Foreign Political Figure, an immediate family member or a Senior Foreign Political 
Figure, or a close associate of a Senior Foreign Political Figure. 

(0 None orIIF Subway, Bazos, or any Person controlling IIF Subway or Bazos 
is a Foreign shell bank, as defined in 31 C.F.R. § I0I0.605(g). 

5 .9 .t:il~~lli!Q.!1fil-.ls£Jlli~1!!1!!!£l!lli, Except For those representations and warranties 
expressly set ,:..:.:.==:....:.. and except as otherwise expressly set forth in this 
Agreement, none of IIF Subway or any other Person acting on behalf of IIF Subway, has made or 
makes any representation or warranty or any kind or nature, express or implied, with respect to 
SWMAC, SWWC or any of the SWWC Subsidiaries, their Alliliates or any of their respective 
businesses, operations, assets, liabilities, conditions (financial or otherwise) or prospects in 
connection with this Agreement or the transactions contemplated by this Agreement. In addition, 
without limiting the g,cn,crality of the frircgoing, IIF Subway has not made and docs not make any 
representation or warranty with respect to any projections, estimates or budgets made available to 
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the Corix Parties or their respective Affiliates of future revenues, future results of operations (or 
any component thcrcol), future cash flows or future financial cond.ition ( or any component thcrcol) 
of SW MAC, SWWC or the SWWC Subsid.iarics or the future business and operations of CRJS or 
its ruturc Subsidiaries. 

ARTIClJE VI 

REPRESENT A TIO NS AND WARRANT JES ABOUT SWW(: AND SW MAC 

The SWWC Parties represent and warrant to the Corix Parties that the statements contained 
in this~=.:::....:...:. arc true and correct, ,except as set frirth in the S WWC Disclosure Letter. 

6.1 Organization, Standing and Power. Each of SWMAC, SWWC and each of its 
Subsidiaries (the ''SWWC Subsidiaries''') is duly organized, validly existing and in good standing 
under the laws or the jurisdiction in which it is organized (in the case of good stand.ing, to the 
extent such jurisd.iction recognizes such concept), except where the failure to be so organized, 
existing or in good standing, individually or in the aggregate, is not and would not reasonably be 
expected to be, individually or in the aggregate, material to SWMAC, SWWC and the SWWC 
Subsid.iarics, taken as a whole. Each of SWMAC, SWWC and each SWWC Subsid.iary is duly 
qualified or licensed to do business in each jurisdiction where the nature of its business or the 
ownership, operation or leasing of its properties and assets makes such qualification necessary, 
other than in such jurisdictions where the failure to be so qualified or licensed, ind.ividually or in 
the aggregate, has not had and would not reasonably be expected to have an SWWC Material 
Adverse Effect. IIF Subway has made available to the Corix Parties, prior to execution of this 
Agreement, true., correct and complete copies of the applicable Organizational Docum,cnts or 
SWMAC, SWWC and the SWWC Subsid.iarics. 

6.2 Capital Structure. 

(a) All the outstanding Equity Interests in SWMAC, SWWC and each SWWC 
Subsid.iary have been validly issued and arc fully paid and nonasscssable and, in the case or 
SWMAC, arc wholly owned by IIF Subway and Bazos, and in the case of SWWC and the SWWC 
Subsidiaries, arc wholly owned by SWMAC, SWWC, by an SWWC Subsidiary orby SWWC and 
another SWWC Subsid.iary, liicc and clear of all Liens, and free of any other restriction (including 
any restriction on the right to vote, sell or otherwise dispose of such Equity Interests), except for 
restrictions set forth in ,each of SWMAC's and SWWC's respective Organizational Documents or 
restrictions generally imposed on securities under fodcral and state securities L,aws applicable to 
securities generally or utility Laws. Except as set forth in SWWC Subsidiary's Organizational 
Documents and in this Agreement or the Ancillary Agreements, none or the Equity Interests in 
SWWC or the SWWC Subsidiaries arc subject to any shareholder agreement, investor rights 
agreement, registration rights agreement, voting agreement or trust, proxy or other Contract 
restricting or otherwise relating to the voting, dividend rights or d.isposition or such Equity 
Interests. 

(b) ~~:.!.!.!.:~i.!.!.L or the SWWC Disclosure Letter lists the authorized and 
outstanding capitalization orSWMAC, SWWC and each SWWC Subsidiary as or the date hcrcor. 
Each SWWC Subsidiary holding Equity Interests in any other SWWC Subsidiary, as shown on 

41 



Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Nevada Application 
Page 75 of 202

Section 6.2(b) of the SWWC Disclosure L.,ettcr, has good and valid title to all such Equity Interests 
in such other SWWC Subsid.iary, free and clear or any Liens (other than restrictions generally 
imposed on securities under foderal and state securities Laws applicable to securities generally or 
utility Laws). 

(c) Except for Equity Interests in SWWC and each SWWC Subsidiary, none of 
SWMAC, SWWC and or any SWWC Subsid.iary owns, directly or ind.ircctly., any Equity Interests 
in, or any interest convertible into or exchangeable or exercisable for, any Equity Interests in, any 
firm, corporation, partnership, company, limited liability company, trnst, joint venture, association 
or other ,entity other than ordinary course investments in publicly traded securities constituting one 
percent or less of a class or outstanding securities of any entity. 

(d) There arc no outstanding securities convertible into or exchangeable for 
Equity Interests in SWMAC, SWWC or any SWWC Subsidiary or any options, warrants, phantom 
stock, stock appreciation rights, profit participation, purchase rights, subscription rights, 
conversion rights, exchange rights, calls, puts, rights or first rcrusal or first offer, preemptive rights, 
convertible securities or other Contracts that could require SWMAC, SWWC or any SWWC 
Subsidiary to issue, sell or otherwise cause to become outstanding or to acquire, repurchase or 
redeem Equity Interests in SWMAC, SWWC or any SWWC Subsidiary. 

6.3 Authority; Execution and Delivery; Enforceability. Each of SW MAC and SWWC 
has all requisite corporate power and authority to execute and deliver this Agreement, to pcrfrirm 
its respective obligations hereunder and to consummate the Business Combination and the other 
transactions contemplated by this Agreement. The execution and delivery of this Agreement and 
the consummation of the Business Combination and the transactions contemplated hereby have 
been duly and validly authorized by each or the SWWC Board and the SWMAC Board and no 
other corporate proceedings arc necessary to authorize, adopt or approve this Agreement or to 
consummate the Business Combination and the other transactions contemplated by this 
Agreement Each of SW MAC and SWWC has duly executed and delivered this Agreement and, 
assuming the due authorization, execution and delivery by the other Parties, this Agreement 
constitutes the legal, valid and binding obligation or SWMAC and SWWC, cnfor,c,eable against 
each orSWMAC and SWWC in accordance with its terms, except as enforcement may be limited 
by bankruptcy, insolvency, reorganization or similar Laws affecting creditors' rights generally and 
by general principles or equity. 

6.4 

(a) The execution and delivery by each of SWMAC and SWWC of this 
Agreement docs not, and the performance by each or SWMAC and SWWC of its obligations 
hereunder and the consummation of the Business Combination and the other transactions 
contemplated by this Agreement will not, conflict with, or result in any violation or or default 
(with or without notice or lapse of time, or both) under, or give rise to a right of termination, 
cancelation or acceleration or any obligation, or result in the creation of any Uen upon any of the 
properties or assets of SW MAC, SWWC or any SWWC Subsidiary under, any provision of(i) the 
Organizational Documents or SWMAC, SWWC or any SWWC Subsidiary, (ii) sub'.i,cct to the 
filings and other matters referred to in Section 6.4(b). any Contract to which SWMAC, SWWC or 
any SWWC Subsidiary is a party or by which any or their respective properties or assets is bound 
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or any SWWC Permit or (iii) subject to the filings and other matters rcfcrrcd to in Section 6.4(b). 
any Judgment or Law, in each case applicabl,c to SWMAC, SWWC or any SWWC Subsidiary or 
their respective properties or assets, other than, in the case or clauses (ii) and (iii) above, any 
matters that, individually or in the aggregate, arc not and would not reasonably be expected to be 
material to SWMAC, SWWC and the SWWC Subsidiaries, taken as a whole and would not 
prevent or materially impede, interfere with, hinder or dday the consummation of the Business 
Combination. 

(b) No Consent of or from, or made to or with, any Governmental Entity, is 
required to be obtained or made by or with respect to any SWWC Party or any A1liliate thereof in 
connection with the execution and delivery orthis Agreement or its pcrlormancc or its obligations 
hereunder or the consummation of the Business Combination and the other transactions 
contemplated by this Agreement, other than (i) compliance with and filings under the HSR Act, 
(ii) CHUS Approval with respect to the Business Combination., (iii) the Competition Act 
Approval, (iv) the ICA Approval, (v) such Consents required by the applicable Governmental 
Entities with jurisdiction over the SWWC Subsidiaries, and (vi) any pre-approvals or license 
transfers by the Federal Communications Commission (the Consents in (i), (ii), (iii), (iv), (v) and 
(vi) colkctivcly, the "SWWC Regulatory Approvals"). 

6.5 Financial Statements; Undisclosed Liabilities. 

(a) True, correct and compkte copies of (i) the audited consolidated balance 
sheet orSWWC and the SWWC Subsidiaries lor each or the two fiscal years ended December 31, 
2021 and December 31, 2020, and the related audited consolidated statements of operations, 
changes in :stockholder's equity and cash nows of SWWC and the SWWC Subsidiaries, together 
with all related notes and schedul,cs thereto (colkctivcly, the '"SWWC Audited Financial 
Statements'') and (ii) the unaudited consolidated balance sheet of SWWC and the SWWC 
Subsidiaries as or the Interim Balance Sheet Date, and the related statements of operations, 
changes in stockholder's equity and cash nows or SWWC and the SWWC Subsidiari,cs Cor the six 
(6) months then ended (collectively, the "SWWC Interim Financial Statements,'' and together with 
the SWWC Aud.ited Financial Statements, the ''SWWC Financial Statements"), have been made 
available to the Corix Parties. 

(b) The SWWC Financial Statements (i) present fairly in all material respects 
the financial condition and results of operations of SWWC and the SWWC Subsidiaries as of the 
dates thcreoror For the periods covered thereby, and (ii) have been prepared in accordance with 
GAAP., applied on a basis consistent with the past practices of SWWC, except, with respect to 
clauses (i) and (ii), in the case or the SWWC Interim Financial Statements, Cor the absence or 
footnote disclosure and nomial and recurring year-end adjustments, none of which would be 
material (whether individually or in the aggregate). 

(c) Except as adequately reserved Cor in the SWWC Interim Financial 
Statements, SWWC and the SWWC Subsid.iaries have no liabilities or obligations, contingent or 
otherwise, other than (i) liabilities incurred in the ord.inary course of business subsequent to the 
Interim Balance Sheet Date (none or which is a liability resulting from breach of contract, breach 
of warranty, tort, inrringemcnt or misappropriation); (ii) obligations under Contracts incurred in 
the ordinary course or business; (iii) liabilities and obligations of a type or nature not required 

43 



Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Nevada Application 
Page 77 of 202

under GAAP to be reflected in financial statements; and (iv) liabilities or obligations that arc not 
and would not reasonably be ,expected to be, individually or in the aggregate, material to SWWC 
and the SWWC Subsidiaries, taken as a whole. SWWC maintains a standard system or accounting 
established and administered in accordance with GAAP. 

6.6 Regulation as a Utility. 

(a) Each SWWC Subsidiary set forth in Section 6.6(a) or the SWWC 
Disclosure L,etter (the ''Regulated SWWC Subsidiaries") is a regulated public utility or public 
service company (or similar designation) in the jurisdiction, and by the Governmental Entity, listed 
opposite such SWWC Subsidiary. ~£llilll.:~:l..fil of the SWWC Disclosure Letter sets Corth, as 
of the date or this Agreement, a tme and complete list of the Regulatory Adjustments, including 
the amount of such adjustment as or the date or the last order by a Governmental Entity having 
jurisdiction over the rates of the Regulated SWWC Subsidiari,cs, made to or that directly offset the 
amounts represented in the balances or property, plant and equipment at cost, accumulated 
depreciation, contributions in aid of construction (net), and advances in aid or construction as set 
Forth in the SWWC Interim Financial Statements. As of the date of the Interim Balance Sheet 
Date, no amount in excess or $250,000 rcprcscnt,ed in the balances or property, plant and 
equipment at cost, accumulated depreciation, contributions in aid or construction (net), and 
advances in aid orconstruction as set Corth in the SWWC Interim Financial Statements is required 
to be expensed in accordance with GAAP because of an order by a Governmental Entity having 
jurisdiction over the rates or the SWWC Subsidiaries. 

(b) Since Deoembcr 31, 2020, SWWC and each SWWC Subsidiary has filed 
with the appropriate Governmental Entities all documents required to be filed by it under 
applicable state utility Laws, except Cor filings the failure of which arc not and would not 
reasonably b,e cxpc,ct,ed to be, ind.ividually or in the aggregate, material to SWWC and the SWWC 
Subsidiaries, taken as a whole. All such documents complied in all material respects, as of the 
date so filed, with all applicable requirements of the applicable statute and rules and regulations 
thereunder. 

(c) As or the date hcreol: neither SWWC nor any SWWC Subsidiary is sub'.i,ect 
to regulation as a public utility or public service company (or similar designation) by any state in 
the United States or province in Canada, other than the Regulated SWWC Subsid.iaries. 

6.7 Absence or Certain Changes or Events. From December 31, 2021, to the date of 
this Agreement, SWWC and each SWWC Subsidiary has conducted the SWWC Business in the 
ord.inary course in all material respects, and during such period there has not occurred: 

(a) any fact, circumstance, effcd, change, event or development that, 
individually or in the aggregate, has had or would reasonably be expected to have an SWWC 
Material Adverse Effect; 

(b) any incurrcnce of material Indebtedness for borrowed money or any 
guarantee or such Indebtedness for another Person that is not SWWC or an SWWC Subsidiary, or 
any issue or sale of debt securities, warrants or other rights to acquire any debt security of SWWC 
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or any SWWC Subsidiary other than draws on existing revolving credit facilities in the ordinary 
course of business; 

(c) any change in financial accounting methods, principks or practices by 
SWWC or any SWWC Subsidiary, except insofaras may have been required by a change in GAAP 
or Law; or 

(d) any material elections or changes thereto with respect to Taxes by SWWC 
or any SWWC Subsidiary or any settlement or compromise by SWWC or any SWWC Subsidiary 
of any material Tax liability or refund, other than in the ordinary course of business. 

6.8 

(a) All income and other material Tax Returns filed or required by applicable 
Law to be filed with any Taxing Authority by, or on behalf oC SWMAC, SWWC or any SWWC 
Subsid.iary (each such Tax Return, a '"SWWC Tax Return") have been filed when due in 
accordance with all applicable Law (taking into account any ,extension of time within which to 
file), and all such income and other material SWWC Tax Returns arc, or shall he at the time of 
filing, tmc and complete in all material respects. 

(b) SWMAC, SWWC and each SWWC Subsidiary has paid (or has had paid 
on its behalf) to the appropriate Taxing Authority all material Taxes (whether or not shown as due 
and payable on any SWWC Tax Return), or, where payment is not yet due, has ,established (or has 
had ,established on its behalf and Cor its sole henefit and recourse) in accordance with GAAP an 
adequate accrual For all material Taxes through the end or the last period for which SWMAC, 
SWWC and such SWWC Subsidiary ordinarily record items on their respective books. 

(c) SWMAC, SWWC and each SWWC Subsidiary has duly and timely 
withheld all material Taxes required to be withheld from any payment or distribution to any Person 
and such withheld Taxes have been or will he duly and timely paid to the appropriate Taxing 
Authority. 

(d) There is no suit, action, audit, claim, assessment, levy, inquiry, 
investigation, dispute or other administrative or judicial proceeding or investigation now pending 
or, to the Knowledge or SWMAC or SWWC, threatened against or with respect to SWMAC, 
SWWC or any SWWC Subsidiary in respect of any material Taxes. 

(e) No deficiency with respect to material Taxes has been proposed, asserted or 
assessed in writing against SWMAC, SWWC or any SWWC Subsidiary, which has not been fully 
paid. 

(0 None ofSWMAC, SWWC or any SWWC Subsid.iary (i) is now or has been 
a member of an "affiliated group" as defined in Section I 504 ofthe Code ( or any similar provision 
or any applicable Tax Law), other than an "affiliated group" or which SWWC or SWMAC is the 
common parent or (ii) has any liability For the Taxes of any other Person under Treasury Regulation 
Section 1.1502-6 (or any similar provision of any applicable Law), as a transrcrce or successor, or 
by any other applicable provision orapplicable Law. 
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(g) During the preceding two-year period or otherwise as part of a plan (within 
the meaning of Section 355(c) ofthc Code) that includes the transactions contemplated hereunder, 
none ofSWMAC, SWWC or any SWWC Subsid.iary was a distributing corporation or a controlled 
corporation in a transaction intended to be governed by Section 355 orthc Code. 

(h) None or SWMAC, SWWC or any or the SWWC Subsidiaries (i) is a party 
to or bound by, or has any liability under any Tax allocation, indemnification, sharing or similar 
agreement, other than (x) any such agreement solely between or among SWMAC, SWWC and/or 
one or more of the SWWC Subsid.iarics or (y) customary indemnifications for Taxes contained in 
crcd.it or other commercial agreements the primary purposes of which do not relate to Taxes, or 
(ii) has granted any power or attorney with respect to any matters related to Taxes that is currently 
in force. 

(i) ~::.!:!!l.!.!.!..!.~.w. of the S WWC Disclosure Letter sets forth the ,entity 
classification of,each SWWC Subsidiary for U.S. federal income tax purposes. 

(i) There arc no waivers, extensions or requests for any waivers or extensions 
of any statute of limitations currently in effect with respect to any material Taxes or SWMAC, 
SWWC or any SWWC Subsid.iary (other than extensions granted in connection with extensions of 
time to file Tax Returns obtained in the ordinary course of business). 

(k) No written ,claim has been made by any Gov,erm:nental Entity in a 
jurisdiction where SWMAC, SWWC or any SWWC Subsidiary docs not lil,c Tax Returns that 
SWMAC, SWWC or such SWWC Subsidiary is or may be subject to taxation by that jurisdiction. 

(I) None or SWMAC, SWWC or any SWWC Subsidiary (i) has a pcmmncnt 
establishment (within the meaning of an applicable Tax treaty), branch, or other fixed place or 
business, or (ii) has otherwise been, or deemed to be, ,engaged in a trade or business in any 
jurisdiction, other than its own country of incorporation or formation. None ofSWMAC, SWWC 
or any SWWC Subsidiary currently has or has had nexus (within the meaning of the applicable 
Law of any applicabl,c U.S. state) in any U.S. state where SWMAC, SWWC or such SWWC 
Subsidiary, as applicable, docs not currently, or did not at the applicable time, file Tax Returns 
and pay Taxes. 

(m) There arc no Liens Cor material Taxes upon any property or assets of 
SWMAC, SWWC or any SWWC Subsidiary, except for Liens for Taxes (x) not yet due and 
payable or (y) which arc being contested in good faith by appropriate proceedings and with respect 
to which adequate reserves have been established in accordance with GAAP. 

(n) None of SWMAC, SWWC or any SWWC Subsidiary will be required to 
include material amounts in income, or exclude or reduce material items of deduction, in a taxabk 
period for which a Tax Return has not yet been filed as a result or any (i) change in or improper 
use of any method of accounting pursuant to Section 481 of the Code ( or any corrcspond.ing or 
similar provision of any state, local or non-U.S. Tax L,aw) prior to the Closing Date, (ii) ''1closing 
agreement" within the meaning or Section 7121 or the Code (or any corresponding or similar 
provision of any state, local or non-U.S. Tax Law) ,executed prior to the Closing, (iii) installment 
sale or open transaction made or entered into prior to the Closing, (iv) any prepaid amount rcocivcd 
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or dcforrcd revenue accrued prior to the Closing, (v) intcrcompany transaction consummated or 
excess loss account existing on or prior to the Closing Date, in either case described in the Treasury 
Regulations under Section 1502 of the Code (or any corresponding or similar provision of any 
state, local or non-lJ .S. Tax Law). 

(o) None of SWMAC, SWWC or any SWWC Subsidiary is, nor will be, 
required to include any amount in income for a taxabk year ,end.ing alter O,ecember 3 1, 2017, as a 
result or the application of Section 965 of the Code, nor has made an election under Section 965(h) 
of the Code. 

(p) None of SW MAC, SWWC or any SWWC Subsid.iary has made a request 
For an advance tax ruling, a request for technical advice, a request For a change of any method or 
accounting or any similar request that is in progress or pending with any Governmental Entity with 
respect to any material Taxes. 

(q) None of SWMAC, SWWC or any SWWC Subsidiary has ,entered into or 
been a party to any "listed transaction" within the meaning or Treasury Regulations Section 
l.601 l-4(b)(2). 

(r) None or SWMAC, SWWC or any of the SWWC Subsidiaries has rcocivcd 
any relicC assistance or benefit, including any dcforral of Taxes, from any Governmental Entity 
under any COV m-19 Relief Legislation.. 

(s) SWMAC, SWWC and ,each of the SWWC Subsidiaries has duly and timely 
collected from all or its past and present customers ( or other Persons paying amounts to SWMAC, 
SWWC or any of the SWWC Subsidiaries) the amount or all Taxes required to be collected and 
has timely paid such Taxes when due to the appropriate Governmental Entity, in the Fom1 required 
under applicabk Laws or made adequate provision frir the payment of such amounts to the proper 
receiving authorities. 

(t) None orSWMAC, SWWC or any orthc SWWC Subsidiaries has taken any 
action, nor to the Knowledge of SWMAC or SWWC, arc there any facts or circumstances, that 
could reasonably be expected to prevent the SWMAC Equity Exchange and the Merger, taken 
tog,ether, from quaHfying as a "reorganization'' within the meaning of 8ection 368(a) of the Code 
and the Treasury Regulations. 

(u) Notwithstanding anything to the contrary in this Agreement, this 
Section 6.8 (and so much of Section 6.7 and Section 6.9 as each relates to Taxes) arc the sole 
representations and warranties given by SWMAC, SWWC or any SWWC Subsidiary in this 
Agreement, and no other representation or warranty given by SWMAC, SWWC or any SWWC 
Subsid.iary in this Agreement shall be construed or interpreted as containing any representation or 
warranty, in each case with respect to Tax matters. Nothing in this Agreement (including this 
~£1!.l~Q.:lD shall be construed as provid.ing a representation or warranty with respect to the 
existence, amount, expiration date or limitations on (or availability ol) any net operating loss, net 
capital loss, Tax credit or any other Tax attribute of SWMAC, SWWC or any SWWC Subsidiary. 
Notwithstand.ing anything to the contrary in this Agreement, the representations and warranties 
made in this Section 6.8 (other than Section 6.8(i) and (nl) rcfor only to the past activities of 
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SWMAC, SWWC or any SWWC Subsidiary and arc not intended to serve as representations to, 
or a guarantee or, nor can they be relied upon with respect to, Taxes attributable to any Tax periods 
(or portions thereol) beginning aller, or Tax positions taken aller, the Closing Dale. 

6.9 Employee Benefits. 

(a) Section 6.9(a) of the SWWC Disclosure L,ctter sets forth a correct and 
complete list of each material SWWC Benefit Plan. With respect to each material SWWC Benefit 
Plan, to the extent applicable, true, correct and complete copies or the Following have been 
ddivered or made availabi,c to Corix by Lhe SWWC Parties: (i) Lhe SWWC Bendh Plan, if wriUen 
(includ.ing all amendments and auachments LhereLo), (ii) a written summary, ifLhe SWWC Benefit 
Plan is not in writing, (iii) all related trust documents, (iv) all insurance contracts or other runding 
arrangements, (v) the most recent annual report (Fom1 5500) filed with the ms, (vi) the most 
recent detennination, opinion or advisory letter from Lhe IRS, (vii) the mosL recent summary plan 
description and any summary or material mod.ifications thereto, (viii) all material filings and 
communications received rrom or sent to any Governmental Entity with respect to an SWWC 
Benefit Plan and (ix) the most recent audited financial statement and/or actuarial valuation. 

(b) Each SWWC Benefit Plan has been ,established, operated and adminisLernd 
in accordance with its terms and the requirements of all applicable Laws, including ERISA and 
the Code, in all material respects. Contributions required Lo be made Lo any SWWC Benefit Plan 
by applicable Law or by any plan document or other contractual undertaking, and all premiums 
due or payable with respect to insurance policies funding any SWWC Benefit Plan, have been 
timely made or paid in full in all material respects or, to the extent not required to be made or paid 
on or be Core Lhe date hereof, have been fully rdlccted on Lhe books and records of SWWC Lo Lhc 
exLcnt required under GAAP. There arc no pcnd.ing or, Lo Lhe Knowledge SWWC, Lhreatened 
material claims (oLher than routine claims for benefits) by, on behalf or or against any or Lhe 
SWWC Benefit Plans or any trusts related thereto. 

(c) ~~~~~ of the SWWC Disclosure LcUer identifies each SWWC 
Benefit Plan Lhat is intended to be qualified under Section 401(a) or Lhe Code (each, a 
Qualified Plan"). The ms has issued a favorable determination, opinion or advisory letter with 
respect to each SWWC Qualified Plan and iLs related Lrust, or with respect to a prototype SWWC 
Qualilfod Plan., Lhe proLoLypc sponsor has received a favorable IRS opinion or advisory kUer, or 
the SWWC Qualified Plan or prototype sponsor has remaining a period or time under applicable 
Code regulations or pronouncements or the IRS in which to apply {or such a letter and make any 
amendments necessary Lo obtain a favorable detenninaLion, advisory or opinion as Lo the quali1fod 
status or each such SWWC Qualified Plan, and, if issued, such ddcrmination, advisory or opinion 
letter has not been revoked (nor has revocation been threatened), and, to the Knowledge ofSWWC, 
there arc no existing circumstances and no ,evenLs have occurred thaL could reasonably be expected 
to adversely affecL Lhe qualified status of any SWWC Qualified Plan or Lhe related Lmst. 

(d) No SWWC Benefit Plan is subject to Tine IV or Section 302 of ERISA or 
Section 412 or the Code. With respect Lo each SWWC Benefit Plan subject Lo Title IV or Section 
302 orERISA or Section 412 of the Code: (i) each such SWWC Benefit Plan satisfies all minimum 
runding requirements under Sections 412 and 430 of the Code and Sections 302 and 303 or ER ISA, 
whether or not waived, (ii) no lien in favor of any such SWWC Benefit Plan has arisen under 
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Section 430,(k) of the Code or Section 303,(k) or ERISA, (iii) such SWWC Benefit Plan is not in 
''at risk status" within the meaning or Section 430,(i) or the Code or Section 303,(i) or ERISA, 
(iv) SWWC has delivered or made available to Corix a copy ofthc most recent actuarial valuation 
report for such SWWC Benefit Plan and such report is complete and accurate in all material 
respects, (v) the PBGC has not instituted proceedings to terminate such SWWC Benefit Plan, and 
(vi) there has not been any "rcportabk ,event" (as that tennis defined in Section 4043 of ERISA) 
during the last six (6) years as to which the 30-day advance notice requirement has not been 
waived. In the past six (6) years, no material liability (other than for premiums to the PBGC) 
under Titk IV or ERISA has been or is expected to be incurred by SWWC or any or the SWWC 
Subsidiaries or any or their respective ERISA Affiliates. 

(e) None or SWMAC, SWWC, any or the SWWC Subsidiaries or any or their 
respective ERISA Affiliates has maintained, established, contributed to, been obligated to 
contribute to, or has any liability (includ.ing a withdrawal liability such as a "withdrawal liability'' 
within the meaning of Title IV of ER ISA) with respect to any plan that is a Multiemployer Plan. 

(0 None orSWMAC, SWWC or any of the SWWC Subsidiaries sponsors, has 
sponsored or has any obligation with respect to any ,employ,ee benefit plan that provides for any 
post-employment or post-retirement medical or death benefits (whether or not insured) with 
respect to frmner or current d.irectors or ,employees, or their respective beneficiaries or dependents, 
beyond their retirement or other separation from service, except as required by Section 4980B of 
the Code. 

(g) The execution of this Agreement and the consummation or the Business 
Combination will not, either alone or in combination with another event, (i) entitk any current or 
Conner employee, d.irector, consultant or ollfocr of SWMAC, SWWC or any of the SWWC 
Subsid.iaries to severance pay, retention or any other bonus amount or accrued pension benefit or 
any other payment, (ii) acocleratc the time or payment or vesting, or increase the amount or 
compensation due any such employee, director, consultant or officer, (iii) trigger any funding 
obligation under any SWWC Benefit Plan, (iv) result in the forgiveness of Indebtedness Cor the 
benefit or any such current or frirmer employee, director, consultant or officer or (v) result in any 
breach or violation or, or default under, or limit SWWC's or any SWWC Subsid.iary's right to 
extend, renew, replace, amend, mod.ify or tcnninate, any SWWC Benefit Plan.. No SWWC Benefit 
Plan provides For, and neither SWWC nor any of the SWWC Subsidiaries otherwise has any 
obligation to provide, a gross-up or reimbursement of Taxes imposed under Section 4999 or the 
Code, Section 409A(a)(l )(B) of the Code, or otherwise. 

(h) To the Knowkdge or SWWC, each SWWC Benefit Plan, and any award 
thereunder, that is or forms part or a ''nonquali lied deferred compensation plan" within the 
meaning or Section 409A or the Code has been maintained, in Conn and operation, in material 
compliance with all applicabk requirements or Section 409A or the Code. 

6.10 Labor and Employment Matters. 

(a) None orSWMAC, SWWC or any SWWC Subsidiary is a party to or bound 
by any Collective Bargaining Agreement with respect to any SWWC Personnel. No SWWC 
Personnel arc represented by a L,abor Organization with respect to their employment with SWWC. 
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Except for matters that arc not and would not reasonably be expected to be, individually or in the 
aggregate, material to SWWC and the SWWC Subsid.iarics, taken as a whole, (i) there is no, and 
has not been any, pcnd.ing or, to the Knowledge or SWWC, threatened strike, lockout, slowdown, 
work stoppage or unfair labor practice by or with respect to any SWWC Personnel and (ii) to the 
Knowledge of SWWC, there arc no, and in the past three (3) years, have not been any, activities 
or proceedings or any Labor Organization to organize any employees of SWWC or any SWWC 
Subsid.iary and no demand Cor recognition as the exclusive bargaining representative or any such 
employees has been made by or on behalf of any Labor Organization. 

(b) Except for instances or noncompliance that arc not and would not 
reasonably he expected to be, individually or in the aggregate, material to SWWC and the SWWC 
Subsidiaries, taken as a whole, SWWC and the SWWC Subsidiaries arc, and at all times in the 
past three (3) years have been, in compliance with all applicabi,c Laws relating to labor and 
employment, includ.ing those relating to labor management relations, wages, hours, overtime, 
discrimination, sexual harassment, civil rights, affirmative action, work authorization, child labor, 
immigration, safety and health, disability rights or benefits, equal employment, plant closures and 
layoffs, workers' compensation, employee leave issues, unemployment insurance and continuation 
coverage under group health plans. 

(c) Except for instances or noncompliance that arc not and would not 
reasonably he cxpc,ct,ed to be, ind.ividually or in the aggregate, material to SWWC and the SWWC 
Subsidiaries, taken as a whole, no SWWC Personnel is, or has been, in any respect in violation or 
any term of any employment agreement, nondisclosure agreement, common law nondisclosure 
obligation, fiduciary duty, non~compctition agreement, restrictive covenant or other obligation: 
(i) to SWWC or any SWWC Subsidiary or (ii) to the Knowledge orSWWC, to a former employer 
of any such SWWC Personnel relating (A) to the right or any such SWWC Personnel to be 
employed by SWWC or any SWWC Subsidiary or (8) to the knowledge or use of trade secrets or 
proprietary infrirmation. 

(d) To the Knowkdge of SWMAC or SWWC, in the last three (3) years, no 
allegations or sexual harassment or hostii,c work environment have been made to SWMAC or 
SWWC against any individual in such individual's capacity as (i) an officer or SWMAC or 
SWWC, (ii) a member ofthe SW MAC Board or the SWWC Board or (iii) an employee orswwc 
or any SWWC Subsidiary at a level of Vice President or above. 

6.1 I Litigation. There is no suit, action or other proceeding pending or, to the 
Knowledge or SWMAC or SWWC, threatened against or affocting SWMAC, SWWC or any 
SWWC Subsid.iary or any of their respective properties or assets that is or would reasonably be 
expected to be, individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, 
taken as a whole, nor is there any Judgment outstanding against or, to the Knowkdgc of SW MAC 
or SWWC, demand or investigation by any Governmental Entity involving SW MAC, SWWC or 
any SWWC Subsid.iary or any of their respective properties or assets that is or would be reasonably 
expected to be, individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, 
taken as a whole. 

6.12 Compliance with Applicable L,aws. Each or SWMAC, SWWC and the SWWC 
Subsidiaries arc in compliance with all applicable Laws and the SWWC Permits in all material 
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respects. There is no demand or investigation by or before any Governmental Entity pending or, 
to the Knowkdgc or SWMAC or SWWC, thrcat,,cn,ed alleging that SWMAC, SWWC or any 
SWWC Subsidiary is not in compliance with any applicable Law or SWWC Pcnnit or which 
challenges or questions the validity of any rights or the holder of any SWWC Permit. To the 
Knowledge of SWWC, no material noncompliance with any applicable Law or SWWC Pcm1it 
exists. This Section 6.12 docs not relate to Tax matters, employee benefits matters, labor and 
employment matters, environmental matters, lntelkctual Property Rights or privacy and data 
security matters, which arc the subjects of ~~l!lliJL:~, 6.10, and 6.19, rcspcctivdy. 

6.13 l:;~~~11. SWWC and each SWWC Subsidiary has all requisite power and authority 
and possesses all Permits necessary to enable SWWC and each SWWC Subsidiary to own, lease 
and operate its respective properties and assets or to develop, produce, store, distribute, promote, 
offer and sell its respective products and services or other.vise to carry on the SWWC Business as 
it is now being conducted (collcctivdy, the "SWWC Permits"), and, as or the date of this 
Agreement, all such SWWC Permits arc in rull Force and effect and no suspension, revocation, 
termination, cancellation, non-renewal, or modification not requested by SWWC or any of the 
SWWC Permits is pending or, to the Knowledge or SWWC, threatened, except where the failure 
to have such power or authority or to possess the SWWC Permits is not and would not reasonably 
be ,expcct,ed to be, individually or in tlie aggr,egate, mat,erial to SWWC and tlie SWWC 
Subsid.iarics, taken as a whole. SWWC and the SWWC Subsidiaries arc in compliance in all 
material respects with the tcm1s orthc SWWC Permits. 

6.14 Water Quality and Water Rights. The drinking water supplied by SWWC and the 
SWWC Subsidiaries to their respective customers is and has been in material compliance since 
December 31, 2020, with all applicabk fodcral and state drinking water standards. SWWC and 
the SWWC Subsidiaries have all material rights, authorizations, Permits, casements, prescriptive 
rights and rights of way, whether or not or record, which arc necessary to extract and deliver water 
to their respective customers in a manner adequate and sufficient frir the conduct or its business as 
currently conducted (the "SWWC Water Rights''). Except as would not be material to SWWC 
and the SWWC Subsidiaries, taken as a whole, there is not any existing material breach or material 
d,cfault by SWWC or any SWWC Subsidiary under any of the SWWC Water Rights whid1 (with 
or without notice, lapse of time or both) would cause any of the SWWC Water Rights to be lost, 
revoked or compromised or not be satisfied, and, to tlic Knowledge or SWWC, there is no other 
reason to believe that any SWWC Water Rights will be lost, revoked or compromised or will not 
be satisfied. 

6.15 Environmental Matters. 

(a) SWWC and each SWWC Subsidiary is, and except For matters that have 
been resolved, has been in compliance with all Environmental Laws in all material respects, and 
neither SWWC nor any SWWC Subsid.iary has received any written or, to the Knowledge or 
SWWC, oral notice alleging that SWWC or any SWWC Subsid.iary is in material violation or, or 
has any material liability under, any Environmental L,aw. 

(b) SWWC and each SWWC Subsidiary possesses and is in material 
compliance with all material Environmental Permits for the conduct or tlic SWWC Business as 
presently conducted and all such Environmental Permits arc valid and in good standing or, to tlic 
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extent any such Environmental Permit has expired, have timely applied For renewal of such 
Environmental Permit to allow the continued operation or SWWC's or any such SWWC 
Subsid.iary's facility in compliance with applicable Environmental Law. 

(c) To the Knowledge of SWWC, no act or omission ofSWWC or any SWWC 
Subsidiary (except for an application to renew or modify a material Environmental Permit made 
in the ordinary course or business) provides a basis for any material Environmental Permits to be 
amended, revoked, limited or otherwise conditioned in a manner that would be adverse to SWWC 
and the S WWC Subsidiaries, taken as a whole. 

(d) There arc no material Environmental Claims pending or, to the Knowledge 
of SWMAC or SWWC, threatened against or a{Tccting SWMAC, SWWC or any SWWC 
Subsidiary. 

(c) To the Knowledge of SWWC, there has been no Release or or exposure to 
any Materials of Environmental Concern or, to the Knowledge of SWWC, other event, fact, 
incident, activity, circumstance or condition that would reasonably be expected to form the basis 
of any material Environmental Claim against SWWC or any SWWC Subsidiary or result in any 
material liability under Environmental Laws. 

(0 Neither SWWC nor any SWWC Subsidiary has retained or assumed, either 
contractually or by operation of Law, any liabilities or obligations that would reasonably be 
expected to form the basis of any Environmental Claim against SWWC or any SWWC Subsid.iary, 
except in respects that, individually or in the aggregate, have not had and would not reasonably be 
expected to be material to SWWC and the SWWC Subsidiaries, taken as a whole. 

(g) SWWC has provided or made available to the Corix Parties true, correct 
and complete copies or all Environmental Reports prepared since December 31, 2011, that arc in 
the possession or SWWC and the SWWC Subsidiaries regard.ing matters pertaining to the 
environmental condition of the business and properties of SWWC and the SWWC Subsidiaries, 
and their compliance (or noncompliance) with any Environmental Laws to the extent that any such 
Environmental Reports remain material. 

6.16 Contracts. 

(a) Section 6. 16(a) or the SWWC Disclosure Letter sets Corth, as or the date of 
this Agreement, a true and complete list of the following (excluding any SWWC Benefit Plan and 
any insurance Contract or policy): 

(i) each non-competition Contract or other Contract containing terms 
that expressly (A) limits or otherwise restricts SW MAC, SWWC or any SWWC Subsidiary 
or (8) would, after the consummation or the Business Combination, limit or otherwise 
restrict CIUS rrom, in the case of either (A) or (8), engaging or competing in any water or 
wastewater line of business or in any geographic area in a manner that would be reasonably 
likely to be material to CIUS (excluding Contracts regarding the disclosure or use or 
confidential information entered into in the ordinary course orbusincss). 
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(ii) each loan and credit agreement or other Contract pursuant to which 
any Indebtedness orSWMAC, SWWC or any SWWC Subsid.iary is outstanding or may be 
incurred, other than any such Contract between or among SWMAC, SWWC and the 
SWWC Subsidiaries; 

(iii) each partnership, joint venture or similar agreement, Contract to 
which SWMAC, SWWC or any SWWC Subsid.iary is a party rdating to the formation, 
creation, operation, management or control or any partnership or joint venture, in each case 
material to SWWC and the SWWC Subsid.iaries, taken as a whok; 

(iv) each Contract ,entered into since December 31, 2020, providing Cor 
the purchase or other acquisition or sale or other disposition (directly or indirectly) by 
SWMAC, SWWC or any of the SWWC Subsidiaries of'an asset or assets or a business or 
businesses (provided that a disposition resulting from a condemnation process shall not be 
deemed a disposition for the purposes or this Section 6.16)) (A) in which the aggregate 
purchase or sale price (regardless of whether the consideration paid or received (x) was 
paid upon closing or paid or to be paid over time, (y) involved an cam-out or other 
contingency (in which case the amount of the consideration subject to any as yct-umcaliz,cd 
cam-out or other contingency shall be estimated reasonably and in good faith) and (z) in 
the Corm or cash, stock, assets, a debt instrument or otherwise) was in excess of 
$10,000,000 and (B) under which SWMAC, SWWC or any of the SWWC Subsidiaries 
have or arc reasonably likely to have a payment obligation, including any obligation to 
make any indemnification payment (other than indemnification with respect to directors 
and officers) or any payment under any guarantee or other financial obligation, in each 
case, involving consideration in excess of $2,000,000; 

(v) each Contract relating to or arising from the Core Business, 
including, but not limited to, an operation or management services or a similar agreement, 
pursuant to which SWMAC, SWWC or any SWWC Subsid.iary receives (A) annual 
revenue in excess of $3,000,000 or (B) aggregate consideration in excess or$ I 5,000,000; 

(vi) each material Contract with a Governmental Entity to which 
SWMAC, SWWC or any SWWC Subsid.iary is a party, other than such Contracts in the 
ord.inary course of business, such as franchise agreements; 

(vii) each Contract to which SWMAC, SWWC or any SWWC Subsidiary 
is a party involving the ruturc disposition or acquisition or assets or properties with a fair 
market value in excess or $5,000,000; and 

(viii) each Contract with any supplier or vendor under which SWMAC, 
SWWC or any SWWC Subsidiary is obligated to purchase technology, goods or services 
involving consideration in ,excess or$5,000,000 or, in the case of purchases oftcchnology, 
equipment, materials and goods, includ.ing related capitalized services included in 
SWWC's or any SWWC Subsidiary's capital budget, $20,000,000 (except with respect to 
the purchase or water or wastewater treatment and d.isposal in the ord.inary course or 
business consistent with past practice). 
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Each Contract or the type described in this Section 6.16(a) and 6.17 is refcrrcd to herein as a 
''SWWC Material Contract." Each SWWC Material Contract that has been made availabl,c to the 
Corix Parties is a true, correct and complete copy thereof. 

(b) Except for matters which arc not and would not reasonably be expected to 
be, individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, taken as a 
whole, (i) ,each SWWC Material Contract (includ.ing, for purposes of this Section 6.16{b).. any 
Contract entered into after the date of this Agreement that would have been an SWWC Material 
Contract if such Contract existed on the date of this Ag11ecment) is a valid, bind.ing and legally 
cnforneable obligation of SWMAC, SWWC or one of the SWWC Subsid.iarics, as the case may 
be, and, to the Knowledge of SWWC, or the other parties thereto, except, in each case, as 
cnforocmcnt may be limited by bankruptcy, insolvency, reorganization or similar L,aws affecting 
crcd.itors' rights generally and by general principles of equity and (ii) ,each such SWWC Material 
Contract is in full force and ,effect. None of SW MAC, SWWC or any SWWC Subsidiary is (with 
or without notice or lapse or time, or both) in material breach or material default under any such 
SWWC Material Contract and, to the Knowledge or SWWC, no other party to any such SWWC 
Material Contract is (with or without notice or lapse of time, or both) in material breach or material 
default thereunder. 

6.17 Affiliate Transactions. Section 6. I 7 of the SWWC Disclosure Letter sets Corth a 
true and complete list of the Contracts that arc in existence as of the date of this Agreement 
between, on the one hand, SWMAC, SWWC or any SWWC Subsidiary and, on the other hand, 
any (x) present executive officer or director or SWMAC, SWWC or any SWWC Subsidiary or 
any person that has served as an executive officer or d.ircctor of SW MAC, SWWC or any SWWC 
Subsid.iary within the last five years or any of such officer's or director's immediate family 
members, (y) to the Knowledge or SWMAC or SWWC, any Affiliate of any such officer or 
director or (z) Bazos, HF Subway or any of their respective Affiliates (other than SWMAC, 
SWWC or any SWWC Subsid.iary). 

6.18 SWWC Real Properties. 

(a) (i) SWWC or an SWWC Subsidiary has good and valid rec simple title to 
all Material SWWC Owned Property, in each case, free and dear of all Liens except for P,ennittcd 
Encumbrances, and (ii) ,except in respects that, individually or in the aggregate, have not had and 
would not reasonably be expected to be material to SWWC and the SWWC Subsidiaries, taken as 
a whole, there is no suit, action or other proceeding pending or, to the Knowledge or SWWC, 
threatened against or affecting SWWC or any SWWC Subsid.iary challenging SWWC's or the 
applicable SWWC Subsid.iary's fee simpi,c titi,c to the Material S WWC Owned Property. 

(b) Except in respects that, individually or in the aggregate, have not had and 
would not reasonably be cxpc,ct,ed to have an SWWC Material Adverse Effl-x;t: (i) SWWC or an 
SWWC Subsid.iary has good and valid title or fee simpi,c title, as applicabk, to all SWWC Owned 
Properties that arc not Material SWWC Owned Properties (each, a ''Non~Matcrial SWWC Owned 
Property''), in ,each case, free and clear of all Liens, ,except for Permitted Encumbrances and/or 
Liens that do not currently, or would not reasonably be expected to, individually or in the 
aggregate, impair the value of any Non-Material SWWC Owned Property or impair the continued 
use and operation orany Non-Material SWWC Owned Property, as presently conducted; and (ii) 
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there is no suit, action or other proceeding pending or, to the Knowledge or SWWC, threatened 
against or affocting SWWC or an SWWC Subsidiary challenging SWWC's or an SWWC 
Subsid.iary's foe simpi,c titi,c to any Non~Matcrial SWWC Owned Property. 

(c) (i) SWWC or the applicable SWWC Subsidiary holds good and subsisting 
leasehold interests in the SWWC L,cascd Property, free and clear of all Liens, except for Permitted 
Encumbrances and/or Liens which do not, individually or in the aggregate., materially impair and 
would not reasonably be expected to materially impair the continued use and operation or the 
SWWC Leased Property, as presently conducted, and (ii)(]) all SWWC Leases arc in full force 
and clfoct and (2) there is not any ,existing material breach of, or material default under, any 
SWWC L,casc by SWWC or any SWWC Subsidiary, and there is not any existing circumstance or 
event which, with or without notice, lapse or time or both, would become a material breach or 
material default by SWWC or any SWWC Subsid.iary under the SWWC Leases. 

For all purposes or this Agreement, (i) "SWWC Owned Property" means the real and 
personal property (other than the SWWC Water Rights and the SWWC Property Easements) 
owned by SWWC or an SWWC Subsidiary, (ii) "Material SWWC Owned Property" means the 
SWWC Owned Property set frirth on ~~!!.!..::.:.:..!.~of the SWWC Disclosure Letter (iii) 
Leased Property" means the real property (other than the SWWC Water Rights and the SWWC 
Property Easements) kascd pursuant to the SWWC Leases, (iv) "SWWC Leases" means the 
leases, subleases, licenses or other occupancy agreements frir real property material to the SWWC 
Business to which SWWC or any SWWC Subsidiary is a party that arc currently in effect, of which 
any copies made available to the Corix Parties arc true, correct and complete and (v) "SWWC 
Property" means the SWWC Leased Property and the SWWC Owned Property. 

(d) SWWC and the SWWC Subsidiaries have fulfilled and performed all of 
their material obligations with respect to any material authorizations, permits, casements, 
prescriptive rights and rights or way pertaining to the SWWC Property and the SWWC Water 
Rights (the ''SWWC Property Easements") in a manner adequate and sufficient for the conduct or 
its business as currently conducted, to the Knowledge or SWWC, no event has occurred that would 
allow, with or without notice or lapse of time or both, revocation or tennination thereof or would 
result in any impairment of the rights or SWWC or any SWWC Subsidiary with respect to any 
SWWC Property Easements. 

(c) (i) No condemnation, eminent domain, litigation, administrative action, 
zoning or other similar proceeding is pending or, to the Knowledge or SWWC, threatened against 
any of the SWWC Property, (ii) the present use of the land, buildings, structures and improvements 
on the SWWC Property arc in conl~ormity with applicable Law in all material respects, (iii) neither 
SWWC nor any SWWC Subsidiary has leased or otherwise granted to any other Person, except 
Cor Permitted Encumbrances, the right to use or occupy any SWWC Property or any portion 
thereof, (iv) there arc no outstand.ing options, rights of first offer or rights or first refusal frir any 
other Person to purchase any SWWC Property or any portion thereof or interest therein, (v) the 
SWWC Property and the SWWC Property Easements, taken as a whole, arc in all material respects 
adequate and sufficient For the conduct of the SWWC Business, as currently conducted by SWWC 
and the SWWC Subsidiaries, and (vi) except in respects that arc not and would not reasonably be 
expected to be, individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, 
taken as a whole, all of the SWWC Property is in good condition and repair, rcasonabi,c wear and 
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tear excepted, and is suitable For the purpose for which it is now being used in the conduct or the 
SWWC Business by SWWC and the SWWC Subsidiaries. 

6.19 lntdkctual Property: Information Technology; Privacy and Data Security. 

(a) Except for matters that arc not and would not reasonably be expected to be, 
individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, taken as a whole, 
(i) SWMAC, SWWC and each SWWC Subsidiary exclusively owns any lnteHectual Property 
Rights owned or purported to be owned by it, and is validly licensed or otherwise has the right to 
use and otherwise exploit, all other lntdkctual Property Rights used or exploited in or otherwise 
necessary Cor the conduct or its business as currently conducted, (ii) no suits, actions or other 
proceedings arc pending or, to the Knowledge or SWMAC or SWWC, threatened that SWMAC, 
SWWC or any SWWC Subsidiary is infringing, misappropriating or otherwise violating the 
lntdkctual Property Rights or any Person, (iii) to the Knowledge or SWMAC or SWWC, no 
Person is infringing, misappropriating or otherwise violating any lntdlectual Property Rights 
owned by SWMAC, SWWC or any SWWC Subsidiary, and (iv) to the Knowledge of SWMAC 
or SWWC, the conduct or the business or the SWWC and the SWWC Subsidiaries as currently 
conducted, docs not infringe, misappropriate or otherwise violate, and has not in the past three (3) 
years, infringed, misappropriated or otherwise violated, the lntdkctual Property Rights of any 
other Person. 

(b) SWMAC, SWWC and each SWWC Subsidiary takes commercially 
reasonable steps to maintain the confidentiality or their material trade secrets included in their 
owned Intellectual Property Rights. To the Knowledge or SWMAC and SWWC, there has been 
no misappropriation, misuse or breach of confidentiality or any material trade secrets by any 
Person, except frir matters that arc not and would not reasonably be expected to be, ind.ividually or 
in the aggregate, material to SWWC and the SWWC Subsidiaries, taken as a whole. 

(c) Except for matters that arc not and would not reasonably be expected to be, 
individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, taken as a whok, 
(i) the infrirmation technology systems of SWWC and each SWWC Subsidiary arc reasonably 
sufficient for the conduct or their business as currently conducted, and (ii) SWWC and each 
SWWC Subsidiary have and maintain a business continuity and disaster recovery plan frir the 
continuance of their businesses in the event or an unplanned interruption in service or 
unavailability or the information technology systems or SWWC and each SWWC Subsidiary. 

(d) Except for matters that arc not and would not reasonably be expected to be, 
individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, taken as a whole, 
(i) SWMAC, SWWC and each SWWC Subsid.iary arc in compliance with all applicable data 
privacy and data security Laws; (ii) SWMAC, SWWC and each SWWC Subsidiary maintain and 
implement, and have in the past three (3) years, maintained and implemented, commercially 
rcasonabk administrative, technical and physical safeguards designed to protect infrmnation 
technology systems of SWWC and each SWWC Subsidiary and personal data and confidential 
data stored thereon; (iii) during the past three (3) years, to the Knowledge of SWWC, there has 
been no unauthorized access or use of the information technology systems of SWWC and each 
SWWC Subsidiary in a manner that has resulted or could reasonably be expected to result in any 
material liability to SWWC or any SWWC Subsidiary, and (iv) during the past three (3) years, to 
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the Knowledge of SWMAC or SWWC, none or SWWC or any SWWC Subsidiary has been 
subject to any breach or security whereby personally idcntifiabk infrmnation or other personal 
data in the possession of or under the control or any of SWWC or any SWWC Subsid.iary was 
disclosed or exfiltrated in a manner that requires notice to affected individuals under applicable 
data privacy and data security L,aws. 

6..20 Sufficiency or Assets. All or the assets or SWWC and the SWWC Subsid.iari,cs, 
together with the other properties of SWWC and the SWWC Subsidiaries (and any other assets 
and properties frir which SWWC and the SWWC Subsidiaries have a right to use), constitute all 
of the assets and properties that arc necessary Cor SWWC and the SWWC Subsidiaries to conduct 
their respective businesses immediately Following the Closing as such businesses were conducted 
during the 12 months prior to the date or this Agreement, except as is not and would not reasonably 
be ,expected to be, individually or in the aggregate, material to SWWC and the SWWC 
Subsid.iarics, taken as a whole. 

6.21 Insurance. Since December 31, 2020, SWWC and the SWWC Subsidiaries have 
maintained continuous insurance coverage, in each case, in those amounts and covering those risks 
as arc in accordanc,e, in all material respects, with normal industry practice Cor compani,es or the 
size and financial cond.ition of SWWC engaged in businesses similar to those or S WWC and the 
SWWC Subsid.iari,cs. All such insurance policies arc in full force and effect and all premiums due 
on such insurance policies have been paid, except as is not and would not reasonably he expected 
to be, individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, taken as 
a whole. No written notice or cancellation or termination have been received by SWMAC, 
SWWC, any SWWC Subsidiary or any of their respective Affiliates with respect to any such 
insurance policy. There is no material claim by SWMAC, SWWC, any SWWC Subsid.iary or any 
oftl1cir respective Affiliates pending under any such insurance policy. None ofSWMAC, SWWC, 
any SWWC Subsidiary or any or their respective Alliliates arc in default under any of such 
insurance policies. SWMAC, SWWC, the SWCC Subsidiaries and their respective Affiliates have 
reported to their respective insurers all known claims under any such insurance policy. 

6.22 Brokers' Fees and Expenses. No broker, investment banker, financial advisor or 
other Person, other than the UF Subway Financial Advisor, is cntitkd to any broker's, finder's, 
financial advisor''s or other similar foe or commission in connection with the Business 
Combination or any or the other transactions contemplated by this Agreement based upon 
arrangements made by or on behalf of SWMAC, SWWC or any SWWC Subsidiary. 

6.23 Anti~Corruption: Anti~Money Laundering: Sanctions. 

(a) NoncofSWMAC, SWWC, theSWWC Subsid.iarics, nor, to the Knowledge 
of SWMAC or SWWC, any of their respective directors, oniocrs, employees or other Persons 
acting on behalf or any or the Corcgoing, d.ircctly or ind.ircctly in relation to S WMAC or SWWC, 
has, since the date falling five (5) years prior to the date or this Agreement: 

(i) violated any applicable Anti-Corruption L,aws m any material 
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(ii) made, offered or promised to make, or authorized the payment or 
giving of money, or anything else of value, to any (x) executive, official., employee or 
Person acting in an official capacity for or on behalf of a Governmental Entity, 
(y) Government Official, or (z) any other Person, while knowing or believing that all or 
some portion of the money or value will be offered, given or promised to a Government 
Official or other Person, in the case of W, W or W., for the purposes of obtaining 
or retaining business or securing any improper advantage in violation of any Anti
Corruption Law or in other circumstances when such offer, payment or promise would be 
unlawful; or 

(iii) been the sub:iect or any suit, action or other proceeding or, to the 
Knowledge or SWMAC or SWWC, investigation with regard to any actual or alleged 
breach of any Anti-Corruption Law. 

(b) Each of SWMAC, SWWC and the SWWC Subsidiaries, and to the 
Knowledge of SWMAC and SWWC, any Person controlling SWMAC, SWWC or any SWWC 
Subsidiary (in each case, solely with respect to their relationship with SWMAC, SWWC or any 
SWWC Subsidiary) is in compliance in all material respects with all applicable AML Laws in the 
jurisdictions in which each of SWMAC, SWWC or any SWWC Subsid.iary or any Person 
controlling SWMAC, SWWC or any SWWC Subsid.iary, as applicable, operates. 

(c) None of SWMAC, SWWC nor any SWWC Subsid.iary is a Sanctioned 
Person. 

(d) None or SWMAC, SWWC nor any SWWC Subsidiary, will use any 
amounts received by such Person under this Agreement, if any, (i) frir the purpose of fund.ing, 
financing or facilitating any activities, business or transaction of or with any Sanctioned Person, 
or in any country or region that is the subject of comprehensive Sanctions, except to the extent 
permitted under applicable Sanctions, or (ii) in any manner that would result in the violation or 
any Sanctions by any Party. 

(c) None ofSWMAC, SWWC, the SWWC Subsidiaries, nor, to the Knowledge 
ofSWMAC or SWWC, any Person controlling SWMAC, SWWC or any SWWC Subsidiary, is a 
Senior Foreign Political Figure, an inuned.iate family member of a Senior Foreign Political Figure, 
or a close associate of a Senior Foreign Political Figure. 

(0 None of SWMAC, SWWC or any SWWC Subsidiary, nor, to the 
Knowledge of SWMAC or SWWC, any Person controlling SWMAC, SWWC or any SWWC 
Subsid.iary, is a foreign shell bank, as defined in 31 C.F.R. § IO I 0.605(g). 

6.24 No Other Activities. Since its incorporation, SWMAC (a) has not conducted any 
business operations or activities other than exclusively related to its ownership of the Equity 
Interests in SWWC and administrative activities incidental thereto (including the issuance of the 
SWWC Shareholder L,oan), (b) has had no employees, and (c) has had no assets or liabilities other 
than its ownership of the Equity Interests in SWWC, liabilities under the SWWC Shareholder Loan 
and other immaterial liabilities that may have arisen in connection with administration activities 
ofSWMAC. 
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6.25 No Additional Representations. Except For those representations and warranties 
expressly set Corth in this Article VI and except as otherwise expressly set forth in this Agreement, 
none ofSWMAC, SWWC nor any of the SWWC Subsid.iari,,cs or other Person acting on behalf of 
SWMAC, SWWC or any or the SWWC Subsidiaries has made or makes any representation or 
warranty orany kind or nature, express or implied, with respect to SWMAC, SWWC, the SWWC 
Subsid.iaries or any or their respective Affiliates, or any or their respective businesses, operations, 
assets, liabilities, conditions (financial or otherwise) or prospects in connection with this 
Agreement or the transactions contemplated by this Agreement. In add.ition, without limiting the 
generality of the foregoing, none ofSWMAC, SWWC nor any of the SWWC Subsidiari,,cs or other 
Person acting on behalf ofSWMAC, SWWC or any or the SWWC Subsidiaries has made or makes 
any representation or warranty with respect to any projections, estimates or budgets made available 
to the Corix Parties or their respective Affiliates of future revenues, future results of operations (or 
any component thercol), future cash flows or future financial cond.ition ( or any component thcrcol) 
of SWMAC, SWWC or the SWWC Subsidiaries or the ruture business and operations of CIUS or 
its ruture Subsidiaries. 

7.1 Conduct of Business. 

AR'TICLE VII 

.COVENANTS 

(a) Conduct of Business by Corix. Except For (I) actions taken in connection 
with the Excluded Business or with respect to Corix (and not with respect to any Contributed Corix 
Entity), (2) actions taken in connection with the Corix Restrncturing as expressly permitted by and 
in accordance with Section 7.8 or with respect to the BAPA in accordance with and subject to 
Section 9. W, (3) actions taken in accordance with, or otherwise in furtherance of, the Corix 
business plan delivered to HF Subway prior to the date or this Agreement, a copy of which is set 
Corth in ti n 1 (a) or the Corix Disdosur,e Letter (the ''Corix Business Plan"), ( 4) the matters 
set Corth in Section 7. l{a) of the Corix Disclosure Letter or actions otherwise expressly permitted 
or required by this Agreement, or ( 5) subject to Sections 7. I (a)(iii ){A} and 7. I (a)(iii ){E ). actions 
taken with the prior written consent of HF Subway (which shall not be unreasonably withheld, 
cond.itioned or delayed) or as required by applicabk Law (the exceptions under ,clauses ( 1) through 
(5) abov,e, the "Corix Conduct of Business Exceptions"), from the date of this Agr,eement to the 
Closing Date, Corix shall, and shall cause each Contributed Corix Entity to, (x) conduct the Corix 
Water Business in the ordinary course consistent with past practice in all material respects, (y) use 
commercially reasonable ,cJJorts to (A) preserve the goodwill and maintain all material 
relationships of each Contributed Corix Entity with customers, suppliers, Governmental Entities 
and other Persons with which the Contributed Corix Entities have material business dealings 
Related to the Corix Water Business, (B) keep available the services of Corix's (with respect to 
the Corix Water Business) and each Contributed Corix Entity's offfo,ers and key employees and 
(C) preserve, maintain and protect the assets of the Corix Water Business and the Contributed 
Corix Entities (ordinary wear and tear excepted) and (z) maintain in full force and ,cffoct the 
insurance policies currently held by or in effect providing coverage to each Contributed Corix 
Entity. In addition, and without limiting the generality or the foregoing, sub'.i,ect to the Corix 
Conduct or Business Exceptions, from the date or this Agreement to the Closing Date, Corix shall 
not, and shall not permit any Contributed Corix Entity to, do any of tl1e following: 
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(i) (A) declare, set aside or pay any dividends on, or make any other 
d.istributions (whether in cash, stock or property or any combination thereol) in respect or, 
any of its Equity Interests, other than any d.ividends or distributions ,expressly set forth in 
the Corix Business Plan, or (B) make any payment with respect to the CIUS Shareholder 
Loan, other than payment of interest in accordance with its terms; 

(ii) transfer, issue, deliver, sell, grant, pledge or otherwise encumber or 
sub'.i,ect to any Lien (A) any Equity Interests in any Contributed Corix Entity, (B) any 
securities convertible into or ,exchangeable or ,exercisable for any Equity Interests in any 
Contributed Corix Entity or (C) any warrants, calls, options or other rights to acquire any 
Equity Interests in any Contributed Corix Entity; 

(iii) except for actions required pursuant to the terms of any Corix Water 
Benefit Plan or Collective Bargaining Agreement covering any Corix Water Personnel, 
(A) increase compensation or benefits for ,existing Corix Water Personnel with an annual 
base salary in excess of $200,000, except For (I) increases in annual base salary or wage 
rate that do not ,exceed 5% of such employee's annual base salary as of ( x) the date of th is 
Agreement (in the case of any such increases during calendar year 2022) or (y) as or 
January I, 2023 or January I, 2024 (in the case of any such increase during any such 
calendar year) and (2) increases made in connection with promotions that do not exceed 
30% of the applicabte ,employee's annual base salary and maximum bonus opportunity 
then-in effect ,(provided, that with respect to any employee with an annual base salary in 
excess or $200,000 but less than or equal to $300,000, any such increase in compensation 
or benefits as provided above shall only require the prior written consent of SWWC's then
current Chief Executive Officer (which shall not be unreasonably withheld, conditioned or 
delayed)); (B) pay or grant to any Corix Water Personnel any incentive compensation, 
bonus, change in control, or retention pay, except (I) in connection with new hires (to the 
extent permitted under subsection (E)) or promotions in an amount not to ,exceed $500,000 
in the aggregate, (2) the payment of annual bonuses for completed periods based on actual 
performance in the ordinary course or bu.siness consistent with past practice and (3) de 
minimis cash awards paid periodically outside ofd1e annual bonus process ,consistent with 
past practice; (C) grant or amend any equity or ,equity-based compensation awards; 
(D) except in connection with new hires permitted under subsection (E) or in connection 
with promotions, enter into or materially modiry any existing Corix Water Benefit Plan; 
(E) terminate (other than for cause) or hire any employee with an annual base salary in 
excess or $200,000, except for the hiring of an employee in replacement of an ,existing 
member or Corix Water Personnel (other than senior orficers of any Contributed Corix 
Entity) whose annual compensation would not exceed 105%) of the annual base salary and 
maximum bonus opportunity or the applicable departing ,employee (provided, that with 
respect to any employee with an annual base salary in ,excess of $200,000 but less than or 
equal to $300,000, any such tem1ination or hiring as provided above shall only require the 
prior written con:s,ent of SWWC's then-current Chief Executive Officer ( which shall not be 
unreasonably withheld, conditioned or delayed)); (F) take any action to accelerate the time 
of vesting, funding or payment or any material compensation or benefits under any Corix 
Water Benefit Plan; or (G) ,except as may be required by GAAP or Canad.ian GAAP, 
materially change any actuarial or other assumptions used to calculate runding obligations 
with respect to any Corix Water Benefit Plan or materially change the manner in which 
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contributions to such plans arc made or the basis on which such contributions arc 
ddermined; 

(iv) make any change in financial accounting methods, principks or 
practices, except insofar as may have been required by a change in Canadian GAAP or 
GAAP, as applicable, alter the date of this Agreement; 

(v) directly or indirectly acquire or agree to acquire in any transaction 
(whether by means or merger, share exchange, consolidation, tender offer, asset purchase 
or otherwise) any Equity Interest in or business or any firm, corporation, partnership, 
company, limited liability company, trust, joint venture, association or other entity or 
division thereof or any properties or assets, in each case, (A) outside or the states or 
provinces in which the Contributed Corix Entities currently operate, and (B) ir within the 
states or provinces in which the Contributed Corix Entities currently operate, (I) any such 
transaction would result in any Contributed Corix Entity d.irectly or ind.irectly engaging in 
any new line or business outside of the Core Business or (2) if the amount or the 
consideration paid or payable by the Contributed Corix Entities in connection with any 
such transactions would exceed $20,000,000, individually, or $60,000,000 in the 
aggregate; 

(vi) incur any Indebtedness, other than (A) Indebtedness incur1:1ed in the 
ord.inary course or business consistent with past practice not to exceed $20,000,000 in the 
aggregate, (B) Indebtedness in rcplaocmcnt or existing Indebtedness; provhled that the 
Contracts relating to such Indebtedness meet the requirements of Section 7. l(a)(vii) and 
(C) guarantees by a Contributed Corix Entity or Indebtedness or any other Contributed 
Corix Entity; 

(vii) enter into, extend, renew, replace, amend or mod.ify any material 
Contract to the extent consummation or the Business Combination or compliance by any 
Contributed Corix Entity with the provisions of this Agreement would reasonably be 
expected to (A) conflict with such Contract or (B) result in any violation oror default (with 
or without notice or lapse or time, or both) under such Contract; 

(viii) enter into or materially amend any Collective Bargaining 
Agreement applicable to any Corix Water Personnel, other than pursuant to the terms or 
any such Collective Bargaining Agreement; 

(ix) make any capital expenditure except (A) in accordance with the 
capital budget for the relevant fiscal y,ear as set forth in the Corix Business Plan, plus a 
10%) variance with respect to the aggregate capital budget set Corth therein, (B) capital 
expenditures related to operational emergencies, equipment failures or outages and 
(C) capital expend.itures required by prudent industry practices; 

(x) voluntarily recognize or certify any L,abor Organization as the 
bargaining representative for any Corix Water Personnel; 

(xi) other than in the ord.inary course of business consistent with past 
practice or with respect to a Contract that otherwise would be pcm1ittcd pursuant to another 
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subsection or this Section 7. l(a). either (A) extend, renew, replace, amend, modiry or 
terminate any Corix Water Material Contract or (8) ,enter into, ,extend, renew, replace, 
amend, mod.ify or tenninate any Contract that would have been a Corix Water Material 
Contract ifit had been entered into prior to the date of this Agreement (except as permitted 
by Section 7.8(c)t 

(xii) enter into any new line of business outside of its existing business; 

(xiii) dissolve, liquidate, restructure, reorganize, otherwise wind up or 
make any voluntary bankruptcy or insolvency filing (or consent to any such involuntary 
filing) as to any Contributed Corix Entity; 

(xiv) take any actions or omit to take any actions that would reasonably 
be expected to result in new or additional material required approvals from any 
Governmental Entity in connection with the Business Combination or other transactions 
contemplated by this Agreement; 

(xv) (A) make (other than in the ordinary course or business), change or 
rescind any material Tax dection, material method of Tax accounting or any annual Tax 
accounting period, (B) make a request For a Tax ruling or enter into a closing agreement, 
or settle or compromise any audit, assessment, Tax claim or other controversy, in each case 
rdating to material Taxes, (C) file any material amended Tax Return, (D) surr,end,er any 
material right to claim a refund or offset of any Taxes, (E) extend or waive, or agree to 
extend or waive, any statute or limitation with respect to the assessment, determination or 
collection of material Taxes (other than pursuant to extensions of time to file Tax Returns 
obtained in the ordinary course of business), or (F) file any Tax Return other than one 
prepared in a manner consistent with past practice; 

(xvi) initiate, settle or compromise any examination, investigation, claim, 
suit, action or other proceeding involving an amount equal to or in excess or $2,500,000, 
or waive, rdease or assign any material rights or claims thereunder, ,excluding, in each 
case, any such examination, investigation, claim, suit, action or other proceeding that arc 
solely with the control of an insurer; provhled, however, that this ~Qllilll..LJilMW shall 
not prevent a Contributed Corix Entity from initiating any proceed.ing to change or 
establish any rate charged by such entity before a Governmental Entity that regulates such 
entity; or 

(xvii) authorize, or commit or agree to take, any of the foregoing actions. 

(b) gJlli1Y&Jc.2!..lli!fil.!1:£fltlB~~,,:.. Except for (I) actions taken in accordance 
with, or otherwise in furtherance of, the SWWC business plan delivered to the Corix Parties prior 
to the date of this Agreement, a copy or which is set forth in Section 7. l(b) of the SWWC 
Disdosure Letter (the "SWWC Business Plan"), (2) the matters set frirth in Section 7. Hb) of the 
SWWC Disclosure L,etter or actions otherwise expressly permitted or required by this Agreement 
or (3) subject to ~£lliilll:LL.J1!!1!!J!L!l.8J. and ___ ...,__.,____...._,_, actions taken with the prior written 
consent ofCorix (which shall not be unreasonably withheld, conditioned or delayed) or as required 
by applicable Law (the exceptions under clauses (I) through (3) above, the ''SWWC Conduct of 
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Business Exceptions"), from the date orthis Agreement to the Closing Date, SWMAC and SWWC 
shall, and shall cause each SWWC Subsidiary to, (x) conduct its business in the ord.inary course 
consistent with past practice in all material respects, (y) use commercially reasonable ,effrirts to 
(A) preserve the goodwill and maintain all material relationships of SWWC and each SWWC 
Subsidiary with customers, suppliers, Governmental Entities and other Persons with which 
SWWC and/or ,each SWWC Subsid.iary have material business dealings, (B) keep available the 
services of SWWC's and each SWWC Subsid.iary's officers and key ,employees and (C) preserve, 
maintain and protect the assets of SWWC and each SWWC Subsid.iary (ordinary wear and tear 
excepted) and (z) maintain in full force and ,effect the insurance policies currently held by or in 
erfoct providing coverage to SWWC and/or each SWWC Subsidiary. fo addition, and without 
limiting the generality or the foregoing, sub'.i,ect to the SWWC Conduct or Business Exceptions, 
from the date ofthis Agreement to the Closing Date, SWMAC and SWWC shall not, and shall not 
permit any SWWC Subsid.iary to, do any of the following: 

(i) (A) declare, set aside or pay any dividends on, or make any other 
distributions (whether in cash, stock or property or any combination thereol) in respect of: 
any of its Equity Interests, other than any d.ividends or distributions ,expressly set forth in 
the SWWC Business Plan, or (B) make any payment with respect to the SWWC 
Shar,eholder Loan, other than payrnent of inter,est in accordance with its t,erms; 

(ii) transfer, issue, deliver, sell, grant, pledge or otherwise encumber or 
sub'.i,ect to any Lien (A) any Equity Interests in SWMAC, SWWC or any SWWC 
Subsidiary, (B) any securities convertible into or exchangeable or exercisable for any 
Equity Interests in, SW MAC, SWWC or any SWWC Subsid.iary or (C) any warrants, calls, 
options or other rights to acquire any Equity Interests in, SWMAC, SWWC or any SWWC 
Subsidiary; 

(iii) except For actions required pursuant to the terms or any SWWC 
Benefit Plan or Collective Bargaining Agreement covering any SWWC Personnel, 
(A) increase compensation or benefits Cor ,existing SWWC Personnel with an annual base 
salary in excess of $200,000, ,except Cor (I) increases in annual base salary or wage rate 
that do not ,exceed 5% of such employee's annual bas,e salary as of (x) the date of this 
Agreement (in the case of any such increases during calendar year 2022) or (y) as of 
January I, 2023 or January I, 2024 (in the case of any such increase during any such 
calendar year) and (2) increases made in connection with promotions that do not exceed 
30% of the applicabte ,employee's annual base salary and maximum bonus opportunity 
then-in effect (provided, that with respect to any employee with an annual base salary in 
excess or $200,000 but less than or equal to $300,000, any such increase in compensation 
or benefits as provided above shall only require the prior written consent of Corix's then
current Chief Executive Officer (which shall not be unreasonably withheld, cond.itioned or 
delayed)); (B) pay or grant to any SWWC Personnel any incentive comp,ensation, bonus, 
change in control, or retention pay, except (I) in connection with new hires (to the extent 
permitted under subsection (E)) or promotions in an amount not to ,exceed $500.,000 in the 
aggregate, (2) the payment or annual bonuses for completed periods based on actual 
performance in the ordinary course or business consistent with past practice and (3) de 
minimis cash awards paid period.i,cally outside of the annual bonus process consistent with 
past practice; (C) grant or amend any equity or equity-based compensation awards; 
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(D) except in connection with new hires pem1itted under subsection (E) or in connection 
with promotions, enter into or materially mod.ify any existing SWWC Benefit Plan; 
(E) terminate (other than for cause) or hire any employee with an annual base salary in 
excess or $200,000, except for the hiring of an employee in replacement of an existing 
member of SWWC Personnel (other than senior officers of SWMAC, SWWC or any 
SWWC Subsid.iary) whose annual compensation would not exceed ]05%) of the annual 
base salary and maximum bonus opportunity of the applicabk departing employee 
(provided, that with respect to any employee with an annual base salary in excess of 
$200,000 but kss than or equal to $300,000, any such termination or hiring as provided 
above shall only require the prior written consent of Corix's then-current Chief Executive 
Officer (which shall not be unreasonably withheld, conditioned or delayed)); (F) take any 
action to accdcratc the time of vesting, fund.ing or payment of any material compensation 
or benefits under any SWWC Benefit Plan; or (G) except as may be required by GAAP, 
materially change any actuarial or other assumptions used to calculate runding obligations 
with respect to any SWWC Benefit Plan or materially change the manner in which 
contributions to such plans arc made or the basis on which such contributions arc 
determined; 

(iv) make any change in financial accounting methods, principks or 
practices, except insofar as may have been required by a change in GAAP after the date of 
this Agreement; 

(v) directly or indirectly acquire or agree to acquire in any transaction 
( whether by means of merger, share exchange, consolidation, tender offer, asset purchase 
or otherwise) any Equity Interest in or business of any firm, corporation, partnership, 
company, limited liability company, trust, joint venture, association or other entity or 
division thereof or any properties or assets, in each case, (A) outside of the states in which 
SWWC and the SWWC Subsidiaries currently operate, and (8) if within the states in which 
SWWC or any of the SWWC Subsidiaries currently operate, (]) any such transaction 
would result in SWWC or any of the SWWC Subsidiaries d.ircctly or indirectly engaging 
in any new line of business outsid,e of the Core Business or (2) if the mnount of the 
consideration paid or payabk by SWWC and the SWWC Subsidiari,cs in connection with 
any such transactions would exceed $20,000,000, individually, or $60,000,000 in the 
aggregate; 

(vi) incur any Indebtedness, other than (A) Indebtedness incurred in the 
ord.inary course of business consistent with past practice not to exceed $20,000,000 in the 
aggregate, (8) Indebtedness in replaoement or existing Indebtedness; provhled that the 
Contracts rcl.ating to such Indebtedness meet the requirements of ~:::.!!!.!!.!...L:..!.l.!.!.ll.!.!.!J. and 
(C) guarantees by SWWC of Indebtedness of any wholly owned SWWC Subsidiary and 
guarantees by any SWWC Subsid.iary of Indebtedness of SWWC or any other wholly 
owned SWWC Subsidiary; 

(vii) enter into, extend, renew, replace, amend or modify any material 
Contract to the extent consummation of the Business Combination or compliance by 
SWMAC, SWWC or any SWWC Subsidiary with the provisions orthis Agreement would 
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reasonably be expected to (A) conflict with such Contract or (B) result in any violation or 
or ddault (with or without notice or lapse or time, or both) under such Contract; 

(viii) enter into or materially amend any Collective Bargaining 
Agreement applicable to any SWWC Personnel, other than pursuant to the terms or any 
such Collective Bargaining Agreement; 

(ix) make any capital expenditure except (A) in accordance with the 
capital budget For the relevant fiscal year as set Forth in the SWWC Business Plan, plus a 
]()%) variance with respect to the aggregate capital budget set Corth therein, ( B) capital 
expenditures related to operational ,emergencies, equipment failures or outages and 
(C) capital expenditures required by prudent industry practices; 

(x) voluntarily recognize or certify any L,abor Organization as the 
bargaining representative for any SWWC Personnel; 

(xi) other than in the ord.inary course of business consistent with past 
practice or with respect to a Contract that otherwise would be permitted pursuant to another 
subsection or this Section 7. l(b). either (A) extend, renew, replaoe, amend, modiry or 
terminate any SWWC Material Contract or (B) enter into, extend, renew, replaoe, amend, 
modify or terminate any Contract that would have been an SWWC Material Contract ir it 
had been ,entered into prior to the date of this Agreement; 

(xii) enter into any new line of business outside of its existing business; 

(xiii) dissolve, liquidate, restructure, reorganize, otherwise wind up or 
make any voluntary bankruptcy or insolvency filing (or consent to any such involuntary 
filing) as to any SWWC Subsidiary; 

(xiv) take any actions or omit to take any actions that would reasonably 
be expected to result in new or additional material required approvals from any 
Governmental Entity in connection with the Business Combination or other transactions 
contemplated by this Agreement; 

(xv) (A) make (other than in the ordinary course orbusiness), change or 
rescind any material Tax dection, material method of Tax accounting or any annual Tax 
accounting period, (B) make a request Cora Tax ruling or enter into a closing agreement, 
or settle or compromise any audit, assessment, Tax claim or other controversy, in each case 
relating to material Taxes, (C) file any material amended Tax Return, (D) surrender any 
material right to claim a refund or offset of any Taxes, (E) extend or waive, or agree to 
extend or waive, any statute or limitation with respect to the assessment, determination or 
colkction of material Taxes (other than pursuant to extensions of time to file Tax Returns 
obtained in the ordinary course or business), or (F) file any Tax Return other than one 
prepared in a manner consistent with past practice; 

(xvi) initiate, settle or compromise any examination, investigation, claim, 
suit, action or other proceeding involving an amount equal to or in excess of $2,500,000, 
or waive, rdease or assign any material rights or claims thereunder, excluding, in each 

65 



Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Nevada Application 
Page 99 of 202

case, any such examination, investigation, claim, suit, action or other proceeding that arc 
solely with the control of an insurer provided, however, that this ~£!!!m...LJli!2fil.Yil shall 
not prevent SWWC or any SWWC Subsidiary from initiating any proceeding to change or 
establish any rate charged by such entity before a Governmental Entity that regulates such 
entity; or 

(xvii) authorize, or commit or agree to take, any of the foregoing actions .. 

(c) No Control or SWWC's Business. Corix acknowledges and agrees that 
(i) nothing contained in this Agreement is intended to give Corix, directly or indirectly, the right 
to control or direct the operations of SWMAC, SWWC or any SWWC Subsidiary prior to the 
consummation of the Business Combination and (ii) prior to the consummation or the Business 
Combination, SWMAC shall exercise, consistent with the tcm1s and conditions orthis Agreement, 
compkte control and supervision over SWWC and the SWWC Subsidiaries' respective operations. 

(d) No Control ofCorix's Business. HF Subway acknowkdges and agrees that 
(i) nothing contained in this Agreement is intended to give HF Subway, directly or indirectly, the 
right to control or direct the operations of any Contributed Corix Entity prior to the consummation 
of the Business Combination and (ii) prior to the consummation of the Business Combination, 
Corix shall exercise, consistent with the terms and conditions or this Agreement, complete control 
and supervision over its and the Contributed Corix Entities' respective operations. 

7.2 Required Actions. 

(a) As promptly as reasonably advisable following the date or this Agreement: 

(i) the Parties shall file with the United States Federal Trade 
Commission (the "FTC'') and the Antitrust Division or the United States Department of 
Justice (the ''DOJ") Notification and Report Forms relating to the transactions 
contemplated herein required by the HSR Act. Without limitation of Section 7.2(b} below, 
each Party shall, as promptly as reasonably practicable, (A) supply the other Parties with 
any inlormation which may be required in order to effectuate such filings and (B) supply 
any additional information which reasonably may be required by the FTC or the DOJ; and 

(ii) the Parties shall file a request for an advance ruling certificate under 
section ]02 orthe Competition Act (an "Advance Ruling Certificate'') or, in the alternative, 
confirmation that the Commissioner of Competition appointed under the Competition Act 
(including any person designated by the Commissioner on his behall) (the 
"!a.:Q!lll!l!fililllll£r'") docs not, at that time, intend to make an application under section 92 or 
the Competition Act (a "No Action Letter") along with a waiver of the notification 
obligation under section I l 3(c) of the Competition Act. H' mutually agreed between the 
Parties, each Party will prepare and submit, within ten ( I 0) Business Days or such 
agreement, the notification and infrirmation required under subsection I 14(1) of the 
Competition Act. The Parties shall use reasonable best efforts to obtain the Competition 
Act Approval in respect or the Business Combination and will supply as promptly as 
reasonably practicable any additional information and documentary material that may be 
reasonably requested by the Commissioner to obtain the Competition Act Approval, as 
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soon as reasonably practicable and they will respond to any requests For additional 
infrirmation made by the Commissioner in order to cause the waiting periods under the 
Competition Act to terminate, ,expire or be waived, at the earliest possibl,c date. Without 
limiting the foregoing, each Party shall, as promptly as reasonably practicable, (A) supply 
the other Parties with any information which may be required in order to effectuate such 
filings and (B) supply any additional inConnation which reasonably may be required by the 
Commissioner. 

(b) The Parties shall use reasonabl,c best erfrirts to prepare and file, or cause to 
be prepared and filed, as promptly as reasonably practicable a Iler the date of this Agreement but 
in no event more than sixty (60) Business Days or by such other time as is mutually agreed to by 
Corix and IIF Subway, (i) all filings, submissions and registrations required or advisable to be 
made to CFRJS, and to all applicabl,c Governmental Entities, (ii) in the case ofthe SWWC Parties, 
a notification under section 12 or the ICA and (iii) all other applications, notices, registrations, 
filings, reports and other documents required to be filed with any Governmental Entity with respect 
to the Business Combination and the other transactions contemplated by this Agreement, including 
all Corix Regulatory Approvals and all SWWC Regulatory Approvals except Cor any filings in 
connection with the HSR Act and the Competition Act which shall be prepared and filed in 
accordance with Section 7.2(a). Each Party shall, as pron:1ptly as r,easonably practicable, 
(A) supply the other Parties with any in1~ormation which reasonably may be required in order to 
cfTectuate such filings, except, with respect to the CFIUS process, any exhibits to such 
communications providing the personal identifying information required by 31 C.F.R. 
§800.502(c)(6)(vi), in1~ormation otherwise requested by CFRJS to remain confidential or 
infrirmation reasonably determined by the Parties to be business confidential information, (B) 
supply any additional information which reasonably may be required by a Governmental Entity or 
any jurisdiction and which the Parties may reasonably deem appropriate and (C) subject to 
applicable Law and the instructions or any Governmental Entity, keep each other apprised or the 
status or matters rdating to the completion of the transactions contemplated thereby, includ.ing 
promptly furnishing the other with copies or notices or other communications received by a Party 
or any of tl1eir respective Subsidiaries, from any third party and/or any Governmental Entity with 
respect to such transactions. Other than with respect to the Excluded Bu.siness Carveou.t (solely to 
the extent any such meeting or substantive conversation is reasonably anticipated to be wholly 
unrelated to the SWWC Parties, the Corix Water Business and the Business Combination), no 
Party shall independently participate in any meeting., or engage in any substantive conversation, 
with any Governmental Entity in respect to any such filings, investigation or other inquiry without 
using reasonable best efforts to give (to the extent Feasible and appropriate) the other Parties prior 
notice of the meeting or conversation and, unless prohibited by such Governmental Entity, a 
reasonable opportunity to attend or participate. Subject to applicable Law and the instructions or 
any Governmental Entity, the Parties will consult and cooperate with one another and pennit the 
other Party or its counsel to review in advance, and consider in good faith the views or the other 
in connection with, any proposed written or oral communication by such Party to any 
Governmental Entity in connection with any analyses, appearances, presentations, memoranda, 
briefs, arguments, opinions and proposals made or submitted by or on behalf of any Party in 
connection with proceedings under or relating to the HSR Ad, the Competition Act, other antitrust 
Laws, Investment Canada, DPA or any applicable state Laws in connection with the Business 
Combination and the other transactions contemplated by this Agreement (other than with respect 
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to the Excluded Business Carveout (solely to the extent any such written or oral communication is 
wholly unrdated to the SWWC Parties, the Corix Water Business and the Business Combination)). 

(c) The Corix Parties and the SWWC Parties each shall, and shall cause their 
Subsidiaries to, (i) use reasonable best efforts to obtain, and to maintain in full Force and effect 
once obtained, any approval, consent, ratification, permission, waiver or authorization required to 
be obtained from any Governmental Entity with respect to the Business Combination and the other 
transactions contemplated by this Agreement, including all Corix Regulatory Approvals and all 
SWWC Regulatory Approvals, prior to the Closing., and (ii) reasonably cooperate with the other 
in connection therewith. Notwithstand.ing anything contained in this Agreement (including the 
immediately preceding sentence and the obligations set Forth in Sections 7.2(a) and 7.2(b)). 
(i) none of the Corix Parties nor any of their respective Afliliatcs shall be required to, and none of 
Corix nor any of the Contributed Corix Entities shall be permitted to without UF Subway's prior 
written approval, in connection with obtaining any Corix Regulatory Approvals, agree or consent 
to or accept any tcm1s, conditions, liabilities, obligations, commitments, sanctions or undertakings 
(including settlements, stipulations, operational restrictions, hold separate orders, divestitures or 
otherwise) as a cond.ition to obtaining the Corix Regulatory Approvals that would, individually or 
in the aggregate, have or reasonably be ,expected to have a Corix Burdensome Effoct and 
(ii) neither the SWWC Parti,es nor any of their respective Subsidiaries shall be requir,c,d to, and 
neither the SWWC Parties nor any of their respective Subsid.iari,cs shall be permitted to without 
Corix's prior written approval, in connection with obtaining any SWWC Regulatory Approvals, 
agree or consent to or accept any terms, conditions, liabilities, obligations, commitments, sanctions 
or undertakings (including settlements, stipulations, operational restrictions, hold separate orders, 
d.ivestitures or otherwise) as a condition to obtaining the SWWC Regulatory Approvals that would, 
individually or in the aggregate, have or reasonably be expected to have an SWWC Burdensome 
Effect. Nothing contained in this Agreement (including the obligations set forth in the first 
sentence of this ~ru£2.!1..Ld:.ill and Sections 7.2(a) and 7.2(b)) shall require (x) the Corix Parties 
or any of their respective Affiliates to agree or consent to or accept any tenns, cond.itions, 
liabilities, obligations, commitments, sanctions or undertakings (including settlements, 
stipulations, operational restrictions, hold separate orders, divestitures or otherwise) in connection 
with obtaining the Corix Regulatory Approvals to take any action or agree to any eonunitment that 
is not conditioned on the Closing or (y) the SWWC Parties or any or their respective Subsidiaries 
to agree or consent to or accept any terms, conditions, liabilities, obligations, commitments, 
sanctions or undertakings (including settlements, stipulations, operational restrictions, hold 
separate orders, divestitures or otherwise) in cormection with obtaining the SWWC Regulatory 
Approvals to take any action or agree to any commitment that is not conditioned on the Closing. 

(d) The Corix Parties and the SWWC Parties shall each (i) give the other 
prompt notice of the commencement or threat of commencement of any legal proceeding by or 
before any Governmental Entity with respect to the Business Combination or any of the other 
transactions contemplated by this Agreement, (ii) keep the other in Formed as to the status of any 
such legal proceeding or threat, and (iii) cooperate in all material respects with each other with 
respect to any such action or proceeding. Notwithstanding anything to the contrary contained in 
this Agreement (including the obligations set Forth under this ~£:~lill'~:.:::.,, the Parties acknowledge 
and agree that absent its prior written consent, neither the Corix Parties nor the SWWC Parties 
shall have any obligation to initiate or dcrcnd any such action or proceeding, whether judicial or 
administrative, challenging the Business Combination or any or the other transactions 
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contemplated by this Agreement, including any obligation to seek to have any stay or temporary 
restraining order entered by any court or other Governmental Entity vacated or reversed, 

(e) The Corix Parties and the SWWC Parties each shall, and shall cause their 
Subsidiaries to, (i) use reasonable best efforts to obtain, and to maintain in rull force and crfoct 
once obtained, any approval, consent, ratification, permission, waiver or authorization required to 
be obtained from any party to any Corix Water Material Contract identified on Section 7 .. 2(,c){i) of 
the Corix Disclosure Letter or SWWC Material Contract identified on Section 7.2(c)(ii) of the 
SWWC Disclosure Letter (colkctively, the ''Required Third-Party Consents") prior to the Closing, 
and (ii) reasonably cooperate with the other in connection therewith; provided, however, that the 
Corix Parties and the SWWC Parties (and each or their respective Subsidiaries) shall not be 
required to (x) take an action unless the effectiveness of such action is contingent upon the 
consummation of the Business Combination or (y) make any payments or incur any Loss to obtain 
any consents of third parties contemplated by this Section 7.2(e). Unkss prohibited by Law, ,each 
Party shall promptly notify the other or any notice or other communication from any Person 
alleging that such Person's approval, authorization, consent or Permit is or may be required in 
connection with the Business Combination.. 

(0 The Corix Parties and the SWWC Parties shall each reasonably cooperate 
with the other, ,execute and deliver such further documents, certificates, agreements and 
instruments and take such other actions as may he reasonably requested by the other to ,evidence 
or reflect the transactions contemplated by this Agreement (including the execution and delivery 
of all documents, certificates, agreements and instruments reasonably necessary for all filings 
hereunder). 

7.3 Access to lnfrirmation; Confid,entiality; Non-Solicit. 

(a) Subject to applicabk Law, each of Corix and SWWC shall, and shall cause 
each Contributed Corix Entity and each SWWC Subsidiary (as applicable) to, afford to the other 
Parties and to the Representatives of such other Parties reasonable access during the period from 
the date of this Agreement to the ,earlier of the consummation of the Business Combination or the 
earlier termination or this Agreement pursuant to ~=~~• to all their respective properties 
(includ.ing for purposes of conducting ,environmental site assessments; provided that no subsurface 
sampling or invasive testing shall be conducted as part of any such assessment), books, contracts, 
commitments, personnel and records and, during such period, each orCorix and SWWC shall, and 
shall cause each Contributed Corix Entity and each SWWC Subsidiary (as applicable) to, {ilrnish 
promptly to the other Parties all other infrmnation concerning its business, properties and 
personnel as such other Party may reasonably request; provided, however, that any Party may 
withhold any document or inFommtion (x) that is subject to the tem1s of a confidentiality 
agreement with a third party (provided that the withhold.ing Party shall use its reasonabk best 
effrirts to obtain the required consent of such third party to such access or disclosure), (y) subject 
to any attorney-dient privikge or protections, including attorney work-product protections and 
confidentiality protections (provided that the withholding Party shall use its reasonable best crforts 
to allow for such access or disclosure ( or as much or it as possible) in a manner that docs not result 
in a loss of attorney-client privilege or protections), or (z) if the sharing or such document or 
information would result in a violation or applicable Law, and provhled, fi1rther, however, that 
Corix may withhold any document, infrmnation or access to properties or personnel to the extent 

69 



Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Nevada Application 
Page 103 of 202

related solely to the Excluded Business. lf'any material is withheld by such Party pursuant to the 
first proviso to the preceding sentence, such Party shall infrmn the other Parties as to the general 
nature or what is being withheld. The terms and ,existence or this Agreement, the Ancillary 
Agreements, and all information exchanged pursuant to this Section 7.3 shall be deemed 
Confidential Information (as defined in the Confidentiality Agreement) and be subject to the 
confidentiality and non~usc obligations (including all permitted uses and exceptions, but ,cxclud.ing 
any obligation to destroy Confidential lnfrmnation) as set Corth in the Confidentiality Agreement 
(collectively, the "Confidentiality Tcnns") which arc incorporated herein; provided that, 
notwithstanding the expiration of the Confidentiality Agreement or the tcnnination of this 
Agreement, the Parties shall remain subject to the Confidentiality Terms until the earlier of (i) the 
Closing or (ii) twenty-four (24) months after the date that this Agreement is tem1inated in 
accordance with Article X. 

(b) Until the ,earlier of (i) the Closing or (ii) twelve (]2) months after the date 
that this Agreement is terminated in accordance with Article X, without the prior written consent 
of SWWC, Corix shall not, and shall cause its Subsidiaries (each, a "Corix Restricted Person") not 
to, whether directly or indirectly, for itself or on behalf or another Person (i) solicit Cor employment 
or otherwise induce, inlluencc, or encourage any ,employee of SWWC or any or the SWWC 
Subsidiaries with whon:1 the Corix Restricted Persons had contact or who becmne known to the 
Corix Restricted Persons in connection with the Parties' evaluation or the Business Combination 
(each, an "SWWC Covered Employee") to terminate their employment with SWWC or any of the 
SWWC Subsidiaries, or (ii) employ or engage as an independent contractor, any SWWC Covered 
Employee, except (x) pursuant to a general solicitation through the media or by a search firm, in 
either case, that is not directed specifically to any employees or S WWC or any or the SWWC 
Subsidiaries, unless such solicitation is undertaken as a means to circumvent the restrictions 
contained in or conceal a violation of this Section 7.3(b) or (y) if' SWWC or any of the SWWC 
Subsid.iarics tcnninated the employment of such SWWC Covered Employee before the Corix 
Restricted Person solicited or otherwise contacted such SWWC Covered Employee or discussed 
the employment or other engagement of the SWWC Covered Employee. 

(c) Until the ,earli,er of (i) the Closing or (ii) twelv,e ( 12) n:1onths alkr the date 
that this Agreement is terminated in accordance with .Article X, without the prior written consent 
of Corix, neither SWMAC nor SWWC shall, nor cause its Subsidiaries (each, an "SWWC 
~~=~.f£'::f:Qll'" 1 to, whether directly or indirectly, For itself or on behalf of another Person (i) 
solicit for employment or otherwise induce, inlluencc, or encourage any employee ofCorix or any 
of its Subsidiaries with whom the SWWC Restricted Person had contact or who became known to 
the SWWC Restricted Person in connection with the Parties' evaluation of the Business 
Combination (each, a !:d]fil~ill'.:£!£:QJ~l.P!!m:.£") to terminate their employment with Corix or 
any or its Subsid.iarics, or (ii) employ or engage as an independent contractor, any Corix Covered 
Employee, except (x) pursuant to a g,cneral solicitation through the mcd.ia or by a search firm, in 
either case, that is not directed specifically to any employees of Corix or any of its Subsidiaries, 
unless such solicitation is undertaken as a means to circumvent the restrictions contained in or 
conceal a violation of this Section 7.3(c) or (y) ifCorix or any of its Subsidiaries terminated the 
employment or such Corix Covered Employee be Fore the SWWC Restricted Person solicited or 
otherwise contacted such Corix Covered Employee or d.iscusscd the employment or other 
engagement of'the Corix Covered Employee. 
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(d) Each of Corix, the Corix Parties, SWCC and the SWWC Parties agrees to 
(i) provide any information or documentation to the other Parties upon reasonable request that such 
other Parties, in their reasonable discretion, upon the advice of legal counsel, deems necessary to 
comply with applicable AML Laws and (ii) notify the other Parties promptly if there is any change 
with respect to the representations and warranties provided in any of Sections 3.8, 4.23, 5.8 or 

as applicable, so long as permitted by applicable Law. Each Party's receipt of infrmnation 
pursuant to this Section 7.3(c) shall not operate as a waiver of or otherwise affect any 
representation, warranty or agreement given or made by any Party in this Agreement or and the 
Ancillary Agreements and shall not be deemed to amend or supplement the applicable Disclosure 
Letter. 

(e) Each Party shall promptly, and in no event later than sixty (60) days 
Collowing the Closing, deliver to CIUS copies of all books and records of or rdating to the 
Contributed Corix Entities, SWMAC, SWWC and the SWWC Subsidiari,cs (whether in hard copy 
or electronic format, and wherever located) that arc in the possession or control of such Party or 
any of its Affiliates and arc not otherwise in the possession or control of the Contributed Corix 
Entities, SW MAC, SWWC and the SWWC Subsidiari,cs as of the Closing Date. 

7.4 Public Disclosures. The initial press rdeases issued by any Party announcing the 
transactions contemplated by this Agreement shall be in a form that is mutually acceptable to 
Corix., UF Subway and S WWC. Thereafter, Corix, HF Subway and SWWC shall consult with one 
another before issuing any press rdcase or otherwise making any public announcement with 
respect to the Business Combination and the other transactions contemplated by this Agreement 
and the Ancillary Agreements that docs not simply repeat the in1~ormation provided in the initial 
press rdease, and except as may be required by applicable Laws, shall not issue any such press 
release or mak.c any such announcement prior to such consultation, except that Corix, !ff Subway 
and SWWC shall agree on the content or the first announcement made to Corix Water Personnel 
and SWWC Personnel regarding the execution of this Agreement and the transactions 
contemplated in this Agreement and the Ancillary Agreements. Nothing in this Section 7.4 or in 
Section 7.3 is intended to restrict a Party from disclosing the terms of this Agreement, the Ancillary 
Agree1nents or inlonnation relating to the transa,ctions ,cont,e1nplated hereby and ther,eby Lo its 
Representatives, actual or potential financing parties, or direct or indirect investors or potential 
investors, and no press release made by the Corix Parties or the SWWC Parties in accordance with 
this ~~!!Lld. shall be deemed a breach or the confidentiality obligations set Forth in (a) 
~Ll.!£L!l.Ll or (b) the Confidentiality Agreement. 

7.5 Indemnification of Officers and Directors. 

(a) The Parties agree that all rights to indemnification, exculpation or 
advancement of expenses now existing in favor 01: and all limitations on the personal liability of 
each present and Cormer director, officer, employee, or agent of SWMAC, SWWC or any of the 
SWWC Subsidiaries, or any of the Contributed Corix Entities provided frir in their respective 
Organizational Documents or policies adopted lby the respective Boards of Directors of Corix, 
CIUS or SWWC in effect as of the date hereof, shall continue to lbc honored and in rull force and 
crfoct for a period or six (6) years afler the Closing Date; provhled, however, that all rights to 
indemnification in respect or any claims asserted or made within such period shall continue until 
the disposition of such ,claim. The CIUS Shareholders Agreement will contain provisions with 
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respect to indemnification, exculpation rrom liability and advancement orcxpcnses that arc at least 
as favorable as those currently in the Organizational Documents orSWMAC, SWWC, the SWWC 
Subsid.iarics, Corix and the Contributed Corix Entities, as applicabl,c, and, during such six (6) year 
period Following the Closing Date, IIF Subway and Corix shall not and shall cause CIUS not to 
amend, repeal or otherwise modify such provisions in any manner that would materially and 
adversely affect the rights thereunder or ind.ividuals who at any time prior to the Closing Date was 
a d.irector, officer, ,employee, or agent of SWMAC, SWWC, an SWWC Subsidiary or a 
Contributed Corix Entity (as applicable) in respect of actions or omissions occurring at or prior to 
the Closing Date, unless such modification is required by applicable Laws. From and after the 
Closing Date, IIF Subway and Corix also agree, to cause CIUS to indemnify and hold ham1lcss 
the present and former officers, directors, employees, and agents ofSWMAC, SWWC, the SWWC 
Subsid.iaries and the Contributed Corix Entities (as applicable) in respect of acts or omissions 
occurring prior to the Closing Date to the extent (i) provided in any written indemnification 
agreements with such individuals in ef'foct as of the date hereof' or (ii) required by the 
Organizational Documents of SWMAC, SWWC, the SWWC Subsidiaries or the Contributed 
Corix Entities, in ,each case as in effect immed.iately prior to the Closing Date. 

7.6 rs A m nt. Within 90 days after the date or this Agreement, 
IIF Subway and Corix shall cooperate in good faith and shall ,each us,e con:1mercially reasonable 
erfrirts to negotiate and finalize the CIUS Shareholders Agreement in accordance with the terms 
set Forth on Exhibit A. 

7.7 Transition Services Agreement. Within 120 days aller the date of'this Agreement, 
I IF Subway and Corix shall cooperate in good faith and shall each use commercially reasonable 
erfrirts to negotiate and finalize the Transition Services Agreement in accordance with the tenns 
set forth on Exhibit B (the "TSA Terms"). To the extent that Remainco retains ownership of any 
portion of'thc Excluded Business as of'thc Closing Date, the Corix Parties shall cause Corix, CIUS 
or the applicabk Contributed Corix Entities and Remainco to execute and deliver the Conn of the 
Transition Services Agreement that is mutually agreed between the Parties. To the ,extent that the 
consummation or the sale or any portion or the Excluded Business to an ,entity that is not an 
Affiliate of any of the Corix Parties (an "Exclud,cd Business Purchaser") oc,curs prior to the Closing 
Date and such Excluded Business Purchaser requests transition services in connection with such 
sale, Corix may cause CIUS or the applicable Contributed Corix Entities to execute and deliver a 
Transition Services Agreement in accordance with the TSA Terms with respect to such portion or 
the Excluded Business. To the ,extent that the consummation of the sak of any portion or the 
Excluded Business to an Excluded Business Purchaser occurs after the Closing, the Transition 
Services Agreement shall be assignable to such Excluded Business Purchaser. 

7. 8 ~-

(a) No later than immcd.iately prior to the Closing, the Corix Parties shall 
(i) take or cause to be taken the actions set forth on Exhibit C, substantially in the Conn described 
thereon, to distribute, assign and transfer the Excluded Business Entities and the Canadian Water 
Entities; provided that the Corix Parties may make, or cause to be made, any modifications to such 
actions so long as such modifications, individually or in the aggregate, would not reasonably be 
expected to be material and adverse to any Contributed Corix Entity or any SWWC Party, and (ii) 
use their reasonabk best efforts to compi,ct,c any additional actions necessary to separate the 
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Excluded Business rrom the Contributed Corix Entities in connection with the Excluded Business 
Carvcout and compktc the Canadian Business Restructuring. The Corix Parties shall keep the 
S WWC Parties apprised, in rcasonabk detail, or the status of the Corix Restructuring prior to the 
Closing; provhled, however, that the Corix Parties shall be permitted to enter into and may 
consummate a sale or the Excluded Business prior to the Closing, which transaction shall not 
require the consent of the SWWC Parties provided it docs not impact the allocation of liabilities 
as between the Parties with respect to the Excluded Business Carvcout under this Agreement. 

(b) From and after completion of the Excluded Business Carv,cout, Corix and 
Rcmainco, or their Affiliates or assignees (other Lhan Lhc Contributed Corix Entities), shall: 

(i) retain all rights, title and interest in and to, and there shall be 
excluded rrom the transfer, conveyance, assignment and dclivcry to CIUS or the Corix 
Waler Business, and Lhc Corix Waler Business shall not include, any or the Excluded 
Business Assets; and 

(ii) retain and remain responsible for and satisry, discharge and pcrFom1 
when due, and CIUS and its Affiliates (including the Contributed Corix Entities) shall have 
no obligation with respect Lo, any or Lhc Excluded Business Liabilities. 

(c) CIUS and Corix shall be permitted to take such ancillary actions as may be 
necessary or advisable to cffoctuaLc Lhc purpose or the Excluded Business Carvcout, includ.ing 
entering into, or causing a Contributed Corix Entity Lo enter into, an assignabk service agreement 
with Remainco or a third-party acquircr or acquirers of the Excluded Business, in each case 
consistent with the terms set forth in Exhibit C, without the consent of the other Parties, and Corix 
shall be pcrmiHcd Lo make such mod.ifications to the Excluded Business Carvcout, so long as any 
such mod.ifications, ind.ividually or in the aggregate, would noL reasonably be expected to be 
material and adverse to any Contributed Corix Entity or any SWWC Party. Any such services 
agreement as described in the prior sentenoc shall be deemed to be a Transition Services 
Agreement Cor purposes or~at!;[t..:LL 

(d) No later than immediately prior to the Closing, the Corix Parties shall use 
reasonable best efforts to take or cause to be taken such actions as may be necessary to obtain all 
Consents required to be obtained from any Lhird party Lhat arc necessary to, and Lo, Lransfor and 
assign Lo one or more or Lhe Contributed Corix Entities any Contributed Corix Water Assets thaL 
is hcld by Corix (or an Affiliate thcreorother than a Contributed Corix Entity) as or the Closing 
Date. 

(c) No laLcr Lhan immediately prior Lo the Closing, Lhc Corix Parties shall use 
rcasonabk bcsL crfrirLs Lo take or cause to be taken such actions as may be necessary Lo transfer the 
employment of the Corix Water Personnel employed by Corix and any Excluded Business Entity 
as aL Lhe time or such Lransfor ( Lhc employees who have been offered such Lransfor or employment, 
the ''Transforrcd Corix Employees") from Corix or any Excluded Business Entity to one or more 
of the Contributed Corix Entities. For the avoidance of doubt, such reasonable best dforts shall 
not require the Corix Parties Lo make any payments or take any actions Lhat arc noL contemplated 
under any Corix Water Bendit Plan that is applicable to such Transferred Corix Employees. 
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(0 Unless otherwise expressly indicated, rcforcnocs herein to CIUS or any or 
its current or future Subsid.iarics, includ.ing rcfer,,cn,ccs throughout the representations and 
warranties, shall be deemed to mean GUS or the current or future Subsid.iary, as applicabk, as it 
shall be constituted aflcr consummation of the Corix Restructuring. 

7.9 Misallocatcd Assets. 

(a) Prior to the Closing and until such time as the following assignments, 
amendments or separations arc obtained, the Corix Parties shall use commercially reasonable 
cffrirts to take such actions as may be reasonably necessary to assign, amend or separate any 
contracts to which a Contributed Corix Entity is a party that rdatc to the Excluded Business (the 
"Excluded Business Contracts") to, effective (or retroactive) upon the Closing, (i) remove each 
Contributed Corix Entity as a party thereto, and to assign or amend to Rcmainco or its trans force 
the rights and obligations ofthe applicable Contributed Corix Entity under such Excluded Business 
Contract, or (ii) to the extent such Excluded Business Contract rdatcs both to the Exdudcd 
Business and the Corix Water Business, otherwise separate the applicable Excluded Business 
Contract such that the rights and obligations pertaining to the Corix Water Business arc held by a 
Contributed Corix Entity and the rights and obligations pertaining to the Excluded Business arc 
held by Rcmainco or its transferee (or its Affiliates). In the event the countcrpartics to any 
Exdudcd Business Contract do not consent or agree to such assignment, a.i:nendmcnt or separation 
at or prior to the Closing, or any Contributed Corix Entity remains party to any Exdudcd Business 
Contract For any other reason, from all times a{lcr the Closing (x) CIUS and each of Contributed 
Corix Entities that arc a party to such Excluded Business Contract shall continue to perform and 
d.ischargc their respective obligations under such Excluded Business Contract and (y) without the 
prior consent of the Corix Parties (such consent not to be unreasonably withheld, ddaycd or 
conditioned), CIUS and its Arfiliatcs shall take no action (or fail to take any action) under, or in 
connection with, such Excluded Business Contract if' such action (or failure to take any action) 
would reasonably be expected to result in any costs, expenses, other liability to, or additional 
obligation or, Rcmainco or its transferee or its Affiliates that arc a party to such Exdudcd Business 
Contract. The SWWC Parties shall, and shall cause their Affiliates to, cooperate with the Corix 
Parties and Remainco or its transfer,e,e with resp,c,ct to obtaining the assignments and amcndn:1ents 
contemplated by this Section 7.9(a). For the avoidance or doubt, the proviso in Section 7.2(c)(y) 
shall apply to the Corix Parties' (and their respective Subsidiaries') obligations under this Section 

(b) Prior to the Closing and until such time as the Collowing assignments, 
amendments or separations arc obtained, the Corix Parties and the Contributed Corix Entities shall 
use commercially reasonable cf'forts to take such actions as may be reasonably necessary to assign, 
amend or separate any Contracts to which Corix or an Affiliate thereof other than a Contributed 
Corix Entity is a party that comprise the Contributed Corix Water Assets (the ''Contributed Corix 
Water Contracts") to, effective (or retroactive) upon the Closing, (i) remove Corix (and any 
Arfiliatc thereof' other than a Contributed Corix Entity) as a party thereto, and to assign or amend 
to a Contributed Corix Entity the rights and obligations or Corix (and any Affiliate thereof other 
than a Contributed Corix Entity) under such Contributed Corix Water Contract, or (ii) to the extent 
such Contributed Corix Water Contract relates both to the Excluded Business and the Corix Water 
Business, otherwise separate the applicable Contributed Corix Water Contract such that the rights 
and obligations pertaining to the Corix Water Business arc held by a Contributed Corix Entity and 

74 



Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Nevada Application 
Page 108 of 202

the rights and obligations pertaining to the Excluded Business arc held by Corix or Rcmainco or 
its transferee (or its Affiliates other than any Contributed Corix Entity). In the event the 
count,erparties to any Contributed Corix Water Contract do not consent or agree to such 
assignment, amendment or separation at or prior to the Closing, or Corix or any of its Affiliates 
other than any Contributed Corix Entity remains party to any Contributed Corix Water Contract 
Cor any other reason, from all times a Iler the Closing (x) Corix and each or its Affiliates other than 
any Contributed Corix Entities that arc a party to such Contributed Corix Water Contract shall 
continue to perform and discharge their respective obligations under such Contributed Corix Water 
Contract and (y) without the prior consent or CIUS (such consent not to be unreasonably withheld, 
delayed or conditioned), Corix and its Affiliates shall take no action (or fail to take any action) 
under, or in connection with, such Contributed Corix Water Contract if such action (or failure to 
take any action) would reasonably b,e ,expected to result in any costs, ,expenses, other liability to, 
or additional obligation or, CIUS or its transforcc or its Affiliates that arc a party to such 
Contributed Corix Water Contract. The SWWC Parties shall, and shall cause their Affiliates to, 
cooperate with the Corix Parties and Remainco or its transFcrcc with respect to obtaining the 
assignments and amendments contemplated by this ~~~..I..:..::.u.:.t.• For the avoidance of doubt, 
the proviso in ~~ill..Ld:.1£.lW shall apply to the Corix Parties' (and their respective Subsidiaries') 
obligations under this Section 7.9(b). 

(c) Subject to ~m£l!U'..Ji, following the Closing, in the ,event that any Party 
becomes aware that (i) record or bcndicial ownership or possession or any asset that is an 
Excluded Business Asset or Contributed Corix Water Asset has not been contributed, assigned, 
transferred, conveyed or delivered by the applicabk Contributed Corix Entity to Remainco, or by 
Corix or any of its Affiliates to a Contributed Corix Entity, as applicabk, prior to the Closing, or 
(ii) any Excluded Business Liability has been erroneously assumed by CIUS or any or its Arfiliates, 
then it shall promptly notify the applicable Party and the Parties shall thereafter reasonably 
cooperate to, as promptly as prncticablc, contribute, assign, transfer, convey or deliver (or cause 
to be contributed, assigned, transforrcd, conveyed or delivered), as applicable, without 
consideration the relevant asset to the relevant entity or assignee or cause the relevant liability to 
be assumed by the relevant entity or assignee in f'urtheranoc of the tem1s or this Agreement. 

7.10 Exclusive Dealing. Prior to the Closing, ,except in connection with the Excluded 
Business Carvcout to the extent consistent with the terms set Forth in Exhibit C, none of the Parties 
shall take, or permit any controlled Arfiliate thereof to take, any action to encourage, initiate or 
engage in, or permit to ,exist or continue, any discussions or negotiations with, or provide any 
infrirmation to, any Person (other than the Parties hereto and their Affiliates), or ,enter into any 
Contract with any Person (other than the Parties hereto and their Arfiliates), conocrning (a) any 
purchase, acquisition, issuance or d.isposition or any Equity Interest in any or the Contributed Corix 
Entities, SWMAC, SWWC or the SWWC Subsidiaries, (b) any merger, business combination, 
recapitalization or similar transaction involving any or the Contributed Corix Entities, SW MAC, 
SWWC or the SWWC Subsidiaries, or (c) any sale, assignment, transfer, lease, license or other 
d.isposition of any material portion or the assets of the Contributed Corix Entities, SWMAC, 
SWWC or the SWWC Subsidiaries (except to the extent otherwise pcnnitted by Section 7. I). 

7.11 Transition from Corix Marks. 
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(a) In order to facilitate the phase-out or use or the Corix Marks by CIUS and 
its A1liliates (including the Contributed Corix Entities), Corix or Remainco (or their applicable 
Affiliates), as applicable, hereby grants (without any representation, warranty or recourse to CIUS 
or its Affiliates) a non-exclusive, non-subliccnsable, non-transFcrablc, royalty-free license to CIUS 
and its Affiliates to use the Corix Marks in the ordinary course or operating the Corix Water 
Business, solely to the extent used in the Corix Water Business inuned.iatcly prior to the Closing 
Date, and solely during the period from the Closing Date to one (I) year after the Closing Date 
(the "Cessation Date"), to facilitate the transition by CIUS and its Affiliates from use of the Corix 
Marks to use of new names and marks in respect of the Corix Water Business, subject at all times 
to CIUS' and its Affiliates' continued compliance with the terms of this Section 7.11. With respect 
to such use of the Corix Marks prior to the Cessation Date, CIUS and its Affiliates shall only use 
the Corix Marks in substantially the same form and manner used, and with standards of quality in 
cffoct Cor such Corix Marks and any products or services provided thereunder, as of the Closing 
Date. By no later than the Cessation Date, CIUS shall (and shall cause its Affiliates to) cease any 
and all use, licensing or other exploitation ortl1c Corix Marks. In rurthcranoe orthc foregoing, 
prior to the Cessation Date, CIUS shall (and shall cause its Affiliates to) remove, strike over, or 
otherwise obliterate all Corix Marks from all assets and other materials owned or controlled by 
CIUS or any of its Affiliates, including any stationery, packaging materials, displays, signs, 
pron:10tional materials, n:1anuals, fom1s, websites and other materials and systen:1s. CIUS shall not 
(and shall cause its Affiliates to not) use the Corix Marks in a manner that may reflect negatively 
on such Corix Marks or on Corix, Rcmainco or their respective Affiliates. Corix or Rcmainco (or 
their applicable Affiliates), as applicable, shall have the right to terminate the Coregoing license 
and right, clfoctive immed.iately, if CIUS or any of its A1liliates fail to comply with the tenns and 
conditions or this Section 7.11. CIUS shall indemnify and hold harmless Corix, Rcmainco and 
their respective Arfiliatcs For any claims, actions, suits, proceedings, liabilities, judgments, 
penalties, losses, costs, damages, and expenses (includ.ing attorneys' foes and costs) arising from 
or rdating to the use by CIUS or any of its Affiliates of the Corix Marks pursuant to this 
Section 7. I I. All goodwill associated with the Corix Marks generated by CIUS' or its Affiliates' 
use of the Corix Marks pursuant to this Section 7.11 shall inure solely to the benefit of Corix, 
Rcmainco and their applicable Affiliates. 

(b) Without limiting the Foregoing, no later than twenty (20) Business Days 
Following the Closing Date, CIUS shall cause the Contributed Corix Entities to change their names 
and cause their respective Organizational Documents to be amended to remove any reforence to 
any Corix Mark. 

7 .12 Employee Matters. 

(a) Except as may be mutually agreed to otherwise by the Parties, Cora period 
oftwdve (12) months following the Closing Date (the ''Continuation Period"), CIUS or one of its 
Subsid.iaries following the Closing Date, as applicable, shall cause to be provided to each Corix 
Water Personnel and SWWC Personnel who is or becomes employed by CIUS or one or its 
Subsidiaries immediately foUowing the Closing (coUectively, the ''Combined Business 
Employees''), for so long as such employee r,emains employed by CIUS or one of its Subsidiaries 
during the Continuation Period, with (i) an annual base salary or wage rate and, ir applicable, 
annual bonus opportunity, that is no less favorable than the base salary or wage rate and, if 
applicable, annual bonus opportunity, provided to such employee immediately prior to the Closing 
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Date, (ii) subject to subclausc (i), full recognition of the ,employ,ee's original service date that 
applied immediately prior to the Closing Date, and (iii) other terms and conditions ofomploymcnt, 
including compensation and benefits (cxduding equity compensation, retention bonuses, and 
transaction-based compensation, and also excluding any defined benefit pension plan, non
qualified deferred compensation benefits, or retiree medical benefits), that arc substantially 
comparable in the aggregate to those provided to such ,employees immediately prior to the Closing 
Date. 

(b) CIUS will honor the tcnns of all individual ,employment, consulting, 
severance, retention, change in control., incentive and other compensation agreements and 
arrangements applicable to the Combined Business Employees as in effect immediately prior to 
the Closing Date. 

(c) With respect to ,employee benefit plans, programs, policies and 
arrangements that arc established or maintained Cor Combined Business Employees by GUS or 
an applicable Subsidiary followmg the Closing Date (the "Combined Business Benefit Plans"), 
CIUS shall take or cause to be taken commercially reasonable efforts to provide that: (i) Combined 
Business Employees (and their ,eligible dcp,cnd,cnts) shall be given credit for their service with the 
Corix Water Business or SWWC, as applicable, Cor all purposes, including eligibility to participate, 
vesting and benefit accrual (but not benefit accrual under a ddincd benefit pension or retiree 
medical plan), to the same ,extent such service was taken into account by Corix or SWWC, as 
applicable, under a corresponding benefit arrangement of Corix or SWWC, as applicable, 
immediately prior to the Closing Date, (ii) any waiting periods, evidence or insurability 
requirements, or the application of any pre-existing condition limitations shall be waived Cor 
Combined Business Employees (and their eligible dependents) as of the Closing Date or as soon 
as reasonably practicable thcrea{lcr, and (iii) to the extent a Combined Business Employee 
commences participation in a Combined Business Benefit Plan during an ongoing plan year, such 
Combined Business Employees (and their ,eligible dependents) shall be given credit Cor amounts 
paid under a corresponding benefit arrangement of Corix or SWWC, as applicable, during the 
same period frir purposes of applying deductibles, copaymcnts and out of pocket maximums as 
though such mnounts had been paid in a,c,cordance with the tenns and conditions of the applicable 
Combined Business Benefit Plan.. Notwithstanding the foregoing provisions of this Section 7. 12, 
service credit and other amounts shall not be credited to Combined Business Employees (or their 
eligible dependents) to the extent the crediting or such service or other amounts would result in 
the duplication of benefits. 

(d) Notwithstanding anything in this Section 7. I 2 to the contrary, the 
compensation and tcm1s or employment applicable to any Combined Business Employee covered 
by a Collective Bargaining Agreement shall be governed soldy by the terms of the applicable 
Collective Bargaining Agreement Further, to the extent the local laws applicable to any non-U.S. 
Combined Business Employee would require a more favorable treatment than is set Corth herein, 
such more favorable treatment shall apply to such Combined Business Employee. 

(c) Following the date or this Agreement, the Parties shall work in good faith 
to determine an appropriate plan or human resources integration to be applicable to the Combined 
Business Employees, including with respect to payroll mechanics and the establishment and/or 
continuation of Combined Business Benefit Plans, which integration plan shall be substantially 
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final no later than sixty (60) days prior to the Closing Date or within such other timelinc as may 
be mutually agreed to by the Parties Collowing the date or this Agreement. In connection with 
developing such integration plan and Collowing good faith consultation with SWWC, Corix may, 
or may cause an Affiliate to, amend, assign or establish any Corix Water Benefit Plan, to the extent 
deemed necessary or appropriate following good faith consultation with SWWC, to (i) cause such 
plan (and any corresponding asset(s)) to be sponsored or maintained by GUS (or a subsidiary 
thereof) prior to the consummation of the Business Combination for purposes of making post
closing coverage available to certain (or all) Combined Business Employees to the extent 
consistent with the integration plan and/or (ii) provide that, from and after the consummation or 
the Business Combination, individuals who arc employed by an Excluded Business no longer 
actively participate in a Corix Water Benefit Plan to the extent it becomes sponsored or maintained 
by CIUS (or a Subsidiary thereof). 

(I) Nothing contained in this Agreement (including this Section 7.12), express 
or implied (i) shall be construed to establish, amend, or modify any employee benefit plan, 
program, agreement or arrangement, (ii) sub'.i,cct to Section 7. I 2(a). shall alter or limit the ability 
of CIUS to amend, modify or terminate any employee benefit or employment plan, program, 
agreement, or arrangement after the Closing Date, (iii) is intended to guarantee any current or 
fom1,er employee any right to employment or continued employ1nent for any period of time, or (iv) 
is intended to confor or shall confer upon any ind.ividual or any legal representative or any 
individual (including employee, retirees, or dependents or benefits of employees or retirees) any 
right as a third-party beneficiary orthis Agreement. 

7.13 Section 280G. Following the date or this Agreement, the Parties and their 
respective counsel shall work in good faith to determine (i) whether the consummation of the 
Business Combination will ,constitute a "change in ownership or ,control" within the meaning of 
Section 280G of the Code of either Corix or SWWC, and (ii) whether and to what extent any 
payments or benefits that arc required or proposed to be made to any SWWC Personnel or Corix 
Water Personnel., as applicable, in connection with the consummation of the Business Combination 
,could reasonably be ,expe,cted to constitute "parachute payments" under Se,ction 28,0G(b)(2) of the 
Code (any such payments and benefits, the ''Section 2800 Payments", and any such individuals, 
the uDis,gualificd Individuals"). Corix or SWWC, as applicable depending on the results of the 
immediately preceding sentence (the "2800 Entity"}, shall seek to obtain a waiv,er from ,each 
DisquaHfied Individual (a "flllillj}_yl!:£_hlJ'.n:1£WU~~ waiving any such DisquaHfied 
Individual's right to receiv,e some or an of such Section 280G Payments (the "Waived Benefits"), 
to the extent necessary so that all remaining payments and benefits applicable to such Disqualified 
Individual shall not be deemed a parachute payment. No later than ten ( I 0) Business Days prior 
to the Closing Date, the 280G Entity shall submit the Waived Benefits, if any, or each Disqualified 
Individual who executed a Parachute Payment Waiver Cor approval of the applicable equityholdcrs 
of the 2800 Entity ,entiUed to vote on such matter and such Disqualified Individual's right to 
receive the Waived Benefits shall be conditioned upon receipt of the requisite approval by the 
equityholdcrs or the 2800 Entity entitled to vote on such matter in a manner that is intended to 
comply with Section 280G(b)(5)(B) of the Code and the Treasury Regulations. Prior to obtaining 
the Parachute Payment Waivers and seeking the equityholder approval described in this ~~:.!..!. 

the 2800 Entilf:y shall provide the other Party and its ,counsel with copies of the 280G Entilf:y's 
analysis under Section 2800 or the Code, true, correct and complete copies of the duly executed 
Parachute Payment Waivers, and the disclosure statement and equityholdcr solicitation materials 
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contemplated by this Section 7.13 and provide at least five (5) Business Days to review the same, 
and the 280G Entity shall consider in good faith incorporating any changes reasonably requested 
by the other Party or their counsel. 

ARTIO,,E vm 

CONDl'TIONS PRECEDENT 

8.1 Conditions to Each Party's Obligation to Effect the Business Combination. The 
respective obligations or the Parties to effect the Business Combination arc subject to the 
satisfaction or, to the extent permitted by Law, the waiver by Corix and HF Subway on or prior to 
the Closing Date of each of the following conditions: 

(a) Governmental Approvals. All Required Consents (including, in each case, 
the expiration or termination of the waiting periods (and any extensions thcrcol) applicabk to the 
Business Combination and the transactions contemplated by this Agreement, including the 
Excluded Business Carveout) shall have been obtained and shall have become Final Orders and 
such Final Orders shall not impose terms or conditions that, individually or in the aggregate, could 
reasonably be expected to have a Regulatory Material Adverse Effoct. As used in this Agreement, 
a "Final Order" means an action by the rdevant Governmental Entity that has not been reversed, 
stayed, enjoined, set aside, annulled or suspended, with respect to which any waiting period 
prescribed by Law before the transactions contemplated hereby may be consummated has expired, 
and as to which all conditions (other than any conditions that arc within the control or Corix or 
SWWC, respectively, to satisry) to the consummation or such transactions prescribed by 
applicable Law or order have been satislfod. 

(b) .D\£Lla~!Llillill1llli!J:S.- No Law and no J udgi:nent, preliminary, temporary or 
permanent, issued by any court or tribunal of competent jurisdiction (colkctivcly, "Legal 
Restraints''') shall be in effect, and no suit, action or other proceeding that has been initiated by a 
Governmental Entity havingjurisdiction over any Contributed Corix Entity, SWWC or the SWWC 
Subsidiaries shall be pending, in which such Governmental Entity seeks to impose, or has imposed, 
any Legal Restraint, in each case that, prevents, makes iHegal or prohibits the consummation of 
the Business Combination or the other transactions contemplated by this Agreement. 

(c) Consents. All Required Third-Party Consents shall have been received and 
in full force and effect at the Closing. 

8.2 !a2Q!!Q!l!QillLl:Q.Jl!Q!!ggJlll:Q!~Lllltlfil!2ill!J:!l:!,;:.[. The respective obligations or the 
Corix Parties to consummate the Business Combination is further subject to the satisfaction or, to 
the extent pcnnittcd by Law, the waiver by Corix on or prior to the Closing Date or each of the 
Following conditions: 

(a) Representations and Warranties. 

(i) Each of the representations and warranties or the SWWC Parties 
contained in this Agreement except For (x) the representations and warranties contained in 
Sections 5.2, §l., and (the "SWWC Designated 
Representations") and (y) the representations and warranties set forth in Section 6.7(a). 
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shall be true and correct (without giving effect to any limitation as to "materiality" or 
''S WWC Material Adverse Effoct'' set Corth therein) as of the date of this Agreement and 
as of the Closing as if made at and as of such date and time (except to the ,extent ,expressly 
made as or an earlier date, in which case as or such earlier date), except where the failure 
of such representations and warranties to be true and correct (without giving erfoct to any 
limitation as to ''materiality" or ''SWWC Material Adverse Effect" set forth therein), has 
not had or would not reasonably be ,expected to have, ind.ividually or in the aggregate, an 
SWWC Material Adverse Effect. 

(ii) Each of the representations and warranties contained in 
Sections 5.8, Q.,,,,L, 6.3 and 6.23, in each case disregarding all qualifications and exceptions 
set Forth herein relating to ''materiality" or "SWWC Material Adverse E{Tcct,." shall be true 
and correct in all material respects as of the date of this Agreement and as of the Closing 
(provided that, to the extent that any such representation and warranty is made as of an 
earlier date, such representation and warranty shall be true and correct in all respects as or 
such earlier date). 

(iii) Each of the representations and warranties contained in 
Sections 5 .2, 5 .4, 5. 7, .6.2 and .6.22 in each case disregarding all qualifications and 
exceptions set frirth herein relating to "materiality" or "S WWC Material Adverse Effect," 
shall be true and correct in all respects as of the date of this Agreement and as of the Closing 
(provhled that, to the extent that any such representation and warranty is made as of an 
earlier date, such representation and warranty shall be true and correct in all respects as or 
such earlier date), in each case, except for any failure to be so true and correct that has only 
a de minimis impact on the SWWC Business and SWWC and the SWWC Subsid.iarics, 
taken as a whole. 

(iv) The representations and warranties set forth in Section 6.7(a) shall 
be true and correct in all respects as of the date of this Agreement and as of the Closing as 
if made at and as of such date and time (provided, ll'Q.:~£.:.~:[, that this ,clause (iY) shall be 
deemed to be satisfied if any such SWWC Material Adverse Effect that arose during the 
period from December 31, 2021 through the date of this Agreement has been ameliorated 
or cured such that an SWWC Material Ad.verse Effect no longer exists). 

(b) Performance of Obligations or the SWWC Parties. The SWWC Parties 
shall have perFormed in all material respects all obligations required to be performed by them 
under this Agreement at or prior to the Closing. 

(c) Absence of SWWC Material Adverse Effect. Since the date of this 
Agreement, there shall not have occurred any fact, circumstance, dTcct, change, event or 
development that, ind.ividually or in the aggregate, has had or would reasonably be expected to 
have an SWWC Material Adverse Effoct that has not been ameliorated or cured such that an 
SWWC Material Adverse Effect no longer exists. 

(d) The conditions in this Section 8.2 arc Cor the sok benefit ofthe Corix Parties 
and may, subject to the tem1s or this Agreement, be waived by Corix, in whole or in part at any 
time and from time to time, in the sole discretion of Corix. The failure by Corix at any time to 
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exercise any or the Foregoing rights shall not be deemed a waiver of any such right and each such 
right shall be deemed an ongoing right which may be asserted at any time and from time to time 
prior to the Closing Date. 

8.3 Conditions to Obligations or the SWWC Parties. The respective obligations or the 
SWWC Parties to consummate the Business Combination is rurther subject to the satisfaction or, 
to the extent pennitted by Law, the waiver by HF Subway on or prior to the Closing Date of each 
of the following conditions: 

(a) Representations and Warranties. 

(i) Each of the representations and warranties of the Corix Parties 
contained in this Agreement except For (x) the representations and warranties contained in 
Sections 3.2, 3.4 3.7, 3.8, :!J., 4.2, 4.3, 4.22 and Section 4.23 (the "Corix Designated 
Representations") and (y) the representations and warranties set forth in Section 4.7(a), 
shall be true and correct (without giving dfoct to any limitation as to "materiality" or 
''Corix Water Material Adverse Effect" set forth therein) as or the date of this Agreement 
and as or the Closing as if made at and as or such date and time (except to the extent 
expressly made as of an earlier date, in which case as of such ,earlier date), except where 
the failure or such representations and warranties to be trne and correct (without giving 
effoct to any limitation as to '"materiality" or "Corix Water Material Adverse Effl-x:t" set 
Corth therein), has not had or would not reasonably be ,expected to have, individually or in 
the aggregate, a Corix Water Material Adverse Effect. 

(ii) Each or the representations and warranties contained m 
~~:,,:.!,!.~.:.!.!.• ::LL. and in each case disregarding all qualifications and ,exceptions 
set Corth herein rdating to "materiality" or ''Corix Water Material Adverse Effect,'' shall 
be true and correct in all material respects as of the date of this Agreement and as of the 
Closing ,(provided that, to the extent that any such representation and warranty is made as 
of an ,earlier date, such representation and warranty shall be true and correct in all respects 
as of such earlier date). 

(iii) Each or the representations and warranties contained in 
and in each case disregarding all qualifications and 

exceptions set frirth herein rdating to "materiality" or ''Corix Water Material Adverse 
Effect," shall be true and correct in all respects as of the date of this Agreement and as or 
the Closing ,(provided that, to the extent that any such representation and warranty is made 
as of an earlier date, such representation and warranty shall be true and correct in all 
respects as of such earlier date), in ,each case, ,except for any failure to be so true and correct 
that has only a de minimis impact on the Corix Water Business and the Contributed Corix 
Entities, taken as a whole. 

(iv) The representations and warranties set Corth in Section 4.7(a) shall 
be tme and correct in all respects as of the date orthis Agreement and as or the Closing as 
if made at and as of such date and time (provided, ll'Q.:~£.:.~:[, that this ,clause (iv) shall be 
deemed to be satisfied if any such Corix Water Material Adverse Effect that arose during 

81 



Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Nevada Application 
Page 115 of 202

the period rrom December 31, 2021 through the date or this Agreement has been 
ameliorated or cured such that a Corix Water Material Adverse Effoct no longer exists). 

(b) Perfrirmancc or Obligations or the Corix Parties. The Corix Parties shall 
have performed in all material respects all obligations required to be performed by them under this 
Agreement at or prior to the Closing; provided that the Corix Parties shall have substantially 
performed all obligations of the Corix Parties with respect to the Excluded Business Carvcout in 
accordance with Section 7.8 at or prior to the Closing. 

(c) Absence or Corix Water Material Adverse Effoct. Since the date or this 
Agreement, there shall not have occurred any fact, circumstance, effect, change, ,event or 
development that, individually or in the aggregate, has had or would reasonably be expected to 
have a Corix Water Material Adverse Erfoct that has not been ameliorated or cured such that a 
Corix Water Material Adverse Effoct no longer exists. 

(d) The cond.itions in this ~~IB..;Ll arc frir the sole benefit of the SWWC 
Parties and may, sub:iect to the terms of this Agreement, be waived by HF Subway, in whole or in 
part at any time and rrom time to time, in the sole discretion or HF Subway. The failure by lff 
Subway at any time to exercise any of the Corcgoing rights shall not be deemed a waiver or any 
such right and each such right shall be deemed an ongoing right which may be asserted at any time 
and from time to time prior to the Closing Date. 

8.4 Frustration or Closing Cond.itions. No Party may rdy, either as a basis for not 
consummating the Business Combination or tem1inating this Agreement and abandoning the 
Business Combination, on the failure or any condition set forth in Sections 8.1, 8.2 or 8.3, as the 
case may be, to be satisfied if such failure was caused by such Party's material breach of any 
material provision of this Agreement or failure to use its reasonable best crfrirts to consummate 
the Business Combination and the other transactions contemplated hereby, as required by and 
sub:iect to Section 7.2. 

AR'TICLE IX 

TAX MATTERS 

9.1 Allocation orTaxcs and Indemnification. 

(a) From and alter the Closing Date, !ff Subway shall, or shall cause SWMAC 
lloldco to, indemnify, de fond, save and hold harmless, OUS, Corix, their respective Affiliates and 
each or their respective Representatives, successors and assigns (collectively, the 
lndcmnilfod Parties") from and against any and all (i) Taxes imposed on or payable by IIF Subway, 
Bazos, SWMAC Holdco or any ofthcir respective Alliliatcs for any taxable period (includ.ing, for 
the avoidance or doubt, any Taxes required to be deducted or withheld and any Taxes, including 
all Transfor Taxes, with respect to the SWMAC Restructuring); (ii) Taxes that arc attributable to, 
or otherwise imposed on or payable by, SWMAC, SWWC or any SWWC Subsidiary with respect 
to any taxable period ending on or before the Closing Date, and for the portion or any Straddle 
Period ,cnd.ing on (and includ.ing) the Closing Date (as determined under ~~~:::.:.!.~" (iii) 
Losses and Taxes based upon, attributable to or resulting from any failure or failures to be tme of: 
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or inaccuracy in, any representation or warranty made in Section 6.8; (iv) Taxes arising from or 
attributabk to any breach or non-luHillment or any covenant or agreement made by HF Subway, 
SWMAC Holdco or any of their respective Affiliates (including, prior to the Closing, SWMAC 
and SWWC) in this Agreement; (v) Taxes imposed on CIUS or any or its Subsidiaries as a result 
of being a transferee or successor to IIF Subway, Bazos, SWMAC Iloldco or any of their respective 
Affiliates pursuant to applicable Law; (vi) amounts required to be paid by or imposed on CIUS or 
any or its Subsidiaries pursuant to any Tax allocation, Tax sharing, Tax indemnification or similar 
agreement or arrangement (other than (A) indemnification or reimbursei:nent provisions in any 
such agreement or arrangement entered into in the ordinary course or business, the principal 
sub'.i,cct or which docs not relate to Taxes, and (B) Tax allocation, Tax sharing, Tax indemnification 
or similar agreement or arrangements solely between or among any or SWMAC, SWWC and the 
SWWC Subsidiari,cs) to which SWMAC, SWWC or any SWWC Subsidiary is a party or is 
otherwise subject, in either case, on or prior to the Closing Date; (vii) any Taxes imposed pursuant 
to U.S. Treasury Regulation Section 1.1502-6 ( or any comparable provision under state, local or 
non-U .S. Law or regulation imposing joint or several liability upon members of a consolidated, 
combined, affiliated, unitary or other group for Tax purposes) Cor which SW MAC, SWWC or any 
SWWC Subsidiary may be liabk because or membership in any affiliated group, within the 
meaning of Section 1504,(a) oftl1c Code, or any consolidated group, combined, afliliatcd or unitary 
group, at any tfrne on or prior to the Closing Date; and (viii) any costs and expenses, including 
reasonable out-of-pocket investigatory, legal or accounting recs and expenses, losses, damages, 
assessments, settlements or judgments arising out of: incident to the imposition, assessment or 
assertion 01: or attributabk to any item described in (i) to (vii) (including, subject to ~a!:£~!.:..!J.£1, 
the contest of any Tax liability in connection therewith); provided, however, that HF Subway and 
SWMAC IIoldco shall not be liable, and the CllJS-Corix Indemnified Parties shall not seek 
indemnification, for any Taxes or Losses to the extent recovery lor such Taxes or Losses would 
be duplicative or amounts recovered as an adjustment to (or otherwise taken into account in 
determining) the Equity Balancing Payment pursuant to ~=.:::;..:.a::.• For the avoidance of doubt, (x) 
in the event or a Loss suffered directly or ind.irectly by CIUS after the Closing resulting from or 
arising out oran indcmnifiablc matter under this Section 9. l(a). IIF Subway shall, or shall cause 
SWMAC Iloldco to, be obligated to contribute (or cause to be contributed) to CIUS an amount 
equal to the amount of such L.,oss, and no Equity Interests, or other rights or value with respect to 
such contribution, shall be issued to SWMAC IIoldco or any other Person in exchange for such 
contribution, and (y) in the event of a Loss sulfored by any or the other Cl US-Corix lndemni lkd 
Parties not addressed by clause (x) immediately above resulting from or arising out or an 
indcmnifiablc matter under this Section 9. l(a). IIF Subway shall, or shall cause SWMAC IIoldco 
to, be obligated to make a d.irect payment to the applicabk CIUS-Corix lndemnilfod Party in an 
amount equal to the amount of such Loss (and the calculation or such Loss shall take into account 
the equity ownership in CIUS by the applicabk CIUS-Corix lndemnilkd Party and the Equity 
Balancing Payment and SIU ... , Balancing Payment paid under this Agreement). 

(b) From and alkr the Closing Date, Corix shall indemnify, defend, save and 
hold hannkss, CIUS, SWMAC Holdco, their respective Affiliates and each of their respective 
Representatives, successors and assigns (collectively, the 
from and against any and all (i) Taxes imposed on or payable by Corix or any of its Affiliates, or 
with respect to any Excluded Business Entity or the Excluded Business (including all Taxes, 
including Transfer Taxes, with respect to the Excluded Business Carvcout, and all Taxes, 
exclud.ing Transfor Taxes, with respect to the remainder of the Corix Restructuring), for any 
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taxable period (including, For the avoidance of doubt, any Taxes required to be deducted or 
withheld); (ii) Taxes that arc attributabl,c to, or otherwise imposed on or payabi,c by, any 
Contributed Corix Entity with respect to any taxable period ,ending on or before the Closing Date, 
and for the portion or any Straddle Period ending on (and including) the Closing Date (as 
determined under Section 9. l(c)): (iii) Losses and Taxes based upon, attributable to or resulting 
from any failure or failures to b,e true or, or inaccuracy in, any representation or warranty made in 
Section 4.8; (iv) Taxes arising from or auributabi,c to any breach or non-fulfillment of any 
covenant or agreement made by any of the Corix Parties in this Agreement; (v) Taxes imposed on 
CIUS or any of its Subsid.iaries as a result of being a transforee or successor to Corix or any of its 
Arfiliatcs pursuant to applicable Law; (vi) amounts required to be paid by or imposed on CIUS or 
any or its Subsidiaries pursuant to any Tax allocation, Tax sharing, Tax indcmni fication or similar 
agreement or arrangement (other than (A) indemnification or reimbursement provisions in any 
such agreement or arrangement entered into in the ordinary course of business, the principal 
sub'.i,cct or which docs not relate to Taxes, and (B) Tax allocation, Tax sharing, Tax indemnification 
or similar agreement or arrangements solely between the Contributed Corix Entities) to which any 
Contributed Corix Entity is a party or is otherwise subject, in either case, on or prior to the Closing 
Date; (vii) any Taxes imposed pursuant to U.S. Treasury Regulation Section l.]502-6 (or any 
comparable provision under state, local or non-U.S. Law or regulation imposing joint or several 
liability upon members of a consolidated, combined, affiliated, unitary or other group for Tax 
purposes) For which any Contributed Corix Entity may be liable because of membership in any 
arfiliatcd group, within the meaning of Section I 504(a) or the Code, or any consolidated group, 
combined, alliliatcd or unitary group, at any time on or prior to the Closing Date; and (viii) any 
costs and ,expenses, including reasonable out-of-pocket investigatory, kgal or accounting fees and 
expenses, losses, damages, assessments, settlements or judgments arising out of, incident to the 
imposition, assessment or assertion of, or attributable to any item described in (i) to (vii) 
(includ.ing, subject to ~illQ.!l~lli:l, the contest of any Tax liability in connection therewith); 
provided, however, that Corix shall not be liable, and the CRJS-SWMAC lndcmnilfod Parties shall 
not seek indemnification, Cor any Taxes or Losses to the ,extent recovery for such Taxes or Losses 
would be duplicative or amounts recovered as an adjustment to (or otherwise taken into account 
in determining) the Equity Balancing Payment pursuant to ~=~.i.· For the avoidance of doubt, 
(x) in the event of a L,oss sulfored directly or indirectly by CIUS after the Closing resulting from 
or arising out or an indemnifiable matter under this ~QllillL~!J.Ql, Corix shall be obligated to 
contribute (or cause to be contributed) to CIUS an amount equal to the amount of such Loss, and 
no Equity Interests, or other rights or value with respect to such contribution, shall be issued to 
Corix or any other Person in exchange For such contribution, and (y) in the event of a L,oss surforcd 
by any of the other CRJS-S WMAC Indemnified Parties not addressed by clause (x) immediately 
above resulting from or arising out of an indemnifiabk matter under this Section 9.1 fb), Corix 
shall be obligated to make a direct payment to the applicable CIUS-SWMAC lnd,cmnilfod Party 
in an amount equal to the amount of such Loss (and the calculation or such L,oss shall take into 
account the ,equity ownership in CIUS by the applicabl,c CIUS-SWMAC Indemnified Party and 
the Equity Balancing Payment and the SHL Balancing Payment paid under this Agreement). 

(c) ~~gJ£.J::!;1!£J~Ula;,,.8.!!Q£fil!.Q!!.. For purposes of this~=~~' in the case 
of Taxes that arc payable with respect to a taxabk period that begins on or before the Closing Date 
and ends after the Closing Date (a ''Straddle Period''), the portion of any such Tax that is allocable 
to the portion or the period ending on and including the Closing Date shall be: 
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(i) in the case or Taxes other than those described in clauses (ii) and 
(iii) (includ.ing income, capital gains, and similar Taxes), deemed ,equal to the amount that 
would be payable if the taxable year ,ended with (and included) the Closing Date; provided 
that depreciation and amortization deductions shall be allocated between the period ending 
on (and including) the Closing Date and the period beginning on the day following the 
Closing Date in proportion to the number of days in ,each period to which such deduction 
is applicable; 

(ii) in the case of property Taxes and other Taxes similarly imposed on 
a period.ic basis, deemed to be the amount of such Taxes Cor the entire period (or, in the 
case of such Taxes determined on an arrears basis, the amount or such Taxes For the 
immediately preceding period), ,nultip!ied by a fraction the numerator or which is the 
number of calendar days in the period ending on and includ.ing the Closing Date and the 
denominator of which is the number of calendar days in the entire period; provided that in 
the event that such Taxes arc attributable to any property which is revalued or re-assessed 
on or alter the Closing Date and as a result of the transactions contemplated under this 
Agreement, the portion of such Taxes allocated to the taxable period that is deemed to end 
on (and include) the Closing Date shall b,e determined without taking into account such 
r,evaluation or r,e-ass,essment; and 

(iii) in the case of Taxes in the frirm of interest or penalties, all such 
Taxes to the extent relating to a Tax for a taxable period ending on or before the Closing 
Date whether such items arc incurred, accrued, assessed or similarly charged on, before or 
after the Closing Date. 

(d) Whenever in accordance with this ~=~:..:. any Party is required to make 
a payment, such payment shall be made by the later of (i) thirty (30) days aller such payments arc 
requested or (ii) five (5) days before the requesting Party is required to pay the related Tax liability 
under applicable Law. 

(i) If a claim for Taxes, including notice or a pending audit, shall be 
made by any Governmental Entity in writing, which, if successful., might result in an 
indemnity payment pursuant to this .Section 9. I (a ''Tax Claim''), the Party receiving such 
notice shall notify any other Parties that may have an indemnification obligation with 
respect thereto promptly in writing of the Tax Claim. Such notice shall spccily in 
reasonable detail the basis Cor such Tax Claim and shall include a copy of the rdevant 
portion of any correspondence received from the Governmental Entity. Failure by the 
Party seeking indemnification to give prompt notice of a Tax Claim shall not relieve any 
other Party of liability under this Agreement except to the extent that such other Party 
demonstrates that its position is materially prejudiced as a result thereof ( as detennined by 
a court of competent jurisdiction). 

(ii) Subject to ~~:.!.!.!..~~l!.!:.J., the Parties that would be liable to 
indemnify another Party with respect to such Tax Claim (each a "Tax Indemnifying Party") 
pursuant to this Section 9.1 shall have the right to control the dcfonsc of any Tax Claim. 
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Notwithstanding the foregoing, in the event that no Tax Indemnifying Party has assumed 
the ddcnsc of any Tax Claim which it is cntitkd to control pursuant to the preced.ing 
sentence by provid.ing written notice of its intent to assume the defonse of such claim to 
the other Parties within thirty (30) days after the receipt of the notice required under 
Section 9. l(c)(i). CIUS may dcrend, or cause to be defended, the same in such manner as 
it may deem appropriate (acting reasonably and in good faith as if it were the only party in 
interest in connection with such Tax Claim), including settling such Tax Claim; provided 
that CIUS shall not settle (or allow any Subsid.iary to settle) such Tax Claim without the 
prior written consent of the Tax Indemnifying Party, which consent shall not be 
unreasonably withheld, delayed or conditioned. For the avoidance or doubt, the Tax 
fodemnirying Party shall be responsible, in accordance with Section 9. l(a) or 
~~!!.!-~I..!.:..!., as applicabk, Cor any costs and expenses, includ.ing reasonable out of 
pocket legal and accounting Ices and expenses, incurred by CIUS or any of its Affiliates in 
dcfonding a Tax Claim that the Tax fodemnirying Party docs not control pursuant to this 
Section 9. l(c)(ii). 

(iii) Subject to ~~!!1.:Ll!£1lli1, with respect to any Tax Claim for a 
Straddle Period, (A) ,each Party may participate, at its expense, in the Tax Claim, (B) such 
Tax Clain, shall be cont,csled and ddcnd,cd by the Party (the ''Straddk Controlling Party") 
which would bear the burden of the greater portion of the sum of any adjustment and any 
corresponding adjustments that reasonably may be anticipated (as determined under 
Section 9. l(c)). Notwithstanding the foregoing, in the event that the Straddle Controlling 
Party has not assumed the ddcnse of any Tax Claim which it is entitled to control pursuant 
to the preceding sentence by providing written notice of its intent to assume the ddcnse of 
such claim to the other Parties within thirty (30) days afler the receipt of the notice required 
under Section 9.1 (e)(i), CIUS may defond the same in such manner as it may deem 
appropriate (acting reasonably and in good faith as if it were the only party in interest in 
connection with such Tax Claim), including settling such Tax Claim (regardkss of whether 
the Straddle Controlling Party or CIUS is controlling such Tax Claim); provided that with 
respect to any such Tax Claim described in this Section 9. l(c)(iii), such Tax Claim shall 
not be sealed without die prior written consent of the Straddle Controlling Party and the 
other Party, which consent shall not be unreasonably withheld, delayed or conditioned. 

(iv) The Party that is controlling the Tax Claim pursuant to 
~~.!.!.!...::.:..!.;~.!!.Lor ~~illili£1!.illl (the ''Controlling Party'') shall (A) provide the other 
Party (the "Non-Controlling Party'') with notice reasonably in advance of, and the Non
Controlling Party shall have the right, at its expense, to participate in such Tax Claim to 
the extent allowed pursuant to applicabk Law including the right to attend any meetings 
with a Governmental Entity (including meetings with examiners) or hearings or 
proceedings befrire any Governmental Entity to the extent they rdate to such Tax Claim, 
and (B) reasonably consult with the Non-Controlling Party before taking any significant 
action (including submitting written materials) in connection with such Tax Claim, 
including giving the Non-Controlling Party the opportunity to comment on such written 
materials prior to their submission. 

9.2 Tax Returns and Refunds. 
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(a) SWWC Tax Returns. CIUS shall, in accordance with IIF Subway's 
d.irection, prepare or cause to be prepared all Tax Returns required to be filed by or with respect to 
SWMAC, SWWC and each SWWC Subsid.iary Cor any taxable period which ends on or before the 
Closing Date that arc due a{lcr the Closing Date (giving effect to any valid extensions of the due 
date for filing any such Tax Returns); provided that CIUS shall prepare or cause to be prepared 
and make all elections with respect to all such Tax Returns, to the extent penniUed by applicable 
Law, in a manner consistent with past practice. CIUS shall timely file or cause to be timely filed 
any Tax Return required to be filed by or with respect to SWMAC, SWWC or any SWWC 
Subsid.iary aner the Closing Date that is prepared pursuant to the preceding sentence. CIUS shall 
prepare or cause to be prepared and timely file or cause to be filed all Tax Returns required to be 
filed by or with respect to SWMAC, SWWC or any SWWC Subsidiary for taxable periods ending 
after the Closing Date. All such Tax Returns that relate to Straddle Periods shall be prepared and 
all dections with respect to such Tax Returns that rdatc to Straddk Periods shall b,e made, to the 
extent permitted by applicable Law, in a manner consistent with past practice. Before filing any 
Tax Return with respect to any taxable period ending on or be Fore the Closing Date or any Straddle 
Period, GUS shall provide llF Subway or SWMAC Holdco with a copy of such Tax Return at 
least ten ( I 0) days prior to the last date for timely filing such Tax Return (giving ,effect to any valid 
extensions thereof) accompanied by a statement calculating in reasonable detail lff Subway's 
indemnification obligation, if any, pursuant to Section 9. l(a). To the extent that SWMAC, its 
Arfiliatcs, SWWC or any SWWC Subsidiary has paid prior to the Closing Date to a Governmental 
Entity an amount in excess or llF Subway's share of Taxes For a Straddle Period pursuant to 
~~~!:.!Jlfil, CIUS shall pay to llF Subway or SWMAC Holdco the amount of such ,excess 
within ten ( I 0) days of filing such Straddle Period Tax Return net of any Taxes required to be 
deducted or withheld under Section 2 .3(0. Ir For any reason I IF Subway docs not agree with CIUS' 
calculation or IIF Subway's indemnification obligation, llF Subway and CIUS shall consult and 
cooperate to resolve in good faith any such d.isagrccments. In the event the Parties arc unable to 
resolve any d.isputc within sixty (60) days following CIUS making a claim Cor indemnification to 
HF Subway or SWMAC Holdco, the Parties shall consult and cooperate to resolve their dispute 
by submitting such dispute to the Accountant, which shall attempt to resolve any issue be Fore the 
due date or a Tax Return, in order that such Tax Return may be timely filed. The scope of the 
Accountant's review shall be limited to disputed items. If the Accountant docs not resolve any 
differences between IIF Subway and CIUS with respect to a Tax Return at least five (5) days prior 
to the due date thcrcl~or, such Tax Return shall be filed as prepared by CIUS, and CIUS shall 
subsequently amend the Tax Return to rdkct the Accountant's resolution within ten ( IO) days of 
the date of such resolution. Each of CIUS and IIF Subway shall bear the recs and expenses of the 
Accountant in inverse proportion as they may prevail on the matters resolved by the Accountant, 
which proportionate allocation will also be d,etennincd by the Accountant and included in the 
Accountant's report, For the avoidance of doubt, the preparation and filing of any Tax Return of 
SWMAC, SWWC or any SWWC Subsidiary that docs not relate to a taxable period ending on or 
before the Closing Date or a Straddle Period shall be exclusively within the control of CIUS. 
Without the prior written consent of llF Subway or SWMAC Holdco (which consent shall not be 
unreasonably withheld, delayed or cond.itioned), CIUS shall not, and shall not pcnnit any of its 
Affiliates to, ,except to the ,extent required by applicable Law, amend any Tax Returns or make or 
change any Tax dcctions or accounting methods, in ,each case with respect to S WMAC, SWWC 
or any SWWC Subsidiary and relating to a taxable period ending on or before the Closing Date or 
the portion of any Straddle Period cnd.ing on (and including) the Closing Date (as determined under 
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Section 9. l(c)), to the extent such amendment or change would reasonably be expected to increase 
the liability of HF Subway und,er Section 2.4 or Section 9. l(a) or reduce IIF Subway's ,entitlement 
to any payment under Section 2.4 or ~~fil.:!:J.. 

(b) Corix Water Tax Returns. CIUS shall, maccordancewithCorix'sdi11e,ction, 
prepare or cause to be prepared all Tax Returns required to be filed by or with respect to each 
Contributed Corix Entity for any taxable period which ends on or before the Closing Date that arc 
due a Iler the Closing Date (giving effect to any valid extensions of the due date for filing any such 
Tax Returns); provided that CIUS shall prepare or cause to be prepared and make all elections 
with respect to all such Tax Returns, to the extent permitted by applicable Law, in a manner 
consistent with past practice. CIUS shall timely file or cause to be timely filed any Tax Return 
required to be filed by or with respect to any Contributed Corix Entity afler the Closing Date that 
is prepared pursuant to the preceding sentence. CIUS shall prepare or cause to be prepared and 
timely me or cause to be filed all Tax Returns required to be filed by or with respect to any 
Contributed Corix Entity for taxable periods ending a{lcr the Closing Date. All such Tax Returns 
that relate to Straddle Periods shall be prepared and all elections with respect to such Tax Returns 
that relate to Strnddk Periods shall be made, to the extent pcnnittcd by applicable Law, in a manner 
consistent with past practice. Bcfrirc filing any Tax Return with respect to any taxabi,c period 
ending on or bcfrwe the Closing Date or any Straddk P,eriod, CIUS shall provid,e Corix with a copy 
of such Tax Return at least ten ( W) days prior to the last date for timely filing such Tax Return 
(giving effect to any valid extensions tl1ereol) accompanied by a statement calculating in 
reasonable detail Corix's indemnification obligation, ir any, pursuant to Section 9. l(b). To the 
extent that Corix., its Affiliates, or any Contributed Corix Entity has paid prior to the Closing Date 
to a Governmental Entity an amount in excess of Corix's' share of Taxes Cora Straddl,c Period 
pursuant to Section 9. l(b), CIUS shall pay to Corix the amount of such excess within ten ( 10) days 
of filing such Straddle Period Tax Return net of any Taxes required to be deducted or withheld 
under ~~:!.!.!..:::.:.:::J...!.J.· H' for any reason Corix docs not agree with CIUS' cakulation of Corix's 
indemnification obligation, Corix and CIUS shall consult and cooperate to resolve in good faith 
any such d.isagrccments. In the event the Parties arc unabi,c to resolve any dispute within sixty 
(60) days Following CIUS making a claim for indemnification to Corix, the Parties shall consult 
and cooperate to resolve their dispute by submitting such dispute to the Accountant, which shall 
attempt to resolve any issue be Fore the due date of a Tax Return, in order that such Tax Return 
may be timely filed. The scope or the Accountant's review shall be limited to disputed items. Ir 
the Accountant docs not resolve any differences between Corix and CIUS with respect to a Tax 
Return at !,cast live (5) days prior to the due date thcrd~or, such Tax Return shall be filed as prepared 
by CIUS, and CIUS shall subsequently amend the Tax Return to reflect the Accountant's 
resolution within ten (W) days ofthe date of such resolution. Each of CIUS, on the one hand, and 
Corix, on the other hand, shall bear the fees and expenses of the Accountant in inverse proportion 
as they may prevail on the matters resolved by the Accountant, which proportionate allocation will 
also be determined by the Accountant and included in the Accountant's report. For the avoidance 
of doubt, the preparation and filing of any Tax Return of any Contributed Corix Entity that docs 
not rdatc to a taxable period ending on or bcCorc the Closing Date or a Straddl,c Period shall be 
exclusively within the control of CIUS. Without the prior written consent of Corix (which consent 
shall not be unreasonably withheld, delayed or cond.itioncd), CIUS shall not, and shall not permit 
any of its Affiliates to, ,except to the ,extent required by applicable Law, amend any Tax Returns 
or make or change any Tax elections or accounting methods, in each case with respect to any 
Contributed Corix Entity and relating to a taxable period ending on or before the Closing Date or 
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the portion of any Straddle Period ending on (and including) the Closing Date (as determined under 
~ru£!!1..:Ll:!£1), to the ,extent such amendment or change would reasonably be ,expected to increase 
the liability or Corix under Section 2.4 or ~llif!!1..:Ll!.!U or reduce Corix's ,entitlement to any 
payment under Section 2.4 or Section 9.1. 

(c) SWMAC lloldco Rcrunds. Any rcrunds or credits of Taxes or SWMAC, 
SWWC or any SWWC Subsidiary plus any interest received with respect thereto from the 
applicable Governmental Entity, in each case for any taxable period ending on or before the 
Closing Date (including refunds or credits arising by reason or amended Tax Returns filed aller 
the Closing Date) shall be Cor the account of SW MAC Holdco and shall be paid by CIUS or any 
of its Affiliates, net or all out-of:-pockct expenses (including any Taxes) incurred by CIUS or any 
of its Affiliates in obtaining such refund or credit and, For the avoidance or doubt, net of any Taxes 
required to be deduded or withheld under ~~.:!.!...:::.:.:::i..u., to SW MAC Holdco within ten ( I 0) days 
aller CIUS or any or its Alliliates receives such refund or aller the rdevant Tax Return is filed in 
which the credit is applied against CIUS' or any of its Affiliates' liability For Taxes (other than 
any refund or credit that is payable to another Person pursuant to any contract to which SWMAC, 
SWWC or any SWWC Subsidiary is a party as or the Closing); provided, however, that SW MAC 
Holdco shall not be entiti,cd to any such refund or cred.it to the ,extent payment to S WMAC Holdco 
or such r,erund or cr,edit would be duplicative amounts included as an adjustment to (or otherwise 
taken into account in determining) the Equity Balancing Payment pursuant to 
Notwithstanding the foregoing, any rerunds or credits of Taxes or SWMAC, SWWC or any 
SWWC Subsidiary for any taxable period ending on or be fore the Closing Date that arc attributable 
to carrybacks of losses or credits from a taxable period beginning aller the Closing Date shall be 
Cor the account of CIUS. In the event a refund or or cred.it for Taxes paid by CIUS to SW MAC 
lloldco, including any amounts included as an adjustment to (or otherwise taken into accounting 
in determining) the Equity Balancing Payment pursuant to Article H, is subsequently denied by a 
Governmental Entity, IIF Subway shall., or shall cause SWMAC Holdco to, promptly repay such 
refund or an amount equal to such cred.it (including interest) to CIUS. Any refunds or credits of 
Taxes of SWMAC, SWWC or any SWWC Subsidiary plus any interest received with respect 
thereto rrom the applicable Governmental Entity, in each case For any taxable period beginning 
afler the Closing Date (including, for the avoidance or doubt, those that arc attribu.tablc to 
carryforwards of losses or credits from a taxable period ending on or before the Closing Date) shall 
be for the account of CIUS. Any rcrunds or credits or Taxes or SWMAC, SWWC or any SWWC 
Subsid.iary for any Straddle Period shall be apportioned between CIUS and SWMAC Holdco in 
the same manner as the liability Cor such Taxes is apportioned pursuant to Section 9.1. For 
purposes or this Section 9.2(c). any reduction in Tax liability for a period beginning a{lcr the 
Closing Date that is subject to the tenns or this ~=:.l:!.:::.:.l\.l....~~ shall be treated as a rdund frir a 
taxable period end.ing on or before the Closing Date if such Tax reduction is provided in lieu or 
such a refund, 

(d) Corix Refunds. Any refunds or credits of Taxes or any Contributed Corix 
Entity plus any interest received with respect thereto from the applicable Governmental Entity, in 
each case fr,r any taxable period ending on or before the Closing Date (including refunds or credits 
arising by reason or amended Tax Returns filed alter the Closing Date) shall be For the account or 
Corix and shall b,e paid by CIUS or any of its Affiliates, net or all out-of-pocket expenses 
(including any Taxes) incurred by CIUS or any or its Alliliates in obtaining such rerund or credit 
and, For the avoidance or doubt, net of any Taxes required to be deducted or withheld under 
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Section 2.3(0, to Corix within ten ( 10) days after CIUS or any or its Arfiliatcs receives such refund 
or allcr the relevant Tax Return is likd in which the credit is applied against CIUS' or any or its 
Affiliates' liability Cor Taxes (other than any refund or credit that is payable to another Person 
pursuant to any contract to which any Contributed Corix Entity is a party as or the Closing); 
provided, however, that Corix shall not be entitled to any such rcrund or credit to the extent 
payment to Corix of such refund or crcd.it would be duplicative or amounts included as an 
adjustment to (or otherwise taken into account in determining) the Equity Balancing Payment 
pursuant to ::..==:.;:;...::.:.• Notwithstanding the Coregoing, any refunds or cred.its or Taxes of any 
Contributed Corix Entity Cor any taxable period ending on or beCorc the Closing Date that arc 
attributable to carrybacks or losses or credits from a taxable period beginning allcr the Closing 
Date shall be for the account or CIUS. fo the event a refund or or credit For Taxes paid by CIUS 
to Corix, includ.ing any amounts included as an adjustment to (or otherwise taken into accounting 
in determining) the Equity Balancing Payment pursuant to ~=~.:., is subsequently denied by a 
Governmental Entity, Corix shall promptly repay such rcrund or an amount equal to such credit 
(including interest) to CIUS. Any rcrunds or credits o{Taxcs of any Contributed Corix Entity plus 
any interest received with respect thereto from the applicabi,c Governmental Entity, in ,each case 
Cor any taxable period beginning allcr the Closing Date (including, for the avoidance of doubt, 
those that arc attributable to carryforwards of losses or credits from a taxable period ending on or 
before die Closing Date) shall be for the account of CIUS. Any refunds or credits of Taxes of any 
Contributed Corix Entity For any Straddle Period shall be apportioned between CIUS, on the one 
hand, and Corix, on the other hand, in the same manner as the liability for such Taxes is 
apportioned pursuant to ~::!;.!!;:~:.:.!.• For purposes of this Section 9.2(d), any reduction in Tax 
liability frir a period beginning allcr the Closing Date shall be treated as a refund for a taxable 
period ending on or before the Closing Date that is subject to the tcm1s or this Section 9.2(d) if 
such Tax reduction is provided in lieu or such a rcrund. 

(c) !i£1YJ1Q..~Q9.!1£f!LJ~~ili!J:£§.. At any Party's rcasonabl,c request and 
expense, CIUS shall, or shall cause its rdcvant Affiliates to, me for and obtain any refunds or 
crcd.its to which such requesting Party is ,entitled under this .Artidc IX. In connection therewith, 
(i) CIUS shall pcm1it such requesting Party to control the prosecution of any such rcrund claim 
that relates to refunds or credits to which such Party or any of its Affiliates is entitkd under this 
Article IX and, shall, or shall cause its relevant Affiliates to, authorize by appropriate powers or 
attorney such Persons as such requesting Party shall designate to represent such Affiliates with 
respect to such refund daim and (ii) CIUS shall, or shall cause its rdcvant Affiliates to, forward 
to such requesting Party any such refund within ten (I 0) days allcr the refund is received (or 
reimburse such requesting Party and any or its Affiliates for any such credit within ten ( I 0) days 
allcr the relevant Tax Return is filed in which the credit is applied against any of such relevant 
Affiliates' liability Cor Taxes), Cor the avoidance of doubt, net or any Taxes required to be deducted 
or withheld under Section 2.3(1). In the event such refund of or credit Cor Taxes is subsequently 
denied by a Governmental Entity, such requesting Party shall promptly repay such refund or an 
amount equal to such credit (including interest) to CIUS. 

9.3 Transfer Taxes. Other than (i) any such amounts that arc imposed on or in 
connection with the Excluded Business Carvcout, which shall be for the account of Corix in 
accordance with Section 9. l(b), and (ii) any such amounts that arc imposed on or in connection 
with the SW MAC Restructuring, which shall be for the account of HF Subway in accordance with 
Section 9. l(a). CIUS shall be responsible {or and shall pay one hundred percent ( 100'(1/o) of all 
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documentary, sales, use, registration, value added, transfer, stamp and similar Taxes, fees and costs 
(includ.ing interest, penalties and additions to any such Taxes) imposed on or payabl,c in connection 
with the transactions contemplated under this Agreement ..::..:.; .. '.:,;;''":..''"~''""'"'-=-=-= CIUS shall prepare 
and timely file, or cause to be prepared and timely filed, any Tax Returns and other necessary 
documentation required to be filed with respect to any such Transfer Taxes (other than with respect 
to the Excluded Business Carveout), and shall timely pay or cause to be timely paid all Transfor 
Taxes shown as due thereon. CIUS shall provid,e to Corix and to SW MAC Holdco a true copy or 
each such Tax Return as filed and evidence or the timely filing thereof. CIUS, Corix and IIF 
Subway shall, and shall cause their respective Affiliates to, reasonably cooperate in reducing the 
amount of any Transfer Taxes or obtaining exemptions therefrom. 

9.4 Tax Sharing Agreements. 

(a) Any and all ,existing agreements relating to the allocation or sharing or 
Taxes, other than this Agreement and any such contract or agreement entered into in the ordinary 
course of business and for which Taxes arc not the principal subject matter ("Tax Sharing 
Agreements") between or among SWWC, any SWWC Subsidiary, SWMAC, Iff Subway or any 
of their resp,ective Affiliates (other than those solely between or among, SW MAC, SWWC and/or 
any SWWC Subsidiary), shall., in each case, be t,erminated as or the Closing Date soldy with 
respect to SWMAC, SWWC and any SWWC Subsid.iary. Aller the Closing Date, none or 
SW MAC, SWWC or any SWWC Subsidiary shall have any further rights or obligations under any 
such Tax Sharing Agreement. 

(b) Any and all existing Tax Sharing Agreements between or among Corix, any 
Contributed Corix Entity., or any of their respective Affiliates (other than those solely between or 
among any Contributed Corix Entity), shall, in each case, be t,erminated as or the Closing Date 
solely with respect to any Contributed Corix Entity. After the Closing Date, no Contributed Corix 
Entity shall have any further rights or obligations under any such Tax Sharing Agreement. 

9.5 Characterization of Indemnification Payments. To the ,extent permitted pursuant to 
applicable Law, any payments made pursuant to ~Qllill.f:.± and any indemnification payments 
made under this £:l.!.J~~a:. or~=~= shall be treated for all Tax purposes, (a) in the case of a 
payment related to the value or either the SWWC Shareholder Loan or the CIUS Shareholder Loan, 
as an adjustment to the SHL Balancing Payment; (b) in the case of a payment by HF Subway, 
SWMAC Iloldco or Corix to CIUS, as a contribution to the capital of CIUS; (c) in the case ora 
payment by Corix to IIF Subway or SWMAC Iloldco, first, as a reduction of the Equity Balancing 
Payment (to the ,extent IIF Subway paid the Equ.ity Balancing Payment), and then, if the Equity 
Balancing Payment shall have been reduced to zero (taking into account any payments made under 
Section 2.4), as additional consideration for the disposition by IIF Subway or SWMAC lloldco or 
the SWMAC Interests, and (d) in the case of a payment by HF Subway or SWMAC Holdco to 
Corix, first, as a reduction of the Equity Balancing Payment (to the extent Corix paid an Equity 
Balancing Payment), and then, if the Equity Balancing Payment shall have been r,educed to zero 
(taking into account any payments made under Section 2.4). as consideration for the disposition 
by Corix of CIUS Common Stock. 

9.6 Resolution or All Tax Related Disputes. Except as otherwise provided in this 
~=~=, with respect to any dispute or disagreement between the Parties relating to Taxes, the 
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Parties shall cooperate in good faith to resolve such dispute between them; but ir tl1c Parties arc 
unabk to resolve such dispute, the Parties shall submit the dispute to the Accountant for resolution, 
which resolution shall be final, conclusive and bind.ing on the Parties. Notwithstand.ing anything 
in this Agreement to the contrary, the Fees and expenses relating to any dispute as to the amount 
of Taxes owed by either or the Parties shall be paid by Corix, HF Subway (or SWMAC lloldco), 
and CIUS, in proportion to each Party's respective liability Cor the portion of the Taxes in dispute, 
as d,ctermincd by the Accountant. 

9.7 Cooperation. Exchange of lnfrmnation and Record Retention. 

(a) (i) Each of Corix and HF Subway shall provide to CIUS, and shall cause 
their respective Affiliates and Representatives to provide to CIUS, and (ii) CIUS shall provide to 
Corix and IIF Subway, and shall cause its Arfiliates and Representatives to provide to Corix and 
HF Subway, with such cooperation and information relating to Taxes (including cooperation with 
respect to any audit), as any of them reasonably may request, including in (A) preparing and filing 
any Tax Return, amended Tax Return or claim for rcrund, including maintaining and making 
available to each other all records necessary in connection with Taxes; (B) resolving all disputes 
and audits with respect to all taxabk periods rdating to Taxes; (C) contesting or compromising 
any Tax Claim; (D) determining a Tax liability or a right to a refund of Taxes; (E) participating in 
or conducting any audit or other proceeding in respect of Taxes; and (F) connection with all other 
matters covered in this :..:.:.==..::.:..::.· Each such Party shall make its employees available on a 
mutually convenient basis to provide explanations or any documents or inFomiation provided 
hereunder. 

(b) The Parties agree that from and after the Closing Date, CIUS and its 
Affiliates shall (i) retain and maintain all such records includ.ing all Tax Returns, scheduks and 
work papers, records and other documents in their possession relating to Tax matters of Corix, 
each Contributed Corix Entity, SWMAC, SWWC, and each SWWC Subsidiary for taxable periods 
ending on or prior to the Closing Date and Cor each Straddk Period for the longer of (A) the seven~ 
year period beginning on the Closing Date or (B) the full period of the applicable statute of 
limitations, exduding any extension thereof and (ii) allow the Representatives of IIF Subway, 
SWMAC Holdco, Corix, and their respective Affiliates, upon reasonabi,c notice and at mutually 
convenient times to inspect, review and make copies of such records (at the expense of the 
requesting Party) as lff Subway, SWMAC lloldco, Corix, and CIUS may deem reasonably 
necessary or appropriate rrom time to time. Any information obtained under this ~~.:.l.il...~~ 

shall be kept confidential except as may be otherwise necessary in connection with the filing of 
Tax Returns or ,claims Cor refund or in conducting an aud.it or other proceed.ing. 

9.8 Survival orTax Provisions. Any claim to be made pursuant to this Article IX must 
be made beCore, and the representations and warranties in Section 4.8 and ~Q.!l211.!M shall each 
survive until, sixty (60) days after the expiration (giving effect to any valid extensions, waivers 
and tolling periods) ofthe applicable statutes oflimitations relating to the Taxes at issue or, soldy 
with respect to a claim For a rcrund or credit or Taxes (or an adjustment with respect thereto), the 
later of (a) sixty (60) days aflcr the expiration (giving effect to any valid extensions, waivers and 
tolling periods) or the applicable statute or limitations relating to the Taxes at issue or (b) one year 
a{lcr the Party making the claim becomes aware of suflicicnt facts relating to such refund or credit 
or adjustment to seek indemnification or reimbursement under this ~=~.:;;• 
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9.9 Tax Characterization of Business Combination. 

(a) The Parties intend that, Cor U.S. fodcral income tax purposes, the SW MAC 
Equity Exchange and the Merger, taken together, will qualify as a "r,eorganization" within the 
meaning of Section 368(a) of the Code and the Treasury Regulations promulgated thereunder (the 
"Intended Tax Treatment") to which each of CRJS and SW MAC arc parties under Section 368(b) 
of the Code and the Treasury Regulations, and this Agreement is intended to be, and is adopted as, 
a plan of reorganization for purposes of Sections 354, 361 and 368 or the Code and within the 
meaning of Treasury Regulations Sections I .368-2(g) and l .368-3(a). None of the Parties knows 
of any fact or circumstance, or has taken or will take any action (nor will they permit any of their 
Arfiliatcs to take any action), if such fact, circumstance or action would be reasonably expected to 
cause the Business Combination to fail to qualify for the Intended Tax Treatment. The Parties shall 
use their respective reasonabl,c best ,efforts to cause the Business Combination to qualify Cor the 
Intended Tax Treah:ncnt. Each Party shall promptly notify the other Party in writing if, before the 
Closing Date, such Party knows or has reason to believe that the SWMAC Equity Exchange and 
the Merger, taken together, may not qua Ii fy for the Intended Tax Treatment (and whether the terms 
of this Agreement could be reasonably amended in order to facilitate such qualification). 

(b) To the extent pennitted pursuant to applicable Law, the Parties shall report 
the SWMAC Equity Exchange and the Merger for all Tax purposes in accordance with the 
Intended Tax Treatment, unkss otherwise required by a Taxing Authority as a result of a 
''determination" within fue meaning of Section 1313,(a) of fue Code (or any similar provision of 
any applicable Law). The Parties shall reasonably cooperate with each other and their respective 
counsel to document and support the Intended Tax Treatment, and each Party shall use its 
reasonabk best efforts to execute and deliv,cr to counsel for each other Party letters of 
representation customary for transactions of this type and reasonably satisfactory to such counsel 
at such time and times as such counsel shall reasonably request. For the avoidance of doubt, any 
tax opinion to be delivered in connection with the transactions contemplated by this Agreement 
shall not be a condition to the Closing. 

9.10 BAPA. CIUS and Corix shall be entitled, and, if not compkted prior to the Closing, 
Collowing the Closing the SWWC Parties (including SWMAC Holdco) shall use commercially 
reasonabk efforts to cooperate with CIUS and Corix as may be necessary or helpful to allow CIUS 
and Corix, to submit to and finalize with the IRS and the Canada Revenue Agency a Bilateral 
Advance Pricing Agreement relating to certain transfer pricing methodologies utilized by Corix, 
CIUS and their respective Affiliates (the "BAPA"); provided that no actions shall be permitted 
pursuant to this Section 9. 10 without IIF Subway's prior written consent (not to be unr,easonably 
withheld, conditioned or delayed) that could reasonably be expected to (i) have an adverse impact 
on any SWWC Party (including SWMAC Holdco) or (ii) have an adverse impact on CIUS or any 
of its Affiliates, in each case, taking into account any indemnity or cost reimbursement provided 
by Corix. 

9.11 Reportable Transactions and Notifiable Transactions. If any Party determines (upon 
advice of counsel), alter the date hereof: that any transaction contemplated by this Agreement 
(including any transaction contemplated as part of the Corix Restructuring or the Business 
Combination) is more likely than not to constitute a "reportable transaction" or "notifiabl,e 
transaction" as described m subsections 237.3(1) and 237.4(1) of the Tax Act, respectiv,ely, the 
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Parties shall use commercially reasonable crforts to coordinate to make any necessary filing to a 
Taxing Authority in a consistent manner. 

9.12 ~~~!.!J.· Notwithstanding anything to the contrary in this Agreement, this 
Article IX shall govern (a) the retention of records with respect to IIF Subway, SWMAC lloldco, 
Corix, any Contributed Corix Entity, SWMAC, SWWC, and any SWWC Subsidiary and 
(b) indemnification ,claims, in each case with respect to Taxes and the procedures relating thereto. 
For the avoidance of doubt, except as expressly provided in this Article IX, the provisions of 
~=~:::.:. (other than Section I I .8) shall not apply. 

AR"I'ICLE X 

TERMINATION. AMENDMENT AND WAIVER 

IO. I Termination.. This Agreement may be terminated at any time prior to the Closing 
Date (unless otherwise specified in this Section IO. I), as frillows: 

(a) by mutual written consent orCorix and IIF Subway; 

(b) by either Corix or IIF Subway: 

(i) ir the Business Combination is not consummated on or before 
November 26, 2023 (the "End Datc"');provhledthat if, as of 5:00 p.m. New York. time on 
the End Date, all or the conditions to the Closing set forth in ~=:::....:.~ other than the 
Required Consents have been satisfied or waived, as applicable, or shall then be capable or 
being satisfied (except For those conditions that by their nature arc to be satisfied at the 
Closing), the End Date shall be extended automatically to May 26, 2024 (and such date, as 
so extended, shall be the "End Date"); provhled, fimher, that the right to tcm1inatc this 
Agreement under this Section 10. l(b)(i) shall not be available to any Party if such failure 
of the Business Combination to occur on or be Core the End Date is the result of a material 
breach of any representation, warranty, covenant or agreement of tl1is Agreement by such 
Party; or 

(ii) ir the condition set forth in Section 8. l(b) is not satisfied and the 
Legal Restraint giving rise to such non-satisfaction shall have become final and non
appealabk; provided, however, that the right to terminate this Agreement under this 
Section 10. l(b)(ii) shall not be available to any Party if such failure to satisfy the condition 
set Forth in Section 8. l(b) is the result of the failure or such Party to have complied with 
any of its obligations under ~~!!Lf.d:., 

(c) by Corix., if the SWWC Parties breach or fail to perform any or their 
respective obligations under this Agreement, or if any or the representations or warranties or the 
SWWC Parties contained herein fails to be true and correct, (i) such that the conditions set forth 
in Section 8.2(a). 8.2(b) or 8.2(c) would not be satisfied and (ii) which breach or failure is not 
reasonably capable of being cured by the SWWC Parties by the End Date or is not cured by the 
SWWC Parties within the earlier or (A) 45 days after receiving written notice rrom Corix and (B) 
three (3) Business Days prior to the End Date (provided, however, that the right to terminate this 
Agreement under this Section 10.1 (c) is not available to Corix ir any or the Corix Parties arc then 
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in breach of any covenant or agreement contained in this Agreement or any representation or 
warranty or the Corix Parties contained in this Agreement fails to be true and correct, in each case 
such that the cond.itions set Corth in ~~2.!l§L:lli.!l, 8.3(b) or could not then be satislfod); 
and 

(d) by HF Subway, if any or the Corix Parties breach or fail to perform any or 
their respective obligations under this Agreement, or if any of the representations or warranties or 
the Corix Parties contained herein fails to be true and correct, (i) such that the conditions set forth 
in ~~2.!l§L:lli.!l, 8.3(b) or would not be satisfied and (ii) which breach or failure is not 
reasonably capabk or being cured by the Corix Parties by the End Date or is not cured by the Corix 
Parties within the earlier of (A) 45 days after receiving written notice from HF Subway and (B) 
three (3) Business Days prior to the End Date ,(provided, however, that the right to terminate this 
Agreement under this Section ] 0.] (d) is not available to I IF Subway if any or the SWWC Parties 
is then in breach or any covenant or agreement contained in this Agreement or any representation 
or warranty or the SWWC Parties contained in this Agreement fails to be tme and correct, in each 
case such that the conditions set forth in Sections 8.2(a), 8.2(b) or 8.2(c) could not then be 
satisfied). 

(,e) The Party desiring to terminate this Agreement pursuant to this Section 10.] 
(other than clause (a)) shall give written notice of such termination to the other Parties in 
accordance with Section 12.], specifying the provision of this Agreement pursuant to which such 
termination is effected. 

10.2 Effect of Termination. 

(a) In the ,event or termination of this Agreement by Corix or IIF Subway as 
provided in Section ] 0.1, this Agreement shall forthwith become void and have no clfoct, without 
any liability or obligation on the part or the Parties, other than the last sent,ence of Section 7.3(a). 
Section 7.3(b). Section 7.3(c). this Section 10.2 and Article XII, which provisions shall survive 
such termination and remain valid and bind.ing obligations of the Parties in accordance with their 
terms. Notwithstanding the friregoing, no tennination of this Agreement shall rdieve any Party 
rrom any liability for money damages resulting from any willrul or material breach by such Party 
of this Agreement prior to such tennination or Fraud. 

(b) In the event or tennination of this Agreement by Corix as provided in 
Section 10.1 (c). llF Subway shall pay, or cause to be paid, to Corix all or the documented out-of
pocket Fees and expenses incurred by Corix and its Afliliates in connection with this Agreement, 
the Business Combination and the other transactions contemplated by this Agreement up to a 
maximum of $] 5,000,000 (the "Corix Expense Reimbursement"). Any Corix Expense 
Reimbursement due under this Section 10.2(b) shall be paid by wire transrer of same day funds on 
the later of(x) the Business Day immediately following the date oftermination of this Agreement 
and (y) thirty (30) days aller HF Subway's receipt or a written statement setting frirth the amount 
of such Corix Expense Reimbursement and attaching any applicable documentation. For the 
avoidance of doubt, all foes and ,expenses incurred by Corix and its Affiliates not directly related 
to the Business Combination and the other transactions contemplated by this Agreement (e.g., any 
Fees and expenses associated with Corix's and its Afliliates' general evaluation of a merger, 
consolidation, sale, disposition or all or substantially all of Corix's assets, or other strategic 
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transaction, not involving the SWWC Parties) (coUective]y, ''Unrelated Corix Expenses") shall be 
borne soldy by Corix and its Affiliates and shall not be covered under the Corix Expense 
Reimbursement. 

(c) fo the event or termination of this Agreement by IIF Subway as provided in 
Section 10.1 (d). Corix shall pay to !ff Subway all or the documented out-of:-pocket fees and 
expenses incurred by UF Subway and its Affiliates in connection with this Agreement, the 
Business Combination and the other transactions contemplated by this Agreement up to a 
maximum of $15,000,000 (the "SWWC Expense Reimbursement"). Any S WWC Expense 
Reimbursement due under this Section I 0.2(c) shall be paid by wire transfer of same day funds on 
the later or (x) the Business Day immediately following the date or termination of this Agreement 
and (y) thirty (30) days after Corix's receipt of a written statement setting Forth the amount or such 
SWWC Expense Reimbursement and attaching any applicabk documentation. 

HU Amendment. This Agreement may not be amended except by an instrument in 
writing signed by each Party. 

10.4 Extension; Waiver. At any time prior to the Closing Date, the Parties may 
(a) ,extend the time Cor the performance of any of the obligations or other acts of the other Parties, 
(b) waive any inaccuracies in the representations and warranties made by the other Parties 
contained in this Agreement or in any document delivered pursuant to this Agreement, (c) waive 
compliance with any covenants and agreements of the other Parties contained in this Agreement 
or (d) waive the satisfaction of any or the conditions or the applicable Party contained in this 
Agreement. Any agreement on the part of a Party to any such extension or waiver shall be valid 
only if set Corth in an instrument in writing signed on behalf of such Party. The failure of any Party 
to assert any of its rights under this Agreement or otherwise shall not constitute a waiver of such 
rights. 

I I.I 0 

ARTIClJE XI 

INDEMNIFICA'TION 

(a) Except for (i) the representations and warranties in Section 4.8 and 
Section 6.8, the survival of which is governed exclusively by Section 9.8 and (ii) the Designated 
Representations which shall survive until the date that is four ( 4) years following the Closing Date, 
all other representations and warranties set forth in this Agreement and the right to commence any 
claim with respect thereto shall survive until the date that is 18 months Collowing the Closing Date. 
Any covenant, agreement or obligation set frirth in this Agreement that (i) by its tenns is to be 
performed prior to or at the Closing shall survive until the date that is one (I) year Following the 
Closing Date, and (ii) by its terms contemplates perConnance, in whok or in part, l:Cillowing the 
Closing shall survive the Closing and remain in full Corce and ,cffoct in accordance with its tenns 
as provided in this Agreement, or irno tem1 as to survival is provided for, indefinitely or the longer 
period of time permitted by applicable Law. However, in the event written notice of any claim Cor 
indemnification under Section 11.2 or Section 11.3 shall have been given in accordance herewith 
within the applicable survival period setting forth in reasonable detail the nature of such claim 
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(including a reasonable specification or the legal and factual basis For such claim), the 
representations and warranties or covenants that arc the subject of such indemnification claim shall 
survive with respect to such claim until such time as such claim is fully and finally resolved, 

(b) This Section 11.1 shall not limit any covenant or agreement of the Parties 
contained in this Agreement which by its terms contemplates perfommnce after the Closing, which 
shall survive in accordance with its terms and shall not extend the applicability of any covenant or 
agreement or the Parties contained in this Agreement which by its terms relates only to a period 
between the date hereof and the Closing; provided that nothing herein shall restrict a Party's right 
to commence any claim with respect to such covenant or agreement following the Closing, subject 
to the limitations set forth in Section 11.1 (a). 

Indemnification or Corix by SWMAC lloldco. Sub'.i,ect to the terms of Article IX 
and this::..==;:;..;:.;~, from and allcr the Closing, IIF Subway shall, or shall cause SWMAC Holdco 
to, indemnify, dcfond, save and hold harmless, Corix, its Affiliates (which Cor the avoidance of 
doubt, shall not include the SWWC Parties) and each or their respective Representatives, 
successors and assigns (collectively, the "Corix Indemnified Parties"'), from and against any and 
all: 

(a) Losses to the extent resulting rrom or arising out or any breach by the 
SWWC Parties of any representation or warranty in this Agreement or any certificate related 
thereto; and 

(b) Losses to the extent resulting from or arising out or the failure by the 
SWWC Parties to perform any or their respective covenants or agreements contained in this 
Agreement 

For the purposes of this :...!.:.=:.:::;..::.:.::;, subject to the other terms and limitations set Corth in this 
Article XI, (i) in the event of a Loss sufforcd directly or indirectly by CIUS after the Closing 
resulting from or arising out of an indemnifiable matter under this Section 11.2, IIF Subway shall 
be obligated to contribute (or cause to be contributed by SWMAC Holdco) to CIUS an amount 
equal to the amount or such Loss, and no Equity Interests shall be issued by CIUS to SWMAC 
lloldco or any other Person in exchange For such contribution, and (ii) in the event of a Loss 
suffered by any of the other Corix lndcmnilfod Parties not addressed by clause (i) immediately 
above resulting from or arising out of an indcmniliable matter under this Section I I .2, IIF Subway 
shall be obligated to (or cause SWMAC lloldco to) make a direct payment to the applicable Corix 
Indemnified Party in an amount equal to the amount or such L,oss (and the calculation or such Loss 
shall take into account the equity ownership in CIUS by the applicable Corix Indemnified Party 
and the Equity Balancing Payment and the SHL Balancing Payment paid under this Agreement). 

Indemnification or SWMAC lloldco by Corix. Subject to the terms of Article IX 
and this ~=:.:::;..:..:.:., from and allcr the Closing, Corix shall indemnify, defend, save and hold 
harml,css IIF Subway, SW MAC Holdco, its Affiliates (which for the avoidance of doubt, shall not 
include the Corix Parties) and each of their respective Representatives, successors and assigns 
(collectively, the "SW MAC lnd,cmnilkd Parties" and together with the Corix lnd,cmnificd Parties, 
the "Indemnified Parties,'' and each an "Indemnified Party''), from and against any and all: 
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(a) Losses to the extent resulting rrom or arising out orany breach by the Corix 
Parties of any representation or warranty in this Agreement or any certificate rdated thereto; and 

(b) Losses to the extent resulting from or arising out of the failure by the Corix 
Parties to perForm any or their respective covenants or agreements contained in this Agreement; 
and 

(c) Losses attributable to the Excluded Business Assets or the Excluded 
Business Liabilities. 

For the purposes of this :..==:.:::...:...:.::;, subject to the other terms and limitations set forth in this 
:..==:.:::...:...:.:.., (i) in the event of a Loss suffored directly or indirectly by CIUS after the Closing 
resulting from or arising out of an indemnifiable matter under this Section 11.3, Corix shall be 
obligated to contribute (or cause to be contributed) to CIUS an amount equal to the amount of such 
Loss, and no Equity Interests shall be issued by CIUS to Corix or any other Person in ,exchange 
Cor such contribution, and (ii) in the event of a Loss sulfored by any of the other SWMAC 
Indemnified Parties not addressed by clause (i) immediately above resulting rrom or arising out of 
an indemnifiable matter under this Section 11.3. Corix shall be obligated to make (or cause to be 
made) a direct payment to the applicable SWMAC lndemnilfod Party in an amount equal to the 
amount of such Loss (and the calculation of such Loss shall take into account the equity ownership 
in CIUS by the applicabk SWMAC Indemnified Party and the Equity Balancing Payment and the 
SHL Balancing Payment paid under this Agreement). 

11.4 Indemnification or Corix by CIUS. From and afler the Closing, CIUS shall 
indemnify, defend, save and hold harmless the Corix Indemnified Parties from and against any 
and all Losses incurred by the Corix lndemnifi,ed Parties (solely in their capacities as current or 
Conner owners of the Exduded Business but not in their capacities as ,equityholders of Cl US) 
attributabk to (a) the Contributed Corix Water Assets, (b) the Transferred Corix Employees that 
accept and commence employment with a Contributed Corix Entity or (c) any Transferred Corix 
Employee that declines a substantially comparable oner of ,employment from a Contributed Corix 
Entity and ceases ,employment with Corix or an Affiliate thereof prior to the date that is two weeks 
a{lcr the Closing, in each case, except to the extent that any such L,oss is sub'.i,ect to indemnification 
under Section I l .3(a) (without regard to limitations imposed by Section I l .6(a)). 

I 1.5 Claims. 

(a) Third-Party Claims. Upon receipt by an Indemnified Party or notice of any 
action, suit, proceedings, claim, demand or assessment made or brought by an unaffiliated third 
party (a ''Third-Party Claim") with respect to a matter Cor which such Indemnified Party is 
indemnified under this .Article XI which has or is reasonably ,expected to give rise to a claim for 
Losses, the Indemnified Party shall as soon as practicable, in the case or aCorix Indemnified Party, 
notify SW MAC Holdco or CIUS, as applicabk, and in the case of an SW MAC Indemnified Party, 
notify Corix, as the case may be (the ''Indemnifying Party"), in writing, indicating the nature of 
such Third-Party Claim and the basis therefor; provided, however, that any delay or failure by the 
lndemnilfod Party to give notice to the Indemnifying Party shall relieve the Indemnifying Party of 
its obligations hereunder only to the extent, irat all, that it is prejudiced by reason of such delay 
or failure. Such written notice shall (i) describe such Third-Party Claim in reasonable detail 
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including the sections of this Agreement which form the basis for such Third-Party Claim; 
provided that the failure to identify a particular section in such notice shall not preclude the 
fodcmnilfod Party from subsequently identifying such section as a basis Cor such claim, (ii) attach 
copies or all substantive written evidence thereof and (iii) if possible, set forth an estimate of tl1c 
amount of L,osscs that have been or may be sustained by an fodcmni ficd Party; provided that such 
estimate shall not be bind.ing or used in place or the actual amount or Losses subject to this 
Article XI. The Indemnifying Party shall have sixty (60) days after receipt or notice to elect, at its 
option, to assume and control the ddcnsc of, at its own ,expense and by its own counsel, any such 
Third-Party Claim and shall be cntitkd to assert any and all dcfonses available to the Indemnified 
Party to the rullcst extent permitted under applicable Law. If the Indemnifying Party shall 
undertake to dcrcnd any such Third-Party Claim, it shall promptly, but in any event within sixty 
(60) days after the receipt or notice from the lndemnilfod Party or such Third-Party Claim, notify 
the lnd,emnilkd Party or its intention to do so, and the lnd,emnilkd Party agrees to cooperate fully 
with the Indcmnirying Party and its counsel in the defense against, any such Third-Party Claim; 
provided, however, that the Indemnifying Party shall not settle, compromise or discharge, or admit 
any liability with respect to, any such Third-Party Claim without the prior written consent or the 
lndcmnilfod Party (which consent will not be unreasonably withheld or delayed), unkss the relief 
consists solely or money Losses to be paid by the Indcmnirying Party and includes a provision 
whereby die plaintiff or claimant in the matter releases the Indemnified Parties from all liability 
with respect thereto. Notwithstanding an dcction by the Indcmnirying Party to assume the dcfonsc 
of such action or proceeding at its own expense, the Indemnified Party shall have the right to 
employ separate counsel and to participate in the dcfonse or such action or proceeding, and the 
Indemnifying Party shall bear the reasonable fees, costs and expenses of such separate counsel if 
(A) the Indemnified Party shall have determined in good faith that an actual or potential conflict 
of interest makes representation by the same counsel or the counsel selected by the Indemnifying 
Party inappropriate or (8) the Indemnifying Party shall have authorized the lnd,emnifi,ed Party to 
employ separate counsel at the Indemnifying Party's expense. In any ,event, the Indemnified Party 
and the Indemnifying Party and their counsel shall cooperate in the dcfonsc of any Third-Party 
Claim subject to this Article XI, keep such Persons informed of all developments relating to any 
such Third-Party Claims and provide copies of all relevant correspondence and documentation 
relating thereto. All costs and expenses incurred in connection with the lndemnilfod Party's 
cooperation shall be borne by the Indemnifying Party; provhled that the cost or any counsel or the 
lndcmnilfod Party shall be borne by the Indemnifying Party only as set Corth in this Section 11.S(a). 
If the Indemnifying Party receiving such notice or a Third-Party Claim docs not elect to defend 
such Third-Party Claim or docs not dcfond such Third-Party Claim in good faith, the Indemnified 
Party shall have the right, in addition to any other right or remedy it may have hereunder, at the 
Indemnifying Party's ,expense, to ddcnd such Third-Party Claim; provided, however, that the 
lndcmnilfod Party shall not settle, compromise or d.ischargc, or admit any liability with respect to, 
any such Third-Party Claim without the written consent or the Indcmni lying Party (which consent 
will not be unreasonably withheld or delayed). 

(b) Direct Claims. In the ,event any lndemnifi,ed Party has a claim with respect 
to a matter R,r which such lndcmnilicd Party is indcmnilfod under this ~=~::.l. that docs not 
involve a Third-Party Claim being asserted against or sought to be collected from such lnd,emnifi,ed 
Party (a ''Direct Claim"), the lnd,emnifi,ed Party shall as soon as practicabk notify the 
Indemnifying Party in writing, indicating the nature or such Direct Claim and the basis therefor; 
provided, however, that any delay or failure by the lndcmnilfod Party to give notice to the 
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fodemnirying Party shall relieve the lndemnirying Party of its obligations hereunder only to the 
extent, if at all., that it is prejud.iced by reason of such delay or failure. Such written notice shall 
(i) describe such Direct Claim in reasonabl,c detail including the sections of this Agreement which 
Fom1 the basis For such Direct Claim; provided that the failure to identiry a particular section in 
such notice shall not preclude the Indemnified Party rrom subsequently identifying such section 
as a basis for such claim, (ii) attach copies of all substantive written ,evidence thereof and (iii) if 
possibk, set forth an estimate of the amount of Losses that have been or may be sustained by an 
fodcmnilfod Party; provided that such estimate shall not be bind.ing or used in place of the actual 
amount of Losses subject to this ~=:::...:..:~· The Indemnifying Party shall have sixty (60) days 
a{lcr its receipt or such notice to respond in writing to such Direct Claim. During such sixty (60)
day period, the Indemnified Party shall allow the lndemnirying Party and its Representatives to 
investigate the matter or circumstance alkged to give rise to the Direct Claim, and the Indemnified 
Party shall assist the Indemnifying Party's investigation by giving such inCormation and assistance 
(including reasonable access to the books, records and personnel or such Indemnified Party, i r 
applicable) as the Indemnifying Party or any of its Representatives may reasonably request. If the 
Indemnifying Party docs not respond within sixty (60) days after the receipt of notice from the 
lndcmnilfod Party of such Direct Claim (or if in its response it disputes such Direct Claim), the 
lndemnirying Party shall be deemed to have rejected such claim, in which case the Indemnified 
Party shall be free to pursue sud, rcn:1cdfos as may be available to the Indemnified Party on the 
terms and sub'.i,ect to the provisions or this Agreement. 

11.6 Limitations. 

(a) Other than with respect to breaches of the Designated Representations, any 
breach of a representation or warranty in this Agreement in connection with any single item or 
group or related items that results in Losses or less than $250,000 shall be deemed, for all purposes 
of this Article XL not to be a breach or such representation or warranty. 

(b) Other than with respect to breaches of the Designated Representations, (i) 
HF Subway and SW MAC Holdco shall not have any liability for breaches of representations or 
warranties in this Agreement under this .Artide XI until the aggregate amount of all Losses 
incurred by the Corix Indemnified Parties ,equals or exceeds $10,000,000 and (ii) Corix shall not 
have any liability Cor breaches of representations or warranties in this Agreement under this 
Article XI until the aggregate amount or all L,osses incurred by the SWMAC Indemnified Parties 
equals or exoeeds $ I 0,000,000. 

(c) In no event shall an Indemnifying Party be obligated to provide 
indemnification under this .Article XI for Losses in ,excess of (i) $ I ,000,000,000 with respect to 
breaches of the Designated Representations and (ii)$ I 00,000,000 with respect to breaches or all 
other representations and warranties. 

(d) The amount of any such Losses shall be determined a.Iler deducting 
therefrom the amount of any insurance proceeds actually collected and other third-party recoveries 
actually received by the Indemnified Party or CIUS with respect to the Loss for which 
indemnification is sought (any such amounts, the "Recovered Amounts"); provided that, iC after 
an Indemnifying Party indemnifies an Indemntfied Party for any Losses under Section 11.2, 
~ru£l!LlL:i or ~~.!.!.!-...LI.::!.>. as applicable, the Indemnified Party recovers any Recovered 
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Amounts in respect of such L,osses, then (i) in the case of a Corix Indemnified Party, Corix shall, 
or shall cause such Corix lnd,cmnifi,cd Party to, without duplication, promptly reimburse UF 
Subway (or SWMAC Holdco) or CIUS, as applicable, and (ii) in the case or a SWMAC 
Indemnified Party, UF Subway shall, or shall cause SWMAC Iloldco to, cause such SWMAC 
Indemnified Party to, without duplication, promptly reimburse Corix, in each case, for the lesser 
of (x) such Recovered Amounts and (y) the amount of such Losses. 

(e) Corix and UF Subway shall, and shall cause their respective controlled 
Affiliates to, use commercially reasonable efforts to mitigate all Losses that arc ind,cmnifiable 
under Section 1 I .2, Section 11.3 or Section 11.4, as applicable, includ.ing by using commercially 
reasonable efforts to make claims, or otherwise seek recovery, under any insurance policy, or any 
indemnity, contribution or reimbursement arrangement or Contract, in each case, under which an 
fodcmnilfod Party has rights to recovery related to such Losses. 

(0 Notwithstand.ing anything contained in this Agreement to the contrary, no 
Party shall have any liability pursuant to Section ! 1.2, Section 11.3 or Section 11.4 for any special, 
indirect, consequential or punitive damages relating to a breach or alleged breach of this 
Agreement; provided, however, that any amounts payable to third parties pursuant to a Third-Party 
Claim shall not be deemed special, indirect, consequential or punitive damages. 

11.7 !ill:1!!1!ll££. Notwithstand.ing anything contained in this Agreement to the contrary, 
Losses shall be net of any insurance or other prior or subsequent recoveries actually received by 
the Indemnified Party or its Affiliates in connection with the facts giving rise to the claim For 
indemnification. 

11.8 ~!!!S~~~~fil}:£. Except as otherwise speci lically provided herein, and except 
in the case of Fraud with respect to the representations and warranties contained in this Agreement, 
the remedies provided in .Artide IX and this Article XI shall b,c the ,exclusive monetary remedies 
(including equitable remedies that involve monetary payment, such as restitution or disgorgement, 
but cxclud.ing specific performance to ,cnfrircc any payment or perfrmnancc due hereunder) of the 
Parties from and after the Closing in connection with any breach or a representation or warranty, 
or non-performance, partial or total, of any covenant or agreement contained herein. 

AR'TICLE XH 

GENERAL PROVISIONS 

12.1 ill!!.!£~. All notices, requests, instructions, claims, demands and other 
communications under this Agreement shall be sent by email and shall be deemed given or made 
on the date of receipt by the recipient thereof if received prior to 5 :00 p.m .. in the place or receipt 
and such day is a Business Day (or otherwise on the next succeeding Business Day); provhled that 
the ,email transmission is promptly con finned by email, telephone or otherwise (and such receiving 
party shall not unreasonably dday in confirming receipt or such ,email transmission). Such 
communications must be sent to the respective Parties at the following email address, or at such 
other ,email address for a Party as shall be specified by like notice in accordance with this 
Section 12.1 (it being understood that rejection or other refusal to accept or the inability to deliver 
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because of a changed email address For which no notice was given shall be deemed to be receipt 
of such communication as of the date of such inability to deliver): 

(a) if to Corix or GUS: 

Corix Infrastructure foe. 
1188 West Georgia Street, Suite 1160 
Vancouver, BC V6E 4A2 
Attention: Lisa Sparrow, Chier Executive Ofliocr 
Email: lisa.sparrow@corix.com and kgal@corix.com 

in each case, with a copy (which shall not constitute notice) to: 

British Columbia Investment Management Corporation 
750 Pandora Ave, Victoria BC 
V8W 0E4 CANADA 
Attention: 
Email: 

Steve Turner, Managing Director, IRR 
steve.tumer@bci.ca and legal.notices@bci.ca 

and 

Skadden, Arps, Slate, Meagher & Flom LLP 
1440 New York Avenue, N.W. 
Washington, D.C. WOOS 
Attention: Pankaj Sinha; 

Katherine D. Ashky 
Email: pankaj.sinha@skadden.com; 

katherine. ashley@skadden.com 

(b) irto any or the SWWC Parties or SWMAC lloldco: 

c/o J.P. Morgan Asset Management 
277 Park Avenue 
New York, NY 10172 
Attention: Fund Legal Team 
Email: HF _FL.,T(c~c,}jpmorgan.com 

with a copy (which shall not constitute notice) to: 

Milbank LLP 
5 5 Hudson Yards 
New York, NY 10001 
Attention: John D. Franchini; Aaron Stine 
Email: jfranchini@milbank.com: astinc(@milbank.com 

12.2 Definitions. For purposes of this Agreement: 
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"Accounting Principles''' means the accounting principles, policies and practices set Forth 
on Exhibit D. 

''Affiliat,c'' of any particular Person means (a) any other Person controlling, controlled by, 
or under common control with such particular Person, where "control" means the possession, 
directly or indirectly, of the power to direct the management and policies or a Person whether 
through the ownership of voting securities, by contract, or otherwise, and (b) in addition to the 
Foregoing and with respect only to Corix, (i) any existing or subsequently formed investment entity 
Conned, operated, advised or managed, d.irectly or ind.irectly, by BCI or any of its A1liliates and 
(ii) any Person that receives, d.irectly or indirectly, investment management or investment advisory 
services rrom Bel, or for which BCI acts as agent for investment. For the avoidance or doubt, 
(A) none of JPMorgan Chase Bank, N.A., J.P. Morgan Investment Management Inc. or any or 
their Affiliates, or any pension fund or superannuation fund, collective investment fund containing 
pension funds or superannuation funds, separate account, pooled or co-mingled fund, or other fund 
or investor, in each case, for which JPMorgan Chase Bank, N.A. or J.P. Morgan Investment 
Management Inc. (or any or their respective Affiliates) acts as trustee, agent, general partner, 
investment advisor, manager or responsible Person, is in either case an Affiliate of the SWWC 
Parties, (8) prior to the Closing, CIUS and S WWC shall not be deemed to be Affiliates of one 
another, and (C) from and afler the Closing, CIUS and SWWC shall be d,e,emed to be Affiliates of 
one another but not ofCorix, BCI, IIF Subway, Banos or SWMAC Holdco. 

''Ancillary Agreements" means the CIUS Shareholders Agreement, the Confidentiality 
Agreement, the Corix Balancing Payment Commitment Letter, the lff Balancing Payment 
Commitment Letter, the Transition Services Agreement (if applicable), the Common Interest 
Privilege Agreement, dated as of June 3, 2022, and all other agreements, certificates and 
instruments executed and delivered in connection with the transactions contemplated hereby. 

''Base Equity Balancing Payment Amount" means fue difference of:$100,.000,.000 less the 
amount of the SHL Balancing Payment. 

''BCI" means British Columbia Investment Management Corporation, includ.ing its 
successors and assigns. 

means, with respect to any P,erson, without duplication, (a) all 
obligations of such Person frir borrowed money, or with respect to deposits or advances of any 
kind to such Person, and (b) all obligations or such Person evidenoed by bonds, debentures, notes 
or similar instruments. For the avoidance of doubt, (i) all liabilities in respect or Taxes imposed 
on or payable by such Person for any taxable period ending on or beCore the applicable 
measurement date and for the portion of any applicable Straddle Period and (ii) lntercompany 
Indebtedness shall, in each case, not be treated as BP Indebtedness For the purposes of this 
Agreement. 

means any day other than (i) a Saturday or a Sunday or (ii) a day on which 
banking and savings and loan institutions arc authorized or required by L,aw to be closed in New 
York City or Vancouver, British Columbia. 
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"Canadian GAAP" means accounting principles generally accepted in Canada as in effect 
from time to time, consistently applied and maintained throughout the applicable periods both as 
to classification or items and amounts. 

''Capital Expenditure"' means (a) any expenditure to add to, repair, restore or replace 
property, plant, equipment or tools which have a useful life that extends beyond one year or which 
extends an assefs estimated useful lifo related to the Corix Water Business or the SWWC Business 
as both exist as of the date hereoC which expenditures will include contracted labor, internal direct 
labor, materials and indirect costs includ.ing an allowance for funds used during construction, (b) 
expenditures and costs incurred related to assets of the Corix Water Business or the SWWC 
Business under concession arrangements, and (c) any expenditure to acquire an entity, assets or 
business or the Corix Water Business or the SWWC Business after the date hereof or to add to, 
repair, restore or replace property, plant, ,equipment or tools related to an acquisition of an ,entity, 
assets or business consummated alkr the date hereof. 

''CFIUS" means the Committee on Foreign Investment in the United States and each 
member agency thercoracting in such capacity. 

"~" means (i) CFIUS has concluded that the Business Combination or the 
Excluded Business Carvcout, as applicable, contemplated hereunder arc not "covered 
transactions" and not subject to review under the DPA; (ii) CFIUS has issued a written notice that 
it has completed a review or investigation of the noti Ii cation voluntarily provided pursuant to the 
DPA with respect to the Business Combination or the Excluded Business Carvcout, as applicable, 
contemplated by this Agreement, and has concluded all action under the DPA; or (iii) if CFIUS 
has sent a report to the President of the United States requesting the President's decision and (x) the 
President has announced a decision not to take any action to suspend or prohibit the Business 
Combination or the Excluded Business Carveout, as applicable, contemplated by this Agreement 
or (y) having rcoeived a report rrom CFIUS requesting the President's decision, the President has 
not taken any action after 15 days from the earlier of the date the President received such report 
from CFIUS or the end of the investigation period. 

"CIUS Common Stock" means the common stock, par value $0.0 I per share, of CIUS. 

''CIUS Shareholder Loan" means the $255,000,000 Junior Tenn Loan Agreement dated as 
of August 18, 2014, among Corix Infrastructure (US) Inc., as the borrower, and Coombs IRR LP, 
as the lenders. 

"C n nd'tur A ount" means the ,cumulativ,e amount of Capita] 
Expenditures made by the Corix Parties or any of their Affiliates from January I, 2022 until the 
Closing Date, as detennined in accordance with the Accounting Principles. 

''Closing Corix Capital Expenditure Overage''' shall exist when the Closing Corix Capital 
Expenditure Amount e:-cceeds the Target Corix Capital Expend.iture Amount and shall be ,equal to 
the amount of such overage on a dollar-For-dollar basis. 

"Closing Corix Capital Expenditure Underage" shaU exist when ilie Closing Corix Capital 
Expenditure Amount is less than the Target Corix Capital Expenditure Amount and shall be equal 
to the amount or such deficiency on a dollar-for-dollar basis. 
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"Closing Corix Indebtedness" means, as of the Closing Date (without giving effect to the 
transactions contemplated in this Agreement), as determined in accordance with, and adjusted by, 
the Accounting Principles, the total amount of (a) BP Indebtedness and (b) such other line items 
designated For inclusion therein pursuant to the Accounting Principles, held by any or the 
Contributed Corix Entities. 

''Closing Corix Net Indebtedness" means, as of the Closing Date (without giving ,effect to 
the transactions contemplated in this Agreement), the Corix Net Indebtedness. 

''Closing Corix Net Indebtedness Overage" shall exist when the Closing Corix Net 
Indebtedness e:i.:ceeds the Target Corix Net Indebtedness and shall b,e equal to the amount of such 
overage on a dollar-For-dollar basis. 

''Closing Corix Net Indebtedness Underage" shall exist when the Closing Corix Net 
Indebtedness is less than the Target Corix Net Indebtedness and shall be equal to the amount of 
such ddiciency on a dollar-frir-dollar basis. 

''Closing Corix Net Working Capital" means, as of the Closing Date (without giving effect 
to the transactions contemplated in this Agreement), as detem1ined in accordance with, and 
adjusted by, the Accounting Principles, (a) current assets (excluding cash and any deFerred Tax 
assets), minus (b) current liabilities of tl1e Contributed Corix Entities (excluding BP Indebtedness, 
any lntercompany lnd,ebtedness and deferred Tax liabilities). 

''Closing Corix Net Working Capital Overage'' shall ,exist when the Closing Corix Net 
Working Capital exceeds the Target Corix Net Working Capital and shall be equal to the amount 
of such overage on a dollar-for-dollar basis. 

"C o · n C · e or · n C e" shall exist when the Closing Corix Net 
Working Capital is less than the Target Corix Net Working Capital and shall be ,equal to the amount 
of such ddiciency on a dollar-Cor-dollar basis. 

''Closing SWWC Capital Expenditure Amount''' means the ,cumulativ,e amount of Capital 
Expenditures made by the SWWC Parties or any of their Afliliates rrom January I, 2022 until the 
Closing Date, as detem1ined in accordance with the Accounting Principles. 

"!.JJ~I12..lL~~;..J..JWil.aL.t:1iJ:t.QllQil.lJ.IlL.1~:nu~·" shaU exist when the Closing SWWC 
Capital Expend.iture Amount exceeds the Target SWWC Capital Expenditure Amount and shall 
be equal to the amount of such overage on a dollar-for-dollar basis. 

''Closing SWWC Capital Expenditure Underage'' :shall ,exist when the Closing SWWC 
Capital Expenditure Amount is less than the Target SWWC Capital Expenditure Amount and shall 
be equal to the amount of such deficiency on a dollar-Cor-dollar basis. 

''Closing SWWC Indebtedness" means, as of the Closing Date (without giving ,effl"'C.t to the 
transactions contemplated in this Agreement), as d,etermined in accordance with, and adjusted by, 
the Accounting Principles, the total amount of (a) BP Indebtedness and (b) such other line items 
designated for inclusion therein pursuant to the Accounting Principles, held by SWWC or any 
SWWC Subsidiary. 
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"Closing SWWC Net Indebtedness" means, as of the C]osing Date (without giving effect 
to the transactions contemplated in this Agreement), the SWWC Net Indebtedness. 

''Closing SWWC Net Indebtedness Overage" shaH ,exist when the Closing SWWC Net 
Indebtedness exceed~ the Target SWWC Net Indebtedness and shall be equal to the amount or 
such overage on a dollar-lor-dollar basis. 

''Closing SWWC Net Indebtedness Underage" shall exist when the Closing SWWC Net 
Indebtedness is less than the Target SWWC Net Indebtedness and shall be equal to the amount or 
such ddkiency on a dollar-frir-dollar basis. 

''Closing SWWC Net Working Capital" means, as of the Closing Date (without giving 
erfoct to the transactions contemplated by this Agreement), as determined in accordance with, and 
adjusted by, the Accounting Principles, the total or (i) current assets (excluding cash and any 
deferred Tax assets), minus (ii) current liabilities of SWWC and any SWWC Subsid.iaries 
(,exdud.ing BP Indebtedness, any lntercompany Indebtedness and deferred Tax liabilities). 

''Closing SWWC Net Working Capital Overage" shall exist when the Closing SWWC Net 
Working Capital exceeds the Target SWWC Net Working Capital and shall be equal to the amount 
of such overage on a dollar-for-dollar basis. 

''Closing SWWC Net Working Capital Underage" shaH exist when the Closing SWWC 
Net Working Capital is less than the Target SWWC Net Working Capital and shall be equal to the 
amount of such ddkiency on a dollar-frir-dollar basis. 

''Code" means the Internal Revenue Code of 1986. 

''Competition Act" means the Competition Act (Canada). 

means either (i) that the Commissioner shall have issued (and 
not rescinded or amended) an advance ruling certificate under Section 102 of the Competition Act 
with respect to the Business Combination; or (ii) that both (a) the waiting period under Section 
123 of the Competition Act shall have ,expired or been terminated or the notification requirement 
shall have been waived pursuant to Section I 13(c) of the Competition Act, and, (b) the 
Commissioner shall have issued a letter indicating that the Commissioner docs not, as or the date 
of tl1e letter, intend to make an application under Section 92 or the Competition Act with respect 
to the Business Combination. 

''Confidentiality Agreement" means that certain Confidentiality Agreement, made as of 
December I 0, 2021, as amended by the First Amendment to Confidentiality Agreement made as 
of March 8, 2022, by and between Bel and HF Acquisitions LLC, a constituent entity or the 
Infrastructure Investments Fund, a fund advised by J.P. Morgan Investment Management, Inc. 

''Contributed Corix Entities'' means (i) CIUS and each of its Subsid.iaries and (ii) the 
Canadian Water Entities, in each case, other than the Excluded Business Entities. 
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"Contributed Corix Water Assets" means the assets, properties, claims and rights or Corix 
and any or its Affiliates other than any Contributed Corix Entity set Corth on Section ]2.2(c) ofthe 
Corix Disclosure Letter, in addition to: 

(a) all Permits Related to the Corix Water Business; 

(b) all Contracts Related to the Corix Water Business and all rights or claims 
related to or arising under the foregoing; and 

(c) all machinery, equipment, office equipment and supplies and all other items 
of tangible personal property (including all furniture, furnishings, fixtures, vehicles, tools, 
components, laptops, tablets and srnartphones) that arc Related to the Corix Water Business or 
otherwise primarily utilized by the Corix Water Personnel. 

''Core Business" means the ownership and operation or regulated, quasi-regulated and 
unregulated water and wastewater utilities located within the United States and Canada that, as to 
each such utility, derives at least 95% of its revenues from water or wastewater operations and 
scrv1oes. 

''Corix Burdensome Effoct'' means a material adverse cffoct on the business, properties, 
financial condition or results of operations or (a) the Corix Water Business, taken as a whole, or 
(b) Corix and its Affiliates; provhled that for purposes or this definition, Corix and its Affiliates 
shall be deemed a consolidated group or ,entities or the size and scale of a hypothetical company 
that is the size of the Corix Water Business, taken as a whole, as or the date of this Agreement 

''Corix Cash" means, as at the date of determination, all (a) cash, bank deposits or cash 
equivalents (whether in hand or credited to any account with any hanking, financial, lending or 
other similar institution or organization), (b) liquid or easily realizable stocks, shares, bonds, 
treasury bills and other securities (and interest accrued on ,each or the foregoing) and (c) such other 
line items designated frir inclusion therein pursuant to the Accounting Principles, held by the 
Contributed Corix Entities on a consolidated basis and without duplication. 

''Corix Marks" means the name and mark CORIX and the associated design mark, any 
name or mark consisting or comprising ol: or containing, the term ''OORIX," whether as part of a 
word mark, design mark or otherwise, and any name or mark conrusingly similar to any of the 
Corcgoing, and rights to any Internet domain name, social media handle or account, or similar 
digital account or address containing or comprising any or the Foregoing. 

''Corix Net Indebtedness"' means, as at the date of determination (without giving ,effect to 
the transactions contemplated in this Agreement), as determined in accordance with, and adjusted 
by, the Accounting Principles, (a) the BP Indebtedness or the Contributed Corix Entities on a 
consolidated basis and without duplication (stated. as a positive amount), minus (b) the Corix Cash. 

''Corix Water Benefit Plan" means ,each (i) '',employee benefit plan" within the meaning of 
Section 3(3) or ERISA (whether or not subject to ERISA), (ii) other benefit and compensation 
plan, contract, policy, program, practice, arrangement or agreement, including, but not limited to, 
pension, profit-sharing, savings, termination, executive compensation, phantom stock, changc-in
control, retention, salary continuation, vacation, sick !,cave, disability, death benefit, insurance, 
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hospitalization, medical, dental, life, employee loan, educational assistance, fringe benefit, 
deferred compensation, retirement or post-r,etirement, severance, suppkmental retirement, equity 
or ,equity-based, incentive and bonus plan, contract, policy, program, practice, arrangement or 
agreement, and (iii) other employment, consulting or other individual agreement, and each other 
benefit or compensation plan, practice, policy, contract, program, and arrangement, in each case 
of(i), (ii), and (iii) if, (x) it is sponsored, maintained or contributed to by Corix or any Contributed 
Corix Entities frir the benefit of the Corix Water Personnel or independent contractors of any of 
the Contributed Corix Entities or (y) with respect to which any of the Contributed Corix Entities 
could have any actual or potential material liability, but excluding any multiemployer pension plan 
within the meaning of Section 3(37) of ER ISA. 

"Corix Water Material Adverse Effect" means a Material Adverse E{Tcct with respect to 
the Corix Water Business. 

''Corix Water Personnel" means any current or former d.irector, officer, consultant or 
employee of Corix or any Contributed Corix Entity, but excluding any Excluded Business 
Personnel. For the avoidance or doubt, Corix Water Personnel includes all Transferred Corix 
Employees. 

''COVID-19 Relier Legislation"' means the Coronavirus Aid, Relief, and Economic 
Security Act, Pub. L. 116-136, the Consolidated Appropriations Act, 2021, Pub. L. 116-260, the 
American Rescue Plan Act of 2021, Pub. L. 117-2, and any similar U.S., non-U.S., state or local 
grant, subsidy, allowance, relief scheme, stimulus rund, program or measure enacted by a 
Governmental Entity in connection with or in response to COVID-19. 

"Designated Representations" means the Corix Designated Representations and the 
SWWC Designated Representations. 

''DPA" means Section 721 ofthe Defense Production Act of 1950, as amended (50 U.S.C. 
§4565), and all rules and regulations issued and effective thereunder. 

'''Equity Interests"' means, with respect to any Person, any and all shares, interests, 
participations, rights in or other equivalents or such Person's capital stock, partnership interests, 
membership interests, limited liability company interests or other equivalent equity or ownership 
interests and any rights, warrants, stock appreciation rights, phantom stock or options 
exchangeable or exercisable For or convertible into such capital stock or other equity or ownership 
interests (whether embedded in other securities or not), and all rights, privileges, liabilities and 
obligations incident thereto (including any put rights, call rights, preemptive rights or rights of first 
refusal or offer with respect thereto). 

''ERJSA" means the Employee Retirement Income Security Act of 1974. 

''ER ISA Affiliate" with respect to an entity shall mean any other entity that, together with 
such first entity, would be treated as a single employer under Section 414 of the Code. 

''Estimated Corix Capital Expenditure Underage" shaH ,exist when the Estimated Corix 
Capital Expenditure Amount is less than the Target Corix Capital Expenditure Amount and shall 
be equal to the amount of such deficiency on a dollar-Cor-dollar basis. 
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"Estimated Corix Net Indebtedness Overage" shaU exist when the Estimated Corix Net 
Indebtedness exceeds the Target Corix Net Indebtedness and shall be equal to the amount or such 
overage on a dollar-Cor-dollar basis. 

''Estimated Corix Net Indebtedness Underage'' shall exist when the Estnnated Corix Net 
Indebtedness is less than the Target Corix Net Indebtedness and shall be equal to the amount of 
such ddkicncy on a dollar-friNlollar basis. 

"Estimated Corix Net Working Capital Overage''' shaU exist when the Estimated CodxNet 
Working Capital exceeds the Target Corix Net Working Capital and shall be ,equal to the amount 
of such overage on a dollar-for-dollar basis. 

"Estimated Corix Net Working Capital Underage" shall exist when the Estimated Corix 
Net Working Capital is less than the Target Corix Net Working Capital and shall be equal to the 
amount of such ddkiency on a dollar-frir-dollar basis. 

''E timat n ra '' shall ,exist when the Estimated SWWC 
Capital Expenditure Amount is less than the Target SWWC Capital Expenditure Amount and shall 
be equal to the amount of such deficiency on a dollar-For-dollar basis. 

''Estimated SWWC Net Indebtedness Overage" shall ,exist when the Estimated SWWC Net 
Indebtedness exoccds the Target SWWC Net Indebtedness and shall be equal to the amount of 
such overage on a dollar-frir-dollar basis. 

''Estimated SWWC Net Indebtedness Underage" shall exist when the Estimated SWWC 
Net Indebtedness is less than the Target SWWC Net Indebtedness and shall be equal to the amount 
of such deficiency on a dollar-For-dollar basis. 

"E t' m t d ' C ct r · n c" :shaU ,exist when the Estimated SWWC 
Net Working Capital exceeds the Target SWWC Net Working Capital and shall be equal to the 
amount of such overage on a dollar-Cor-dollar basis. 

''Estimated SWWC Net Working Capital Underage" shall ,exist when the Estimated 
SWWC Net Working Capital is less than the Target SWWC Net Working Capital and shall be 
equal to the amount or such deficiency on a dollar-lor-dollar basis. 

"Excluded Business" means the businesses operated by the Excluded Business Entities and 
the district ,energy business, including the Excluded Business Assets and the Excluded Business 
Liabilities, as conducted or operated by Corix and its Subsidiaries prior to the Closing. 

''Excluded Business Assets''' means the assets, properties, claims and rights of Corix and 
any of its Arfiliates set lorth on t' n ( )( ) or the Corix Disclosure Letter, in addition to: 

(a) all cash, cash cquival,cnts, credit cards and bank accounts Related to the Excluded 
Business, including those or the Excluded Business Entities or any or their Arfiliates (other than 
the Contributed Corix Entities); 

(b) all Permits Related to the Excluded Business; 
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(c) all Contracts Related to the ExclL1dcd Bllsincss, and all rights or claims related to 
or arising under the foregoing; 

(d) all machinery, ,equipment, office equipment and supplies and all other items or 
tangible personal property (inclllding all furnitme, furnishings, fixtures, vehicles, tools, 
components, laptops, tablets and smartphones) that arc Related to the Excluded Bllsiness or 
otherwise exclusively utilized by Excluded Business Personnel; 

(e) the Corix Marks, all goodwill associated therewith or symbolized thereby, all 
applications and registrations thercl~or and all rights and remedies against past, present, and future 
infringement, misappropriation, or other violation thereof; and 

(0 intellectual property Related to the Excllldcd Business. 

''Excluded Bllsiness Entities" means Corix Contract Utilities (US) foe., Corix 
Infrastructure Services (US) Inc., Corix New Holdco Inc., Corix Utilities (Oklahoma) Inc., Corix 
Utility Systems (Washington) foe., Corix Utilities (Cleveland) Inc., Ckveland Thermal LLC, 
Cleveland Thermal Generation, LLC, Cleveland Thcmml Steam Distriblltion, LL.,C, Cleveland 
Themml Chilled Water Distribution, LLC, Corix Utility Systems (US) Inc., Corix Utility Systems 
llawaii, Inc., Corix Kallldc Systems, L,L,C, Corix Utility Systems (Alaska) Inc., Doyon Utilities, 
LLC, Corix Utility Systems (JBL,M), LL.,C, Entegrus Inc., Oakridge Energy (GP) Inc., Oakridge 
Energy Limited Partnership, Corix Water Servic,es, Inc., Corix Water Systems, Inc. and any Corix 
Subsid.iary formed after the date or this Agreement Cor the purpose or engaging in the Exduded 
Business. 

''Excluded Business Liabilities" means the following liabilities of Corix and any of its 
Arfiliates: 

(a) 
therefrom; 

all liabilities to the extent Related to the Excluded Business Personnel or arising 

(b) all liabilities in respect of any claim, whether or not presently threatened, asserted 
or pending, to the extent Related to the Excluded Bllsiness or the operation of the Excluded 
Business Assets; and 

(c) all liabilities to the extent arising out of any noncompliance Rdated to the Excluded 
Business Entities or the Excllldcd Business Personnel with any applicable Law. 

''Excluded Bllsiness Personnel" means employees of Corix and its Sllbsidiarics who 
perform {unctions Related to the Excluded Bllsincss and those employees listed on Section 12.2 
!£.Ml}. of the Corix Disclosure Letter. 

''Fraud" means, with respect to a Party, any actual and intentional fraud with respect to the 
making or representations and warranties or the perfom1ance or any covenants and other 
agreements contained in this Agreement and/or in the Ancillary Agreements, as finally dctem1incd 
by a comt or competent jurisdiction, with the specific intent to deocivc and mislead (as opposed to 
reckless indifference to the trnth). 
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"GAAP" means accounting principles generally accepted in the United States or America 
as in effect from time to time, consistently applied and maintained throughout the applicabk 
periods both as to classification or items and amounts. 

''ICA" means the Investment Canada Act. 

"ICA Approval" means either (i) the prescribed period under section 25.2 of the ICA shall 
have expired and no notice shall have been given under subsection 25.2( I) or subsection 25.3(2) 
of the ICA within the prescribed period, or (ii) i r notioe has been give under subsection 25 .2( I) or 
subsection 25.3(2) of the ICA, then either: (a) the responsibk Minister under the ICA shall have 
sent a notice under paragraph 25.2( 4 )(a) or paragraph 25.3(6),(b) ofthe ICA or (b) the Governor in 
Council shall have issued an order under paragraph 25.4( I )(b) of the ICA authorizing the Business 
Combination. 

"Indebtedness" means, with respect to any Person, without duplication, (i) all obligations 
of such Person frir borrowed money, or with respect to deposits or advances of any kind to such 
Person, (ii) all obligations or such Person evidenced by bonds, debentures, notes or similar 
instruments, (iii) all capitalized lease obligations (as determined by GAAP) or such Person or 
obligations of such Person to pay the deferred and unpaid purchase price of property or equipment, 
(iv) all guarantees and arrangements having the economic effect of a guarantee or such Person of 
any lnd,ebtedness of any other Person, (v) all obligations or undertakings of such Person to 
maintain or cause to be maintained the financial position or covenants of any other Person or to 
purchase the obligations or property or any other Person, (vi) net cash payment obligations or such 
Person under swaps, options, derivatives and other hedging agreements or arrangements that will 
be payabk upon termination thereof (assuming they were terminated on the date of determination) 
or (vii) ktters of credit, bank guarantees and other similar contractual obligations ,entered into by 
or on behalf of such Person. 

''Intellectual Property Rights" means all patents, trademarks, service marks, copyrights, 
trade secrets and other proprietary intclkctual property. 

''lntercompany Indebtedness"' means any and all of the following: (a) the CIUS 
Shareholder L.,oan, (b) the SWWC Shareholder Loan, (c) any Short Term Sil L,oans, (d) any 
indebtedness owed by a Contributed Corix Entity to another Contributed Corix Entity, (,e) any 
indebtedness owed by SWWC to an SWWC Subsid.iary or by an SWWC Subsidiary to another 
SWWC Subsidiary and({) any indebtedness owed by a Contributed Corix Entity to Corix or an 
Arfiliate themor: or by SWWC or an SWWC Subsidiary to SWMAC Ifoldco or an Afliliate 
thereof, in ,either case which indebtedness will become the obligation of CIUS under the terms of 
Section 12.8. 

''Investment Canada" means the Investment Review Division of Innovation, Science and 
Economic Development Canada. 

'''IRS''' means the U.S. Internal Revenue Service. 

"Knowledge" or (i) Corix means, with respect to any matter in question, the actual 
knowkdge of the Collowing: Lisa Sparrow (CEO), Catherine Heigcl (EVP/COO), Mario Alonso 
(EVP/CFO) and Jim Devine (EVP/CSSO), (ii) SWWC means, with respect to any matter in 
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question, the actual knowledge of the Following: Rob Maclean (CEO), Richard Rich (COO), 
Alison Zimlich (CFO), and Mark Rodriguez (VPHR/CHRO), (iii) SWMAC means, with respect 
to any matter in question, the actual knowledge of the following: Rob Maclean (CEO), Richard 
Rich (COO), Alison Zimlich (CFO), and Mark Rodriguez (VPIIR/CIIRO), and (iv) Iff Subway 
means, with respect to any matter in question, the actual knowledge or the following: Ilai-Gi L.-i, 
Clara Lequin, and Mauricio Palazzi, in each of(i), (ii), (iii) and (iv) aller making reasonable inquiry 
of such Person's d.irect reports having primary responsibility for such matter. 

''Law" means any statute, law (including common law), ord.inance, rule, regulation or other 
bind.ing legal requirement, as applicable. 

"Loss(cs)" means any and all judgments, losses, liabilities, amounts paid in settlement, 
damages, fines, penalties, deficiencies, losses and expenses (including interest, court costs, 
reasonabk foes of attorneys, accountants and other experts or other reasonable expenses of 
litigation or other proceedings or of any cl.aim, default or assessment). 

''Material Adverse E{TccC' with respect to any Person means any fact, circumstance, erfoct, 
change, event or development that has or would reasonably be expected to have, individually or in 
the aggregate, a material adverse effoct on the business, assets, properties, financial condition or 
results of operations or such Person and its Subsidiaries, taken as a whole, excluding any fact, 
circumstance, effoct, change, event or development to the extent that it results from or arises out 
of(i) changes or cond.itions generally affecting the industries in which such Person and any of its 
Subsidiaries operate, except to the extent such change or condition has a materially 
disproportionate effect on such Person and its Subsidiaries, taken as a whole, relative to others in 
the industries in which such Person and any of its Subsid.iaries operate., (ii) general economic or 
political cond.itions or securities, regulatory, cred.it, financial or other capital markets conditions, 
in each case in the United States or any foreign jurisdiction, except to the extent such cond.ition 
has a materially disproportionate effect on such Person and its Subsidiaries, taken as a whole, 
rdative to others in the industri,cs in which such Person and any of its Subsidiaries operate, (iii) any 
failure, in and of itself, by such Person to meet any internal or published projections, forecasts, 
estimates or pred.ictions in respect of revenues, earnings or other financial or operating metrics Cor 
any period (it being understood that the facts or occurrences giving rise to or contributing to such 
failure may be deemed to constitute, or be taken into account in determining whether there has 
been or will be, a Material Adverse Effect), (iv) the execution and delivery or this Agreement or 
the public announcement, pendency or consummation or performance of the Business 
Combination or any of the other transactions contemplated by this Agreement, including the 
impact thereof on the rdationships, contractual or otherwise, of such Person or any of its 
Subsidiaries with employees, Labor Organizations, customers, suppliers, partners or 
Governmental Entities, (v) any change in applicable Law or GAAP (or authoritative interpretation 
thereof), except to the extent such change has a materially d.isproportionate effoct on such Person 
and its Subsid.iaries, taken as a whole, relative to others in the industri,cs in which such Person and 
any of its Subsidiaries operate, (vi) geopolitical conditions, the outbreak or escalation of hostilities, 
any acts of war, sabotage or terrorism, or any escalation or worsening of any such acts of war, 
sabotage or terrorism threatened or underway as or the date of this Agreement, except to the extent 
such eflcct has a materially disproportionate dTcct on such Person and its Subsidiaries, taken as a 
whole, relative to others in the industries in which such Person and any of its Subsidiaries operate, 
(vii) any hurricane, tornado, llood, earthquake, tsunami, natural disaster, mudslides, wild fires, 
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epidemics, pandemics (including COVID-19) or quarantines, acts of God or other natural disasters 
or comparabi,c events in the United States, Canada or any other country or region in the world, or 
any escalation or the Coregoing, ,except to the extent such effect has a materially disproportionate 
crfoct on such Person and its Subsidiaries, taken as a whole, relative to others in the industries in 
which such Person and any or its Subsidiaries operate, (viii) changes in interest or currency 
exchange rates, or (ix) any actions required to be taken, or required to be refrained from taking, 
pursuant to the ,express terms of this Agreement. 

''Organizational Documents" means any corporate, partnership or limited liability 
organizational documents, includ.ing certificates or articles or incorporation, notice or articles, 
bylaws, certificates of formation, operating agreements (including limited liability company 
agreements and agreements or limited partnership), certificates or limited partnership, partnership 
agreements, shareholder agreements and certificates or existence, as applicabi,c. 

''Par Value" means, with respect to any Shareholder Loan as of any date of determination, 
the principal amount of such Shareholder Loan plus accrued and unpaid interest thereon, in each 
case as of such date. 

"Permitted Encumbrances" means: 

(a) those items set forth in Sections 4.18,{a)-{c) of the Corix Disclosure L,ctter and 
Sections 6.18(a)-(e) orthe SWWC Disclosure Letter; 

(b) liens Cor Taxes not yet due or delinquent or the valid.ity of which is being contested 
in good faith by appropriate proceedings and for which adequate reserves have been established 
in accordance with GAAP or Canadian GAAP, as applicable; 

(c) mechanic's, carriers', workmen's, r,epainnen's or other Hk,e Hens arising or incurred 
in the ord.inary course or business for amounts not yet delinquent or for amounts the validity or 
which is being contested in good faith by appropriate proceed.ings and Cor which adequate reserves 
have been established in accordance with GAAP or Canadian GAAP, as applicable; 

(d) casements, covenants, rights of way, convents, conditions and restrictions and other 
similar encumbrances or imperfections or title, whether or not shown by the public records that 
currently do not, and would not reasonably be expected to, individually or in the aggregate, 
materially impair the value or such real property or materially impair the continued use and 
operation or such real property, as presently conducted; 

(e) matters that arc shown in title reports, title commitments, title opinions or title 
policies that have been made available to the SWWC Parties or the Corix Parties, as applicable, 
and encroachments, Liens and any matters not of record that would be d.isclosed by an accurate 
survey or inspection or such real property that currently do not, and would not reasonably be 
expected to, individually or in the aggregate, materially impair the value of such real property or 
tnaterially impair the continued use and operation of the such real property, as presently conducted 

(0 zoning, entitlement, environmental or conservation restrictions and other land use 
and environmental restrictions and ordinances imposed by Governmental Entities (but not 
violations thereol), if any, so long as such restrictions and ordinances currently do not, and would 
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not reasonably be expected to, individually or in the aggregate, materially impair the value or such 
real property or materially impair the continued use and operation of the such real property, as 
presently conducted; 

(g) rights, tem1s or conditions of any SWWC L,ease or Corix Water L,ease, as 
applicable; 

(h) with respect to any Corix Water Leased Property or SWWC Leased Property, any 
Liens affecting solely the interest or the landlord under the applicable SWWC L,ease or Corix 
Water Lease; 

(i) Liens that will be rdeased prior to or as of the Closing Date; and 

(i) Liens arising under this Agreement. 

''Person" means any natural person, fim1, corporation, partnership, company, limited 
liability company, trust, joint venture, association, Governmental Entity or other entity. 

''Regulatory Material Adverse Efn ... "'Ct" means a Corix Burdensome Effect or an SWWC 
Burdensome Effect. 

''Rdatcd to the Corix Water Business" means primarily relating to, primarily held for use 
with, or primarily used in connection with the Corix Water Business, in each case, as the context 
requires. 

"Rdatcd to the Excluded Business" means exclusively rdating to, exdusivdy held Cor use 
with, or cxclusivdy used in connection with the Excluded Business, in each case, as the context 
requires. 

''Representatives" means, with respect to a Party, such Party's Affiliates, and its and their 
directors, officers, employees, managers, investment advisors, agents or professional and financial 
advisers. 

means the Corix Regulatory Approvals and the SWWC Regulatory 
Approvals. 

''Sanctioned Person" means, at any time, (a) any Person listed on any Sanctions-related list 
of designated Persons maintained by the O nice or Foreign Assets Control of the U.S. Department 
of the Treasury, the U.S. Department or State, the government of Canada, Global Affairs Canada, 
Public Safoty Canada, the Department of Justice Canada, the United Nations Security Council, the 
European Union, any European Union member state, the United Kingdom or other relevant 
sanctions authority; (b) any Person located, organized or resident in a country or territory that is 
the subject or comprehensive Sanctions; and (c) any Person which is filly percent (50%) or more 
owned or controlled by any such Person or Persons described in dauses (a) or .ill above. 

"Sanctions" means any economic or financial sanctions or trade embargoes imposed, 
administered or cnfrirced by the Ollfoe of Foreign Assets Control of the U.S. Department of the 
Treasury, the U.S. Department orState, the government of Canada, Global Affairs Canada, Public 
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Safcty Canada, the Department or Justice Canada, the United Nations Security Council, the 
European Union, any European Union member state, or the United Kingdom. 

''Senior Foreign Political Figure" has the meaning set frirth in 3 I C.F.R. § 1010.605(p). 

''Service Business" means, with respect to the U.S. and Canadian water and wastewater 
operations of Corix, the related electric, natural gas, and propane distribution, geothermal energy, 
and municipal service operations orCorix. 

"Shareholder L,oans" means the SWWC Shareholder L,oan and the CIUS Shareholder 
Loan.. 

''Subsid.iary'' of any Person means another Person, an amount of the voting securities, other 
voting ownership or voting partnership interests or which is suflicicnt to dect at least a majority 
of its board of directors or other governing body (or, ir there arc no such voting interests, more 
than 50%) of the Equity Interests in which) is owned directly or ind.irectly by such first Person.. 

''SWWC Benefit Plan" means each (i) ''employee benefit plan'' within the meaning of 
Section 3(3) or ER.ISA (whether or not subject to ER.ISA), (ii) other benefit and compensation 
plan, contract, policy, program, practice, arrangement or agreement, including, but not limited to, 
pension, profit-sharing, savings, termination, executive compensation, phantom stock, changc-in
control, retention, salary continuation, vacation, sick leave, disability, death benefit, insurance, 
hospitalization, med.ical, dental, life, employee loan, educational assistance, fringe benefit, 
deferred compensation, retirement or post-retirement, severance, suppkmental retirement, equity 
or equity-based, incentive and bonus plan, contract, policy, program, practice, arrangement or 
agreement, and (iii) other employment, consulting or other individual agreement, and each other 
benefit or compensation plan, practice, policy, contract, program, and arrangement, in each case 
of (i), (ii) and (iii) if, (x) it is sponsored, maintained or contributed to by SWWC or any SWWC 
Subsid.iaries for the benefit of any current or former employees, d.irectors, or individual 
independent contractors of SWWC or any of the SWWC Subsidiaries or (y) with respect to which 
SWWC or any of the SWWC Subsidiaries could have any actual or potential material liability, but 
excluding any multicmploycr pension plan within the meaning or Section 3(37) of ER.ISA. 

means a material adverse effect on the business, properties, 
financial cond.ition or results of operations of SWWC and the SWWC Subsidiaries, taken as a 
whole. 

''SWWC Cash" means,. as at the date of detenninati:on, aH (a) ,cash, bank deposits or cash 
equivalents (whether in hand or credited to any account with any banking, financial, lending or 
other similar institution or organization), (b) liquid or easily realizable stocks, shares, bonds, 
treasury bills and other securities (and interest accrued on each of the friregoing) and (c) such other 
line items designated For inclusion therein pursuant to the Accounting Principles, held by SWWC 
and the S WWC Subsidiaries on a consolidated basis and without duplication.. 

"SWWC Material Adverse Effect" means a Material Adverse Erfoct with respect to 
SWWC Business. 
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"SWWC Net Indebtedness" means, as at the date of determination (without giving ef'foct 
to the transactions contemplated in this Agreement), as determined in accordance with, and 
adjusted by, the Accounting Principles, (a) the BP Indebtedness or SWWC and the SWWC 
Subsidiaries on a consolidated basis and without duplication (stated as a positive amount), 1ninus 
(b) the SWWC Cash. 

''SWWC Personnel" means any current or Conner director, officer, consultant or employee 
ofSWWC or any SWWC Subsidiary. 

''SWWC Shareholder Loan" means (i) that certain Note Purchase Agreement, dated 
September ]3, 2010, by and between SWMAC, IIF Subway and USA Water Services LLC, (ii) 
that certain Amended and Restated 7.7°/o Mezzanine Note, dated August 31, 2015, by and between 
llF Subway and SWMAC and (iii) that certain Extension to the Maturity date or that Certain 
Amended and Restated 7. 7%) Mezzanine Note, dated August 3I,2015, by and between IIF Subway 
and SWMAC. 

''Target Corix Capital Expenditure" means ,$305,849,212. 

''Target Corix Net Indebtedness" means $709,040,544. 

''Target Corix Net Working Capital" means $22,895,647. 

''Target SWWC Capital Expenditure''' means $299,] 13,,63,6. 

"Target SWWC Net Indebtedness" means $859,637,678. 

''Target SWWC Net Working Capital" means $7,815,657. 

''Tax Act" means the Income Tax Act (Canada). 

''Tax Return''' means any return, declaration, statement, report, dection, claim for refund, 
information r,cturn or similar filing (including the attached sch,cdules) filed or requir,c,d to be filed 
with respect to Taxes, including any schedule or attachment thereto, and including any amendment 
thereof'. 

means any and all U.S. federal, state, local, or non-U.S. taxes, customs, tariffs, 
imposts, levies, duties, fees or other like assessments or charges or any kind, including gross 
income, net income, gross receipts, capital gains, net worth, payroll, employment, excise, 
severance, stamp, occupation, premium, windfall profits, capital stock, franchise, profits, branch 
profits, estimated, withhold.ing, social security (or similar, including FICA), unemployment, 
disability, real property, or personal property, ad valorem, sales, services, digital services, use, 
transfer, documentary, recording, environmental, registration, value added, alternative or add-on 
minimum, or other tax, governmental charge, customs duty, tarin: impost, levy or other similar 
charges, in each case, in the nature or a tax and imposed by a Governmental Entity, together with 
all interest, penalties and additions imposed with respect to such amounts, and any liability For any 
of the Core going resulting from having been a member of a group filing a combined, consolidated, 
arfiliated, unitary or similar tax group, by operation of any other applicable tax Law, or as a 
transferee or successor. 
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"Taxing Authority" means any Governmental Entity responsible for the administration or 
colkction or any Tax .. 

12.3 Interpretation. When a reference is made in this Agreement to an Exhibit, an 
Article or a Section, such reference shall be to an Exhibit, an Article or a Section of this Agreement 
unless otherwise indicated. The table of contents, index or defined terms and headings contained 
in this Agreement arc For rcFcrcnoc purposes only and shall not affect in any way the meaning or 
interpretation or this Agreement. Whenever the words "include," "includes" or "includ.ing" arc 
used in this Agreement, they shall be deemed to be Collowed by the words "without limitation..'' 
Any rcfcrcnoc herein to any statute shall also be deemed to rcFcr to all rules and regulations 
promulgated thereunder. The words ''hcrco r:" "hereto," "hereby," "herein" and "hereunder" and 
words of similar import when used in this Agreement shall refer to this Agreement as a whole and 
not to any particular provision of this Agreement. The tcnn "or'' is not exclusive. The word 
''extent" in the phrase "to the extent" shall mean the degree to which a subject or other thing 
extends, and such phrase shall not mean simply "if."' The definitions contained in this Agreement 
arc applicable to the singular as well as the plural forms of such terms. Any Law defined or 
referred to herein means such Law as amended, modilfod or suppkmentcd as or the applicable 
date or period or time. Any Contract defined or referred to herein means such Contract as from 
time to time amended, modilfod or supplemented, unkss otherwise specifically indicated. 
References to a Person arc also to its pcrmiUcd successors and assigns. Unless otherwise 
specifically indicated, all references to ''dollars" and"$'' will be deemed rcFcrcnccs to the lawrul 
money or the United States or America. Each of the Parties has participated in the dralling and 
negotiation or this Agreement If an ambiguity or question or intent or interpretation arises, this 
Agreement must be construed as if it is dra !led by all the Parties, and no presumption or burden or 
proof shall arise favoring or disfavoring any Party by virtue of authorship or any of the provisions 
of this Agreement. The words "made available" and words or similar import, with respect to the 
Corix Parties or the SWWC Parties, refer to documents which were, at kast two (2) Business Days 
prior to the ,execution of this Agreement, posted to the data site maintained by such Party or its 
R,cpr,cscntativcs in connection with the transactions ,cont,cn:1plat,cd by this Agr,c,cn:1cnt. When 
calculating the period of time before which, within which or ancr which any act is to b,e done or 
step taken pursuant to this Agreement, (i) the date that is the reference date in calculating such 
period shall be excluded and (ii) if the last day of such period is not a Business Day, the period in 
question shall ,end on the next succeeding Business Day. All references in this Agreement to a 
number of days arc to such number or calendar days unkss Business Days arc spccilfod. 
References herein to "as of the date hcrcoC" ''as of the date or this Agreement''' or words or similar 
import shall b,e deemed to mean "as of immcd.iately prior to the ,execution and delivery of this 
Agreement" 

12.4 Scvcrability. 1r any provision or this Agreement (or any portion thereof) or the 
application or any such provision (or any portion thereof) to any Person or circumstance shall be 
held invalid, illegal or unenforceable in any respect by a court or other Governmental Entity or 
competent jurisdiction, such invalidity, illegality or uncnforccability shall not arfcct any other 
provision or this Agreement (or remaining portion thereof) or the application or such provision to 
any other Person or circumstances (including Cor the avoidance or doubt the failure to obtain a 
Required Consent). Upon such determination that any term or other provision is invalid, ill,cgal or 
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incapable of being enforced, the Parties shall negotiate in good faith to modify this Agreement and 
the Ancillary Agreement so as to effect the original intent ofthc Parties as dosely as possibly in a 
mutually acccptabl,c manner in order that the transactions contemplated by this Agreement arc 
consummated as originally contemplated to the greatest extent possible. 

12.5 Counterparts. This Agreement may be executed in two or more counterparts, all or 
which shall be considered one and the same agreement, and each such counterpart shall be deemed 
an original instrument. A signed copy or this Agreement delivered by facsimile, email or other 
means of electronic transmission shall be deemed to have the same legal dfoct as delivery of an 
original signed copy of this Agreement. This Agreement shall become ,effective when one or mor,e 
counterparts have been signed by each of the Parties and delivered to each of the other Parties. 

12.6 Entire Agreement; No Third-Partv Beneficiaries. 

(a) This Agreement, taken together with the Corix Disclosure Letter, the 
SWWC Disclosure Letter and the terms of the Ancillary Agreements, (i) constitute the ,entire 
agreement, and supersedes all prior and contemporaneous agreements, negotiations, 
understandings, and representations and warranties, both written and oral, between the Parties with 
respect to the Business Combination and the other transactions contemplated by this Agreement 
and (ii) is not intended to con Fer, and docs not conrcr, upon any Person other than the Parties any 
rights or remedies. 

(b) Except Cor the representations and warranties contained in Artidc HI and 
IV, the SWWC Parties acknowledge and agree that (i) that neither the Corix Parties nor any other 
Person on behalf or the Corix Parties has made or makes any other express or implied 
representation or warranty in connection with the transactions contemplated by this Agreement 
and (ii) the SWWC Parties ,expressly disclaim, and have not relied and arc not relying on, any 
representations or warranties rcgard.ing Corix., the Contributed Corix Entities or their respective 
Arfiliatcs or Representatives other than those contained in Article Ill andlV. Except for the 
representations and warranties contained in ~==_;:_ and the Corix Parties acknowledge and 
agree that (i) neither the SWWC Parties nor any other Person on behalf of the SWWC Parties has 
made or makes any other express or implied representation or warranty in connection with the 
transactions contemplated by this Agreement and (ii) the Corix Parties expressly d.isclaim, and 
have not relied and arc not relying on, any representations or warranties regarding HF Subway, 
SWMAC, SWWC and its Afliliatcs or Representatives other than those contained in Articles V 
and VI. 

12.7 Exhibits and Schedules; Article IV Representations and Warranties. 

(a) All Exhibits and Scheduks, or documents expressly incorporated into this 
Agreement, arc hereby incorporated into this Agreement and arc hereby made a part hereof as if 
set out in full in this Agreement. The Schedules shall be arranged in sections and subsections 
corrcspond.ing to the numbered and lettered Sections and subsections set Corth in this Agreement. 
Any item disclosed in the Corix Disclosure L,cttcr or in the SWWC Disclosure Letter 
corrcspond.ing to any Section or subsection of Artides HI or ( in the case ofthe Corix Disclosure 
Letter) or Articles V and .YI (in the case of the SWWC Disclosure L,cttcr) shall be deemed to have 
been disclosed with respect to every other section and subsection of Articles Ill or IV (in the case 
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of the Corix Disclosure Letter) or Articles V and VI (in the case of the SWWC Disclosure Letter), 
as applicabl,c, where the rdcvancc of such disclosure to such other Section or subsection is 
reasonably apparent on the face ofthc disclosure. The infrmnation and d.isclosures set forth in the 
Schedules that correspond to the section or subsections or Articles IH, IV, V and .YI may not be 
limited to matters required to be disclosed in the Schedules, and any such additional information 
or disclosure is for infrmnational purposes only and docs not necessarily include other matters of 
a similar nature. 

(b) The Parties acknowledge that prior to the compl,ction of the Corix 
Restrncturing in accordance with this Agreement, a portion of the Corix Water Business will have 
been operated by Corix and certain or its Subsidiaries that arc not Contributed Corix Entities. 
Accordingly, with respect to the representations and warranties set forth in Article IV, to the extent 
any such representation or warr.anty relates to Corix's or any such Subs.idiary's operation of the 
Corix Water Business or any other matter (in respect of the Corix Water Business) that is the 
sub'.i,cct of any such representation or warranty prior to the completion or the Corix Restructuring, 
such representation or warranty (or applicable portion thcrcol), shall be made as to Corix or any 
such Subsidiary (and any applicable disclosures made by Corix with respect to ~=.:::...::.~ in the 
Corix Disclosure Letter shall qualify such representations and warranties) and the rei:nedies with 
r,cspect to any br,cachcs or applicabk r,cprcscntations or warranti,cs shall be subjc,ct to ;..;;.:.;=::;...:..:= 

12.8 ~.12£.!1§£:§:. Upon the consummation of the Closing, CIUS will be responsibl,c for 
all fees and expenses, including legal expenses, incurred by the Parties or their Affiliates in 
connection with the Business Combination and arrangements contemplated by this Agreement 
(includ.ing the negotiation hereol), it being understood that all Unrelated Corix Expenses shall be 
borne solely by Corix and its Affiliates; provided, that, except as provided in Section I 0.2, if the 
Business Combination is not consummated, (a) subject to clause (c) below, all Fees, costs and 
expenses incurred by the Corix Parties in connection with the negotiation or this Agreement, the 
performance of its obligations hereunder and the consummation of the transactions contemplated 
by this Agreement (including foes and expenses of attorneys', accountants and other advisors) 
shall be borne by Corix., (b) subject to clause (c) below, all foes, costs and expenses incurred by 
the SWWC Parties in ,conne,ction with the negotiation or this Agmen:1ent, the perlom1anc,e of its 
obligations hereunder and the consummation of the transactions contemplated by this Agreement 
(including fees and ,expenses of attorneys', accountants and other advisors) shall be borne by IIF 
Subway and (c) any fees, costs and expenses related to third party advisors jointly engaged by the 
Parties in respect of the transactions contemplated by this Agreement shall be borne equally 
between Corix and IIF Subway. 

12.9 Governing Law. HHS AGREEMENT SITAL,L, BE GOVERNED BY, AND 
INTERPRETED AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE 
OF DELA WARE, REGARDLESS OF THE LAWS, RULES OR PRINCIPLES THAT MIGHT 
OTHERWISE GOVERN UNDER ANY APPLICABLE PRINCIPLES OF CONFLICTS OF 
LAWS OF nrn STATE OF DEL.AWARE OR ANY OTIIER JURISDICTION. 

12.10 Assignment. Neither this Agreement nor any or the rights, interests or obligations 
under this Agreement shall be assigned, in whole or in part, by operation or L,aw or otherwise by 
any or the Parties without the prior written consent or the other Parties. Any purported assignment 
without such consent shall be void. Subject to the two immed.iatdy preced.ing sentences, this 
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Agreement will be binding upon, inure to the benefit oC and be enforceable by, the Parties and 
their respective successors and pcnnittcd assigns. Notwithstand.ing the Corcgoing, the Parties 
expressly agree that, Collowing the SWMAC Restructuring and concurrent with the Closing, HF 
Subway shall be permitted to assign or transfor to SWMAC lloldco this Agreement and all 
obligations and rights of IIF Subway under this Agreement, in which event (a) this Agreement will 
be bind.ing upon, inure to the benefit of, and be cnfrirccable by SWMAC Holdco and (b) HF 
Subway will be fully released from all of its obligations under this Agreement. 

12. I I Specific Enforcement; Consent to Jurisdiction. 

(a) The Parties acknowledge and agree that irreparable damage would occur in 
the event that any of the provisions of this Agreement were not performed in accordance with their 
specific tem1s or were otherwise breached, and that monetary damages, even ir available, would 
not be an adequate remedy thcrcl~or. It is accordingly agreed that, prior to the tennination of this 
Agreement pursuant to ~=.::::.:..:., the Parties shall be entitled to an injunction or injunctions to 
prevent breaches of this Agreement and to enforce specifically the perfomiance of tem1s and 
provisions of this Agreement in any court reFerred to in clausc(i) or Section 12.1 l(b), without 
proof of actual damages ( and each Party hereby wai vcs any requirement for the securing or posting 
of any bond in connection with such remedy), this being in addition to any other remedy to which 
they arc entitled at law or in equity. The Parties further agree not to assert that a remedy of specific 
cnfor,c,emcnt is unenforceable, invalid, contrary to Law or inequitable Cor any reason, nor to assert 
that a remedy of monetary damages would provide an adequate remedy for any such breach. 

(b) Each of the Parties (i) consents to submit itscl r to the personal jurisdiction 
of any Delaware state court or any fodcral court located in the State of Delaware in the event any 
d.isputc arises out of this Agreement, the Business Combination or any of the other transactions 
contemplated by this Agreement, (ii) agrees that it will not attempt to deny or defeat such personal 
jurisdiction by motion or other request for leave from any such court and (iii) agrees that it will 
not bring any action rdating to this Agreement, the Business Combination or any of the other 
transactions contemplated by this Agreement in any court other than any Delaware state court or 
any federal court sitting in the State of Delaware. 

12.12 Waiver of Jury Trial. Each Party hereby irrevocably and uncond.itionally waives, 
to the fullest extent permitted by applicable Law, any right it may have to a trial by jury in respect 
of any suit, action or other proceeding arising out of this Agreement, the Business Combination or 
any or the other transactions contemplated by this Agreement. Each Party (a) certifies that no 
representative., agent or attorney of any other Party has represented, expressly or otherwise, that 
such Party would not, in the event of any action, suit or other proceeding, seek to cnfrir,c,e the 
Foregoing waiver, (b) understands and has considered the implications of this waiver, (c) makes 
this waiver voluntarily and (d) acknowledges that it and the other Parties have been induced to 
enter into this Agreement by, among other things, the mutual waiver and certifications in this 
Section 12.12. 

12.13 ~~~ill]£.. Except (a) with respect to the Confidentiality Agreement, (b) with 
respect to the lff Sponsor under the IIF Balancing Payment Commitment Letter or the Corix 
Sponsor under the Corix Balancing Payment Commitment L.,etter, and (c) in the event of Fraud, all 
claims, obligations, liabilities, or causes or action (whether in contract or in tort, in law or in equity, 
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or granted by statute) that may be based upon, in respect ol: arise under, out or by reason of, be 
connected with, or relate in any manner to this Agreement, or the negotiation, ,execution, or 
performance or this Agreement (includ.ing any r,epresentation or warranty made in, in connection 
with, or as an inducement to, this Agreement), may be made only against (and such representations 
and warranties arc those solely ol) a Party and then only with respect to the specific obligations 
set forth herein with respect to such Party. Except in the event or Fraud, no Person who is not a 
Party, including any current, former or future d.irector, officer, employee, incorporator, member, 
partner, manager, stockholder, Affiliate, agent, attorney, representative or assignee of, and any 
financial advisor or !,ender to, any Party, or any current, former or future director, officer, 
employee, incorporator, member, partner, manager, stockholder, Arfiliatc, agent, attorney, 
representative or assignee of: and any financial advisor or lender to, any or the foregoing 
(collectively, the "Nonparty Affiliates"), shall have any liability (whether in contract or in tort, in 
law or in equity, or granted by statute) Cor any ,claims, causes of action, obligations, or liabilities 
arising under, out oC in connection with, or related in any manner to this Agreement or based on, 
in respect oC or by reason of this Agreement or its negotiation, execution, performance, or breach 
(other than as set forth in the Confidentiality Agreement, the HF Balancing Payment Commitment 
Letter or the Corix Balancing Payment Commitment Letter), and, to the maximum extent permitted 
by L.,aw, each Party hereby waives and releases all such liabilities, claims, causes or action, and 
obligations against any such Nonparty Affiliates. Withou.t limiting the foregoing, except (i) with 
respect to the Confidentiality Agreement, (ii) with respect to the HF Sponsor under the HF 
Balancing Payment Commitment L,ctter or the Corix Sponsor under the Corix Balancing Payment 
Commitment Letter, and (iii) in the event or Fraud, to the maximum extent permitted by Law, 
(x) each Party hereby waives and rdeases any and all rights, claims, demands, or causes of action 
that may otherwise be available at law or in equity, or granted by statute, to avoid or disregard the 
entity Form ora Party or otherwise impose liability of a Party on any Nonparty Affiliate, whether 
granted by statute or based on theories or equity, agency, control, instrumentality, alter ego, 
domination, sham, single business enterprise, piercing the veil, unfairness, undercapitalization, or 
otherwise, and (y) each Party disclaims any reliance upon any Nonparty Affiliates with respect to 
the perlomiancc of this Agreement or any representation or warranty made in, in connection with, 
or as an inducement to this Agreement. 

l[Remai,uler <?/'page left intentiona!zv blank] 
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fN WITNESS WHEREOF, the Parties have duly executed this Agreement as of the date 
first. wrillen above. 

CORlX INFRASTRUCTURE INC. 

By:~-~---/ ______ _ 
Name: ,1sa Sparrow 
Title: C er Executive Offic.er 

CORIX INFRASTRUCTURE (US) INC. 

By: ...,,,,.._~""""'ffll~ 
Name: ShaW111 M. Elie~gui 
Title: Corporate Secretmy 

[ Signature Page to Tmnsaction Agreement] 
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UF SlJBWA Y INVESTMENT L.P. 

By: HF Waler Manager LLC, its General 
Partner 

e: Authorized Signatory 

[Signature Page to Transaction Agreement] 
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SW MERGER A(:QlHSITION CORP. 

By: I tlGJtP-
1 

__. 

Name: Robert Maclean 
Titi,c: Authorized Signatory 

[Signature Page to Transaction Agreement} 
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SOlJTIIWIEST WATIER COMPANY 

By: 
/At/ G11P-· '----

Name: Robert Maclean 
Titi,c: President & CEO 

[Signature Page to Transaction Agreement} 



Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Nevada Application 
Page 159 of 202

Index of Defined Terms 

280,G Entity ................................................................................................................................ 7.13 
Accountant ............................................................................................................ Section 2.4(a)(iii) 
Advance Ruling Certificate ................................................................................................ 7.2(a)(ii) 
Agree111ent ...................................................................................................................... Introduction 
AML L,,a,vs .............................................................................................................................. 3.8(b) 
Anti,-,Corruption L,,aws ......................................................................................................... 3.8(a)(i) 
BAPA ..................................................................................................................................... 9.10,(a) 
Bazos .................................................................................................................................... Recitals 
Bazos Letter Agree111ent ...................................................................................................... Recitals 
Business Combination ......................................................................................................... Recitals 
Canadian Business Restructuring ........................................................................................ Recitals 
Canadian Reporting Contributed Corix Entities ..................................................................... 4.5(a) 
Canadian Water Entities ...................................................................................................... Recitals 
Canadian Water Interests ........................................................................................................ 3.4(b) 
Certificate or Merger .......................................................................................................... I. I (d)(ii) 
c:essation Date ...................................................................................................................... 7. I !(a) 
C:IUS .............................................................................................................................. Introduction 
C:IUS Board .......................................................................................................................... Recitals 
CllJS Shareholder ................................................................................................................ 2.4(a)(i) 
CllJS Shareholders ............................................................................................................... 2.4(a)(i) 
CIUS Shareholders Agreement ............................................................................................ Recitals 
CIUS-Corix Indemnified Parties .............................................................................................. 9.1 (a) 
CllJS-SWMAC Indemnified Parties ........................................................................................ 9.1,(b) 
Closing........................................................................................................................................ 2. I 
Closing Adjusted Equity Balancing Payment Amount.. ...................................................... 2.4(b)(i) 
c:losing Adjusbnent ................................................................................................................. 2.4,(b) 
(:losing Date ................................................................................................................................ 2. I 
Colle,ctive Bargaining Agreen,ent. ......................................................................................... 4.10,(a) 
Combined Business Benefit Plans ......................................................................................... 7.12(c) 
Con11bined Business E111ployees ............................................................................................. 7. I 2(a) 
Con11111issioner .................................................................................................................... 7.2(a)(ii) 
c:onfidentiality Tenns ............................................................................................................. 7.3(a) 
c:onscnt ................................................................................................................................... 4.4(b) 
Continuation Period ............................................................................................................... 7.12(,a) 
c:ontract ................................................................................................................................... 4.4(a) 
Contributed Corix Water Contracts ......................................................................................... 7.9,(b) 
c:ontrolling Party ............................................................................................................... 9. l(e)(iv) 
Coo111bs ................................................................................................................................ Recitals 
c:orix .............................................................................................................................. Introduction 
Corix Balancing Payment Commitment .............................................................................. Recitals 
Corix Balancing Payment Commitment Letter .................................................................... Recitals 
c:orix Board .......................................................................................................................... Recitals 
Corix Business Plan ................................................................................................................. 7.1 (a) 
Corix Conduct of Business Exceptions .................................................................................... 7.1 (a) 

lnd,ex-1 



Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Nevada Application 
Page 160 of 202

Corix Covered En1ployee ........................................................................................................ 7.3(c) 
Corix Designated Rep11esentalions ...................................................................................... 8.3(a)(i) 
c:orix Disclosure Letter ................................................................................................................. Ill 
Corix Expense Rei111bursen1ent ............................................................................................. I 0.2(b) 
Corix Financial Advisor .............................................................................................................. 3.7 
c:orix lnden1nifi,ed Parties......................................................................................................... I 1.2 
c:orix Parties ................................................................................................................... Introduction 
Corix Regulatory Approvals ................................................................................................... 4.4(b) 
c:orix Restricted Person .......................................................................................................... 7.3(b) 
Corix Restructuring .............................................................................................................. Recitals 
Corix Sponsor ...................................................................................................................... Recitals 
Corix Water Audited Financial Statements ............................................................................ 4.5(a) 
c:orix Water Business .......................................................................................................... Recitals 
Corix Water Financial Statements .......................................................................................... 4.5(a) 
Corix Water Interim Financial Statements ............................................................................. 4.5(a) 
Corix Water Leased Property ................................................................................................ 4. I 8(c) 
c:orix Water Leases ............................................................................................................... 4. I 8(c) 
Corix Water Material Adverse Effect ................................................................................. 8.3(a)(i) 
Corix Water Material Contract ..................................................................................... 4.16(a)(viii) 
Corix Water Owned Property ............................................................................................... 4. I 8(c) 
Corix Water Per111its ................................................................................................................. 4.13 
c:orix Water Property ............................................................................................................ 4. I 8(c) 
Corix Water Property Easements .......................................................................................... 4. l 8(d) 
Corix Water Qualified Plan ..................................................................................................... 4.9(c) 
Corix Water Rights ................................................................................................................... 4.14 
c:orix Water Tax Return .......................................................................................................... 4.8(a) 
Corix Water Unaud.ited Financial Statements ......................................................................... 4.5(a) 
Direct ,(lairn .......................................................................................................................... I I .5(b) 
Dispute Notice ................................................................................................................... 2.4(,a)(iii) 
Disqualified Individuals ............................................................................................................. 7.13 
[)OJ ..................................................................................................................................... 7.2(,a)(i) 
End Date ............................................................................................................................ 10.1 (b)(i) 
Environn1ental ,(lairns .......................................................................................................... 4.1 S(g) 
Environn1ental Law ............................................................................................................... 4. I 5(g) 
Environ111ental Pern1its .......................................................................................................... 4.1 S(b) 
Environn1ental Reports .......................................................................................................... 4.1 S(g) 
Equity Balancing Payment.. ................................................................................................. Recitals 
Estimated Adjusted Equity Balancing Payment Amount ................................................... 2.3(e)(ii) 
Estin1ated Adjust111ent .......................................................................................................... 2.3(e)(i) 
Estimated Corix Capital Expend.iture Amount ........................................................................ 2.3(b) 
Estimated Corix Net lnd,Cbtedness ........................................................................................... 2.3(b) 
Estimated Corix Net Working Capital ..................................................................................... 2.3(b) 
Estimated Corix Payment Statement ....................................................................................... 2.3(c) 
Estimated Payment Statements ................................................................................................ 2.3,(c) 
Estimated SWWC Capital Expenditure Amount ..................................................................... 2.3(a) 
Estimated SWWC Net Indebtedness ....................................................................................... 2.3,(a) 

lnd,ex-2 



Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Nevada Application 
Page 161 of 202

Estimated SWWC Net Working Capital ..................................................................... Section 2.3(a) 
Estimated SWWC Payment Statement .................................................................................... 2.3,(c) 
Excluded Business Carveout. ............................................................................................... Recitals 
Excluded Business ,Contracts .................................................................................................. 7.9(a) 
Excluded Business Purchaser ...................................................................................................... 7.7 
Excluded Property Transactions .............................................................................................. I. 1(1) 
Final Closing Statement .......................................................................................... Section 2.4(a)(i) 
Final Equity Balancing Payment Adjustment Hems ............................................................ 2.4(a)(i) 
Final ()rder .............................................................................................................................. 8. l(a) 
FTC ..................................................................................................................................... 7.2(a)(i) 
C,ovemn11ent Orficial .......................................................................................................... 3.8(a)(ii) 
Govemrnental Entity ............................................................................................................... 4.4(b) 
HSR Act .................................................................................................................................. 4.4(b) 
IIF Balancing Payment Commitment .................................................................................. Recitals 
IIF Balancing Payment Commitment Letter ........................................................................ Recitals 
I IF Sponsor. .......................................................................................................................... Recitals 
I IF Subway ......................................................................................................................... Prcan11ble 
IIF Subway Financial Advisor ..................................................................................................... 5.7 
lnden1nificd Parties................................................................................................................... 11.3 
lnde111nified Party ...................................................................................................................... 11.3 
lnde111ni{ying Party ............................................................................................................... 11.S(a) 
Initial Estimated Corix Payment Statcment ............................................................................. 2.3(b) 
Initial Estimated Payment Statements ..................................................................................... 2.3(b) 
Initial Estimated SWWC Payment Statement... ....................................................................... 2.3(a) 
Intended Tax Treatn11ent ........................................................................................................... 9.9(a) 
lntcrirn Balance Sheet Date ..................................................................................................... 4.5,(a) 
lntcrrncdiate Ncwco ............................................................................................................. Recitals 
Judgrncnt ................................................................................................................................. 4.4(a) 
Labor ()rganization ............................................................................................................... 4. I0(a) 
Legal Restraints ...................................................................................................................... 8. l(b) 
Liens ........................................................................................................................................ 4.2(a) 
Material Corix Water Owned Property ................................................................................. 4. I 8(c) 
Material S\VWC Owned Property ........................................................................................ 6. l 8(c) 
Materials of Environmental Concern .................................................................................... 4.1 S(g) 
Merger ................................................................................................................................ l.l(d)(ii) 
Merger Effoctive Time ....................................................................................................... 1.1 (d)(ii) 
Multiernploycr Plan ................................................................................................................. 4.9(1) 
No Action Letter ................................................................................................................ 7.2(a)(ii) 
Non-,Controlling Party ...................................................................................................... 9.1 (e)(iv) 
Non-Material Corix Water Owned Property .......................................................................... 4. l 8(b) 
Non-Material SWWC Owned Property ................................................................................. 6.18(b) 
Nonparty Affiliates................................................................................................................. 12.13 
Parachute Payrncnt Waiver ........................................................................................................ 7.13 
Parties ............................................................................................................................. Introduction 
Party ............................................................................................................................... Introduction 
PBGC: ....................................................................................................................................... 4.9,(e) 

lnd,ex-3 



Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Nevada Application 
Page 162 of 202

Pcr111its ...................................................................................................................................... 4.13 
Recovered Arnounts .............................................................................................................. I I .6(d) 
Regulated Contributed Corix Entities ...................................................................................... 4.6(a) 
Regulated SWWC Subsidiaries .............................................................................................. 6.6(,a) 
Regulatory Adjustn1cnts .......................................................................................................... 4.6(a) 
Release .................................................................................................................................. 4. l 5(g) 
Ren1ainco ............................................................................................................................. Recitals 
Required Third-Party Consents ............................................................................................... 7.2( e) 
Section 280,G Payrnents ............................................................................................................. 7 .13 
SI,,,,IL Balancing Pay,ncnt ...................................................................................................... Recitals 
SI,,,,IL JV ................................................................................................................................. Recitals 
SHL Restructuring ............................................................................................................... Recitals 
Short 'Tenn SH Loans ........................................................................................................ 2.3(c)(iv) 
Straddle Controlling Party ................................................................................................ 9. l(c)(iii) 
Straddle Period ........................................................................................................................ 9.1 (c) 
SWMA,C ........................................................................................................................ Introduction 
SWMA,C Board .................................................................................................................... Recitals 
SWMA,C Equity Exchange ................................................................................................. 1.1 (d)(i) 
SWMA(~ l""'ioldco .................................................................................................................. Recitals 
SWMA,C lnden1inificd Parties .................................................................................................... 11.3 
SWMA,C Interests ............................................................................................................... 1.1 (d)(i) 
SWMA,C Restructuring ........................................................................................................ Recitals 
SWVI/C: ........................................................................................................................... Introduction 
SWWC Audited Financial Statements .................................................................................... 6.5(,a) 
SWWC Business .................................................................................................................. Recitals 
SW\VC: Business Plan ............................................................................................................. 7. l(b) 
SWWC Conduct of Business Exceptions ................................................................................ 7. l(b) 
SW\VC Covered Employee ..................................................................................................... 7.3,(b) 
SWWC Designated Representations ................................................................................... 8.2(a)(i) 
SWWC Disclosure L,,cttcr .............................................................................................................. V 
SWWC Expense Reimbursement ......................................................................................... I0.2(c) 
SWWC Financial Staten11ents .................................................................................................. 6.5(a) 
SWWC Interim Financial Statements ..................................................................................... 6.5(a) 
SW\VC Leased Property ....................................................................................................... 6.18(c) 
SWWC Leases ...................................................................................................................... 6. I 8(c) 
SWWC Material Adverse Effect ........................................................................................ 8.2(a)(i) 
SWWC Material Contract ............................................................................................. 6.16(a)(viii) 
SW\VC: Owned Property ....................................................................................................... 6.18(c) 
SWWC Parties ............................................................................................................... Introduction 
SW\VC: Pern1its ............................................................................................................ Section 6.13 
SW\VC: Property ................................................................................................................... 6.18(c) 
SWWC Property Easements ................................................................................................. 6.18(d) 
SW\VC Qualified Plan ............................................................................................................ 6.9(c) 
SWWC Regulatory Approvals ................................................................................................ 6.4(b) 
SWWC Restricted Person ........................................................................................................ 7.3(c) 
SWWC Subsidiaries ....................................................................................................... Section 6.1 

lnd,cx-4 



Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Nevada Application 
Page 163 of 202

SWWC Tax Return ................................................................................................................. 6.S(a) 
SWWC Water Rights ................................................................................................... Seehon 6. ]4 
Tax c:Iairn ............................................................................................................................ 9. ](e)(i) 
Tax Inde111ni{ying Party ..................................................................................................... 9. l(e)(ii) 
Tax Sharing Agreen11ents ......................................................................................................... 9.4(a) 
Third-Party ,(lairn ................................................................................................................. ] l .5(a) 
Transfer 'Taxes ............................................................................................................................ 9.3 
Transferred Corix Employees .................................................................................................. 7.S(e) 
Transition Services Agreement ............................................................................................ Recitals 
TSA Tern11s ................................................................................................................................... 7.7 
U.S. Reporting Contributed Corix Entities ................................................................. Section 4.5(,a) 
lJnrelated ,corix Expenses ...................................................................................................... I 0.2(b) 
Waived Benefits ......................................................................................................................... 7.13 

lnd,ex-5 



Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Nevada Application 
Page 164 of 202

Exhibit A 

'TopCo Term Sheet 

Exhibit A of the Transaction Ag1rc,crncnt, which contain confidential information, is not 
included with the Transaction Agr,c,crncnt filed with the Application. Unrcdactcd versions 
and rcdact,cd public versions will be provided upon request in accordance with the 
Commission's mies regarding confidential documents. 
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Finall Form 

Exhibit B 
Transition Services Agreement Term Sbeet 

Set forth below in this tcm1 sheet (the "Tenn Sheet'') arc the significant t,crms of the Transition S,crvic,cs 
Agreement (the "TSA'') to be entered into among an Affiliate ofCII that retains ownership of the Excluded 
Business as of the Closing Date (such Affiliate, "R,cmainco"), Corix Infrastructure Inc. ("CII''), and Corix 
Infrastructure (US) Inc. (''~~JJ,J:~'') in connection with the Excluded Business Carvcout and the related 
transactions contemplated by the Transaction Agrc,cmcnt (the "Agr,c,crncnf') as of the Closing Dat,c. For the 
purposes of this Term Sheet, each of Rcmainco, CIII and CIUS arc referred to as a "Party'' and, together, 
the "Parties". Capitalized terms used in this Term Sheet shall have the meanings ascribed thereto in the 
Agreement. 

Services to Be Provided 

"Service Provider'' means a Party or any Affiliate thereof providing any 
Services under the TSA as set forth on an exhibit to the TSA. For the purposes 
of this Term Sheet, the Services that will be set fbrth on such exhibit arc 
generally described on Schcdul,c A and Schedule l3 attached hereto. 

'':~:Q!:Y!£:Q K:£:£!Ui£nf' rncans a Party or any Affiliate thcr,cof in the capacity as 
a recipient of any Services under the TSA in accordance with the Services set 
fo1th on Schedule A or Schedule B. 

Service Provider will provide, or cause its Affiliates to provide, the Services 
to Service Recipient for the rcsp,cctivc periods and on the other tcnns and 
conditions set fo1th in the TSA. 

The "Services" provided to Rcmainco as Service Recipient shall consist of the 
services provided to the Excluded Business Entities or the Excluded Business 
during the twclv,c ( 12)-month p,criod prior to the Closing that ar,c pcrfonncd 
by personnel of ( or use assets retained by) the Contributed Corix Entities, as 
identified and set forth on Schcduk A. In the cv,cnt that the Excluded Business 
is acquired during the Tcm1 (as defined below), the Parties will r,casonably 
cooperate in good faith to modify Schedule A in order to add any additional 
s,crvie,cs that may be r,casonably rcqucst,cd by any such pot,cntial acquircr(s). 

The "Services'' provided to CIUS as Service Recipient shall consist of the 
services identified and set forth on Schedule B. In the event that Rcmainco or 
the Affiliate thcr,cof providing Services to CIUS is acquir,cd during the Term, 
the Parties will reasonably cooperate in good faith to ensure that such acquiror 
assumes any r,cmaining obligations to provide such Services for the remainder 
of the Term. 

To the extent any s,crvicc is inadv,crt,cntly omitt,cd from Schcdul,c A or 
Schedule B, the Paitics will reasonably agree in good faith on a resolution of 
such omission on muttially satisfactory tcnns. 

The Parties acknowledge the transitional nature of the Services. Accordingly, 
following the Closing, Service Rccipi,cnt agr,ccs to us,c commercially 
r,casonabk efforts to mak,c a transition off ,each Scrvic,c to its own int,crnal 
organization or to obtain alternate third-party sourc,cs to provide the S,crviccs. 
S,crvic,c Provider will provide to S,crvie,c R,ccipicnt r,casonablc cooperation and 



Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Nevada Application 
Page 166 of 202

Service Standards 

Term of Services 

Termination Rights 

1~·ees and Payment; 
Reimbursable l£x1Denses 

assistance in connection with Service Recipient's transition from Services to 
r,eplac,ement services. 

Service Provider will use reasonable efforts, skill and judgment in providing 
the S,ervic,es to S,ervic,c Recipi,cnt S,crvic,c Provider will provide all Services 
in accordance with applicabl,c Law, including applicabl,c Laws related to anti
corruption, bribery and data prot,cction. 

The S,crvic,c Provider will provide the Services at a standard no less favorabl,c 
in any material respect to the Service Recipient than the standard provided to 
the S,crvice R,cdpient or its resp,cctiv,c business during the twclv,c ( 12)-month 
period immediat,cly prec,cding Closing. CIUS will, or will caus,c its Affiliat,cs 
to, continue to monitor and manage the applicable Services set forth on Sched
ul,c A, including malking good faith ,efforts to perfom1 the S,crvic,cs in 
accordanc,c with the int,crnal lk,cy perfonnance indicators ( to be set out in the 
TSA) monitored by the applicable Contributed Corix Entity prior to the Clos
ing Dat,c. 

Unless the TSA is earlier terminated in accordance with the TSA (or a sho1ter 
period is othcrwis,c provid,cd in the TSA with resp,cct to a particular S,crvic,c), 
the Services will be provided for a period of twelve ( 12) months atkr the 
Closing Date (the ''Initial T,crm") and, if the Initial "form for the provision of 
any Service expires and, despite having used its commercially reasonable 
,efforts, the S,crvice Recipi,cnt has not be,cn abl,c to compl,ct,c the transition from 
or r,cplac,cmcnt of such Service, the Service Recipient may ,elect, upon at !,cast 
sixty (60) days' written notice to the Service Provider, to extend the provision 
of such Service until the S,crvic,c R,ccipicnt is able to complet,c the transition 
from or replace such Service tbr two (2) additional periods of up to three (3) 
months each, following the expiration of the Initial Term (each, an "···_'!a]t£.!lfilQ!l 
T,crm" and, together with the Initial Tem1, the 'Tem1''). Notwithstanding the 
foregoing, Corix or Rcmainco, as applicable, shall authorize CIUS to maintain 
a Microson tenant "@corixgroup" for a period of 24 months atkr the Closing 
Dat,c. CIUS may, in its sol,c discr,ction thereaft,cr, extend the term of us,c for 
the "(g)corixgroup" tenant for 2 additional periods of up to 3 months. 

Either Party may terminate the TSA for (i) material uncured breach (following 
a r,casonabl,c p,criod to ctwc) by the other Party, and (ii) for insolvency or 
bankrnptcy of the other Party. 

Service Recipient may terminate one or more Services on 30 days prior written 
notice. 

Service Recipient shall pay Service Provider's actual cost of providing 
any Service, taking into account a reasonable allocation of Service Provider's 
ov,crhead, consistent with past prnctic,c as documented in the TSA. The Parti,cs 
shall cooperate to prepare a budget setting forth a good faith estimate of the 
cost of the Servic,cs. S,crvice Recipfont will be responsibl,c for all tax,cs and 
similar charges imposed on the Services. 

Exp,cnses: In addition to the foes, for the Initial "form and any Extension "form, 
S,crvic,c Reciofont shall reimburse S,crvic,c Provider for all reasonable out-of-
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Limitations on Services 

lndemnifieation 

Diselaimer; 
Limitation on Liability 

pocket costs and expenses incurred by Service Provider or its Affiliates m 
connection with providing the applicabl,e Services hereunder. 

Pavmcnt T,enns: S,ervicc Provider shall provide monthly invoic,es of the cost 
of Services provided (including any reimbul'.sabl,e exp,ens,es), accompanied by 
reasonable documentation supporting the charges. Service Recipient shall pay 
S,ervic,e Provider within 30 days of r,eceipt of such invoic,es. 

Notwithstanding anything to the contrary in the TSA, Service Provider shall 
not be obligated to provide, or cause to be provided, any Service ( or portion 
thereof): (a) to the extent p,erformanc,e of such S,ervic,e (or portion thereof) 
would r,equir,e S,ervic,e Provider or any of its Affiliates to violate or br,each any 
applicable L.,aw, (b) with respect to services provided by CIUS as Service 
Provider, in connection with any business other than the Excluded Business, 
or (c) with r,espect to s,ervices to be provided by R,emainco or CII as Servic,e 
Provider, m connection with any business other than U.S. and Canadian 
r,egulated (whether r,egulat,ed by gov,ernmental bodfos or agencies, or subject 
to the mandato1y or voluntmy mies and regulations of industty groups or 
administrative bodies), quasi-regulated and unregulated water and wastewater 
op,erations of CIUS and its Affiliates following the Closing. To the ext,cnt 
S,ervic,e Provider is ,excused from perthrmance due to the performance of the 
S,ervic,e r,equiring a violation or br,each of applicabl,e Law, Service Provider 
will reasonably cooperate with Service Recipient to identity, and will use 
commercially r,easonabl,e ,efforts to implement in a tirnely fashion, a work
around or other alt,emativ,e arrangement to provide an ,equivalent s,ervice for 
any affoct,ed S,ervic,es, at Servic,e R,ecipicnt' s cost. 

The Services provided by Service Provider through third parties or using third 
party int,ellectual property will be subj,ect to the terms and conditions of any 
agreements between such Service Provider and such third parties. Service 
Provider shall use commercially reasonable efforts to obtain any necessary 
consent from such third parties in order for such Servic,es to be provided to the 
Service Recipient The Service Recipient shall bear all of the third-party costs 
of obtaining the Cons,ents and any foes or charg,es associated with the 
Consents, including any additional license, sublicense, access or transfer fees; 
provided, however, that Service Provider shall obtain S,ervic,e Recipfont' s 
written approval prior to obtaining a Consent that would result in Service Re
cipient's being responsible for any such costs. If any consent is not obtained, 
S,ervic,e Provider will r,casonably coop,erate with S,ervice R,ecipient to identify, 
and will use commercially reasonable efforts to implement in a timely fashion, 
a work-around or other alternative arrangement to provide an equivalent 
service for any affected Services, at Service Recipient's cost 

The Service Recipient shall indemnity the Service Provider against any losses 
arising from providing the Services, provid,ed that indemnification shall not 
apply to losses arising out of the gross negligence, willful misconduct, fraud, 
material breach of the TSA by Service Provider, or violation of law by the 
S,ervic,e Provider. 

No Party mak,es any r,epr,es,entations or warranti,es in the TSA, ,express or 
implied, and each Party specifically disclaims any other warranties m the 
TSA, whether writt,cn or oral, ,express or implfod, including, without 
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limitation, any warranty of quality, merchantability or fitness for a particular 
use or purpose or any warranty as to the non-infring,ernent of any intellectual 
property rights of third parties, and without limiting the for,egoing, the 
Services arc provided "as-is, where is, with all faults'' and without any 
warranty or repr,es,entation in the TSA with r,cspeet ther,eto. 

S,ervic,e Provider will be liable for ,errors or other failur,es to p,erform only to 
the extent arising from its gross negligence, willful misconduct, fraud or 
material breach of the TSA by the Service Provider. 

Except in the ,event of fraud, gross negligenc,e, or willful misconduct of the 
other Party or its Affiliates or with respect to damages awarded to any third 
party pursuant to indemnification obligations under the TSA with resp,ect to 
any third-party ,claims, in no event shall either Party have any liability under 
any provision of the TSA for any punitive, incidental, consequential, special 
or indirect damag,es, or loss of business r,eputation or opportunity relating to 
the breach or alleged breach of the TSA. 

Confidential Information Customary provisions to prot,cct the confidential and proprfotary information 
of Service Provider and Service Recipient to be included in the TSA. 

Ownership of Data & All data relating to the Excluded Business that is generated or collected by 
Intellectual Prnperty S,ervic,e Provider in connection with the provision of the S,ervic,es to Servic,e 

R,ecipfont shall be owned by the S,ervic,e R,ecipicnt. Upon expiration or 
termination of the TSA (and from time to time during the term of the TSA, 
upon S,ervic,e Recipi,ent's reasonable r,equest), S,ervic,e Provider will transfor 
such data to Service Recipient (and othc1wisc facilitate the extract or copying 
of such data), in a r,easonably agreed upon fom1 and format. 

Governing Law 

All lntdfoctual Property that is develop,ed or creat,ed by the S,ervic,e Provid,er 
in connection with the provision of Services to S,ervice R,ecipient shall be 
owned by the Service Recipient. To the extent that any right, title or interest 
in or to any such intellectual property vests in Service Provider, by operation 
of law or otherwise, Service Provider shall perpetllal ly and irrevocably assign 
to the Service R,ecipient any and all such right, title, and interest throughout 
the world in and to such intellectual property, free and clear of all liens and 
,encumbranc,es without the need for any forther action by ,either Party. 

Subj,ect to any applicable third party agrc,ements pursuant to which Service 
Provider obtains rights to intellectual property, Service Provider shall grant to 
Service Recipient a perpetual, irrevocable, non-exclusive, royalty-free license 
(with a right to subliccnsc) to use and othcn;visc exploit (including the right to 
make derivative works of) any int,ellectual property that is owned or lic,ens,ed 
from third parties by S,en,·ice Provider and r,easonably necessary for r,ec,eipt, 
use or enjoyrnent of the S,ervic,es provided by S,ervice Provider and any prod
ucts or mat,erials ,emanating ther,efrom. For the avoidance of doubt, the fore
going license to Service Recipient shall include the right to use, modify, dis
tribute, display, creativ,e derivative works ofor otherwis,e exploit any deliv,er
abl,es of the S,ervic,es provided to S,ervic,e R,ecipient. 

l)clawarc. 
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Displllte ResollllUon: 

Assignment 

Any disputes under the TSA shall be rcf~crrcd to an executive committee 
composed of at least the CEO of ,each of S,ervic,e Provider and Service 
Recipient, or their respective dcsignccs, and at least one member of the senior 
management teams ofllF and the BCI Infrastructure & Renewable Resources 
Department (with the ,chairperson of such committ,ec being appoint,ed by IIF), 
which will negotiate in good faith to resolve such disputes. In the event any 
such dispute is not resolved within thirty (30) days, any Party may seek to 
enforce its rights and remedies in courts of the state of Delaware, which shall 
have ,exdusiv,c jurisdiction ov,er claims and disputes arising out of the 
Agreement 

Neither Party may assign any of its rights or ddcgatc any of its duties under 
this Agreement without the prior written consent of the other Party; l]IQ~'.!:Q!Q

1
g! 

that each Party shall be permitted to assign its rights or duties to any of its 
Affiliates and that Rcmainco shall be penuitt,ed to assign its rights and dutfos 
to any third-party acquircr(s) m connection with a sale of the Excluded 
Business (in which case CIUS will cooperate and novatc the TSA with respect 
to such rights and duties and Rcmainco will ensure that such successor agr,ecs 
to continue to provide Services to CIUS pursuant to the terms of the TSA, if 
applfoabk). 

No assignment to an Atliliatc shall relieve the assigning Pai1y of its 
obligations under the TSA. 

All of the tcnns and provisions of this Agreement shall be binding on, and 
shall inure to the benefit of, the rcsp,ectivc J,egal successors and p,enuitt,ed 
assigns of the Paiiics. 
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Ssb~d_uleA 

Services 1 

CIUS as Service Provider will furnish ( or cause to be furnished) to Remainco as Service Recipient, upon the tern1s and conditions set forth in the 
TSA the following Services in support of the Excluded Business: 

Services Description Term 

Accounting, Project • Providing general accounting, project accounting, and audit support services 12 months 
Accounting including but not limited to: month end accounting close (preparation and processing 

of journal entries); management of financial modules that interface with the 
enterprise resource planning module; project management services including project 
creation, maintenance, and project close out activities. 

• Preparing monthly financial statements (prepared on a standalone basis consistent 
with any new reporting structure), account analysis and reconciliations consistent 
with existing practices, and providing supp011 during the year-end audit 

Billing, Collections, • Generating bills and customer correspondence; resolving billing exceptions; 12 months 
Payment processing and applying customer payments, including payment returns, rejects, 

Processing and Call Center reversal and refunds; and collecting accounts receivable, severance for non-payment, 

Support 
and process rate changes. 

• Producing month-end financial reports . 

• Managing and integrating customer portal, including customer self-service 
functions. 

• Providing call center support and managing and responding to customer 
communications. 

Financial Planning • Supporting budgeting, forecasting, regulatory reporting, project financing, internal 12 months 

& Analysis and external financial reporting, and contract development 

Human Resources • Supp011ing recruiting, onboarding and end-of-employment processes; maintaining 12 months 
employee records until transforred to Remainco. 

• Managing and administering employee benefit plans; supporting and administering 
employee leave, compensation rand employee recognition programs]. 

1 Note to Draft: Following signing of the transactions to which this TSA relates, individuals familiar with the operations 1technology of the businesses. along with 
associated budgeted expenditures, to discuss to confirm details ( including as to scope of the Services and associated costs). 
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Health, Safety and 

Environment 

Info1mation 

Technology 

Insurance 

Payrnll 

• Supporting employee training programs; providing employee relations guidance and 
support; suppmiing employee perfmmance management and employee inquiries; 
providing access to employee self-help and other human resources systems and 
platforms. 

• Providing access to legacy documents and documentation and maintaining access to 
shared resources (fom1s, documents, platfom1s). 

• Supporting incident management process and providing access to related systems. 

• Providing, suppmiing and managing all existing business, SCADA and end user 
applications and collaboration tools currently in use, including the hosting and 
support of websites. 

• Providing service desk including in connection with employee onboarding, ongoing 
support of, and oftboa:rding of employees including all :related identity and access 
management services; managing end user support tickets for all existing or 
replacement hardware, business applications and end user sofhvare, security and 
compliance services including end user secmity training and testing, secmity event 
monitoring, and incident investigation and management and vulnerabilit) 
management. 

• Providing support for regulatory compliance data requests. 
• Providing infrastructure management services including maintenance and support of 

existing nenNorks, internet access, phone services, capacity and availability 
management, servers, and regular patching of all infrastructure and end user devices, 
and support training for existing business applications and tools for new and existing 
employees. 

• Managing broker :relationships, claim management, annual rene\\'al, and new project 
insurance placements. 

• Providing payroll processing support services consistent with existing practices, in
cluding time and labor entries and absence :requests, completing employee setups for 
new hires, processing foll-cycle hourly and semi-monthly payTolls, completing all 
remittances to appropriate tax agencies, completing deductions and remittances for 
all benefits enrollments and retirement contributions, completing monthly/quar
terly/annual tax filings (W2, T4, 1095 C. 1094 C, etc.), transfening of time and labor 
and payroll to accounting, providing :related training and process support, supporting 
audit requests. 

12 months 

12 months 

12 months 

12 months 
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Accounts Payable • Managing and supporting account payable functions, including invoice processing, 12 months 
issue resolution, payment processing, and vendor maintenance. 

• Providing 1099 filings . 

• Managing employee expense reimbursements and administration of the corporate 
credit card program. 

• Supporting local procurement activities . 

Regulatory • Supp011ing regulatory planning, rep011ing and filing activities including strategic in- 12 months 
itiatives, rate changes and notices, rate case preparation and testimony, and regula-
tory modeling. 

• Supporting the transition ofregulatory point-of-contact relationships, any online ac-
counts (e.g. e-file) and relevant assets. 

Tax • Supp011ing all compliance and rep011ing tax matters and required filings including 12 months 
income taxes, property taxes, commodity tax, GST, PST, carbon taxes, motor fuel 
taxes and all other general taxes. 

• Providing ( or assisting) with the year-end tax provision and required financial state-
ment disclosures. 

Treasury • Providing cash management and bank administration services and maintaining bank- 12 months 
ing relationships; 

• Assisting \'Vith financing needs and preparing debt covenant calculations . 

System Access and • Providing access to records stored in CIUS' s control or possession . [12] months 

Transition Support • Responding to requests for information, data or any other resources consistent with 
contractual agreements. 
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Ssb~ciuleB 

Services2 

CII or Remainco as Service Provider will furnish (or cause to be furnished) to CIUS as Service Recipient, upon the terms and conditions set forth 
in the TSA, the following Services in support of the Excluded Business: 

SerYices Description Term 

• [Specific services to be confirmed. Some may be addressable through direct licenses 12 months 
instead of the TSA. CIUS will need licenses to use IP (names and marks) cunently 
owned by Corix Infrastructure Inc. ("CII"), which might be transfe1Ted to Remainco, 
in connection with the operation of the Canadian Contributed Corix Entities. In 
addition, CIUS might need transition services from CII such as licenses related to 
enterprise software, including but not limited to Oracle, 0365, Adaptive, and Okra.] 

• Authority to host and use the "corix.com" domain . 

• Authority to maintain a Microsoft tenant "{a;corixgroup" . 24months 

"Note to Draft: Following signing of the transactions to which this TSA relates, individuals familiar with the operations 1technology of the businesses. along with 
associated budgeted expenditures, to discuss to confirm details ( including as to scope of the Services and associated costs). 
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Exhibit C 

Project Stingray - Pre-Closing Restructuring Skadden 

Proposed Scenario 2 Structure - For Discussion Purposes Only 

1 

'-
, ..... 

...... 

© Skadden, Arps, Slate, Meagher & Flom LLP and Affiliates. All rights reserved. 
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Beginning Structure (Simplified) Skadden 

U.S. Tax Classification Key: 

C Corporation □ 
6 

□ Disregarded 
Partnership Entity/ Other 

I 
West Shore 

Environmental 
Services GP Inc. 
("West Shore GP") 

(Canada) 
I 

I 

Corlx Multl~Utllity 
Services Inc. 

("CMUS") 
(Canada) 

I 
Canadian 

District Energy 
Assets 

DRAFT - FOR DISCUSSION PURPOSES ONLY 

I 

BCI Entities 

I 
Corix Infrastructure 

Inc. 
("Cll"J 

(Canada) 

I 

Corix Utilities Inc. 
("CUI") 

(Canada) 

I 
I 

Other Canadian 
Water Entities 

(Canada) 

I 

I 

I 
Entegrus Inc. 

(Canada) 

Canadian 
District Energy 

Assets 

I 

Inland Pacific 
Resources Inc. 

(U.S.) 

Corlx Infrastructure 
(US) Inc. 
("CIUS") 

(U.S.) 

I 
I 

Corlx Contract 
Utilities (US) Inc. 

(U.S.) 

I 

Corlx Infrastructure 
Services (US) Inc. 

("CIS-US") 
(U.S.) 

Corix Utility Systems 
U.S. Water Entitles 

(U.S.) 

Corix NewHoldCo Inc. 
(U.S.) 

(US) Inc. --(U.S.) 

Corix Utilities 
(Oklahoma) Inc. Corix Utility Systems 

(U.S.) (Georgia) Inc. ......... 
(U.S.) 

Corix Utility Systems 
(Washington) Inc. r 

(U.S.) I I Corix Utility Systems 

Corix Utilities 
(Cleveland) Inc. 

(U.S.) 

Cleveland Thermal 
Entities 
(U.S.) 

L11 
(Hawaii) Inc. ......... 

(U.S.) 

Corix Utility Systems 
(Alaska) Inc. i----

(U.S.) 

2 Skadden, Arps, Slate, Meagher & Flom LLP and Affiliates 
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Wind-up of Certain Entities 

I 

BCI Entitles 

-
I 

Corix Infrastructure 
Inc. 

("Cir) 
(Canada) 

I 
I 

Corix Infrastructure Corix UtHltles Inc. (US) Inc. ("CUI") ("CIUS") 
(Canada) (U.S.) 

I 
I I 

Corix Multi-Utility ,- ',.Vest Shor~; -
Corix Contract Services Inc. En"1r~ntal Utilities (US) Inc. ("CMUS") S9f'tf'ce1'- lQ.C• (U.S.) (Canada) .,,. , (Canada) , , 

I 

Corix NewHoldCo Inc. 
(U.S.) 

I 
,- ... .,,.-

et».ix Uti~ts 
(Okla!Jl'l'Qe) Inc. 

; (U.S.)'.._ .,,., ... 

Skadden 

1. Corix Utilities (Oklahoma) Inc. merges, liquidates 
and/or distributes its assets to Corix NewHoldCo 
Inc. (Precise mechanics TBD.) 

2. West Shore Environmental Services Inc. is 
wound up into Corix Utilties Inc. ("CUI"). 

DRAFT - FOR DISCUSSION PURPOSES ONLY 3 Skadden, Arps, Slate, Meagher & Flom LLP and Affiliates 
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Incorporation and Capitalization of CMUS Finance Newco Skadden 

BCI Entitles 

Corix Infrastructure 
Inc. 

("CII") 
(Canada) 

Corlx UtHltles Inc. 
("CUI") 

(Canada) 

Corlx Multi~Utility 
Services Inc. 

("CMUS") 
(Canada) 

Debi Financing 

Equity Financing 

Sale 

DRAFT - FOR DISCUSSION PURPOSES ONLY 

CMUS Finance 
Newco 

(Canada) 
_...,..., __ ...,..., __ ...,..., __ ,..._1 

3. CUI forms a new Canadian corporation C'CMUS 
Finance Newco").* 

4. Corix Infrastructure Inc. ("CII") contributes a 
payable owing from Corix Multi-Utility Services 
Inc. ("CMUS") to CII to CUI in exchange for 
additional shares of CUL 

5. CUI contributes such payable, together with a 
payable owing from CMUS to CUI, to CMUS 
Finance Newco in exchange for shares of a 
CMUS Finance Newco and a note of CMUS 
Finance Newco. 

• Names of new entities are for indicative purposes only and may change. 

4 Skadden, Arps, Slate, Meagher & Flom LLP and Affiliates 
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Transfer and Wind-Up of CMUS Finance Newco Skadden 

BCI Entitles 

Corix Infrastructure 
Inc. 

("CII") 
(Canada) 

Corlx UtHltles Inc. 
("CUI") 

(Canada) 

Corlx Multi~Utility 
Services Inc. 

("CMUS") 
(Canada) 

~------J-----;-': 
: 'c-r.11.J.S Fin~e : 
I N.M_0 I 

: ~anad'a-,,., : 
L !'_-:__ -- ---- ___ ::,.""' 

Debi Financing 

Equity Financing 

Sale 

DRAFT - FOR DISCUSSION PURPOSES ONLY 

-------..1-------
CMUS Finance 

Newco 
(Canada) 

6. CUI transfers the shares of CMUS Finance 
Newco to CMUS in exchange for additional 
shares of CMUS. 

7. CMUS Finance Newco is wound-up into CMUS. 

5 Skadden, Arps, Slate, Meagher & Flom LLP and Affiliates 
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New Entity Formation* 

BCI Entities 

I 
I 
I 
I 

) , ' ,, ' ,, ' ,, ' ,, ' , ' , ' , ' , - - '-

I 

/ DE Ho~dings '' 
, LP. ', 

/ (U.S.) ' 
4 •--------r---------~ 

! 
! 
! 

- - - - - - - - - - - - - - ~ - - - - - - - - - - - - - - - -l: - - - - - - - - - - - - - - - - l 
I 
I 
I 

I I r , 

: DE Canada : : DE CT Holdings : 
1 Holdings Inc. , • Inc. 
: (Canada) : : (U.S.) , 
..,..., __ ...,..., __ ...,..., -- .... .1 L- ........ --,- ........ __ ...,I 

I 
I 

---------' -------., 
DE CT Holdings : 

Sub Inc. 
(U.S.) 

DRAFT - FOR DISCUSSION PURPOSES ONLY 

I ______ L ____ _ 
I 

, DE Washington 
: Holdings Inc. 
: (U.S.) 
1,,,..., __ ...,...,T_...,..., __ 

I 
I 
I 

:-oE Washington 
1 Holdings Sub 
: Inc. 

:._ - -- JbJ~S.J .. - - -

- - - - _,_ - - - - - -
DE Doyon 

Holdings Inc. 
(U.S.) -- ........ ,-- ........ __ J 

Skadden 

8. The BCI Entities form a new Delaware limited 
partnership, DE Holdings LP. ("DE Holdings 
LP,,). 

9. DE Holdings LP** incorporates three new 
Delaware corporations, DE CT Holdings Inc. 
("CT Holdings"), DE Washington Holdings Inc. 
("Washington Holdings"), and DE Doyon 
Holdings Inc. ("Doyon Holdings"). 

10. CT Holdings incorporates a new Delaware 
corporation, DE CT Holdings Sub Inc. ("CT 
Sub"). 

11. Washington Holdings incorporates a new 
Delaware corporation, DE Washington Holdings 
Sub Inc. ("Washington Sub"). 

12. Doyon Holdings incorporates a new Delaware 
corporation, DE Doyon Holdings Sub Inc. 
("Doyon Sub"). 

13. DE Holdings LP incorporates a new Canadian 
corporation, DE Canada Holdings Inc. ("DE 
Canada Holdings"). 

* Formations and transfers of general partner entities with nominal economic interests in 
limited partnerships are not shown throughout. 

** Other BCI Entities may hold voting, non-participating shares of the newly incorporated 
holding companies. 

6 Skadden, Arps, Slate, Meagher & Flom LLP and Affiliates 
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Bridge Loan Financing 

BCI Entities 

Corix Infrastructure 
Inc. 

("CII") 
(Canada) 

Corix Infrastructure 
(US) Inc. 
("CIUS") 

(U.S.) 

Debi Financing 

Equity Financing 

Sale 

DRAFT - FOR DISCUSSION PURPOSES ONLY 

Skadden 

14. One or more BCI Entities acquires shares of 
Corix Infrastructure (US) Inc. ("CIUS") in 
exchange for cash and/or makes a bridge loan to 
CIUS (with the making of any such bridge loan to 
be subject to the terms of the balancing payment 
rider). 

7 Skadden, Arps, Slate, Meagher & Flom LLP and Affiliates 
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New Entity Financing 

DE Canada 
Holdings Inc. 

(Canada) 

BCI Entities 

Debi Financing 

Equity Financing 

Sale 

DRAFT - FOR DISCUSSION PURPOSES ONLY 

DE Washington 
Holdings Inc. 

(U.S.) 

DE Washington 
Holdings Sub 

Inc. 
U.S. 

Third-Party 
Lender 

DE Doyon 
Holdings Inc. 

(U.S.) 

DE Doyon 
Holdings Sub Inc. 

(U.S.) 

Skadden 

15. The BCI Entities contribute cash to DE Holdings 
LP. 

16. A third party lender lends cash to one or more of 
DE Holdings LP, CT Holdings, Washington 
Holdings, and Doyon Holdings. 

17. DE Holdings LP contributes cash contributed by 
the BCI Entities and cash borrowed from the 
third party lender to CT Holdings, Washington 
Holdings, and Doyon Holdings; CT Holdings, 
Washington Holdings and Doyon Holdings 
contribute a portion of the cash contributed by 
DE Holdings LP and the cash borrowed from the 
third party lender to CT Sub, Washington Sub 
and Doyon Sub, respectively, in each case as 
necessary to finance the acquisition of the U.S. 
District Energy business entities. 

8 Skadden, Arps, Slate, Meagher & Flom LLP and Affiliates 
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Conversion and Liquidation of Certain U.S. DE Entities & lntercompany Distributions Skadden 

I 

BCI Entities 

I 

Corix Infrastructure 
Inc. 

("CII") 
(Canada) 

Corlx Infrastructure 

------ (US) Inc. 
("CIUS") 

(LIB.) 

Corlx Contract 
Utilities (US) Inc. 

(LIB.) 

I 

Corix NewHoldCo Inc. - Corix Utility Systems • (U.S.) (US) Inc. 
I (U.S.) _. - ..... 

' Washington LLC, 
.,,_ (U.S.) ,,, -

Corix Utility Systems ~----:---:. (Georgia) Inc. 
' Cleveland LLC ,_ (U.S.) 

.,,_ (U.S.) ; ----
,._Cte~land Th~-

:,..c-- Corix Utility Systems .... _ ...... (Hawaii) Inc. - ..,. (U.S.) .._ -
(U.S.) 

'""ete~land Thepndl.,,. 
-- Gen~lioC(LLC 

_..,...,. (U.S.) .._ .._ _ ..... - - .... ,,, ' 
,... "'t1-~nd l),ewn&I" -

, 
Alaska LLC 

(U.S.) ------ Steam D_plll'tb~ion LLC \ 
✓ ._..,...,. (U.S.) .._ .._ _ , ..... __ .,,,,,, 

'"" ~leveland Therm1»- .,,. 

--- h.ueffl W.t#r 
Djjttibu °" IJ;C c-..,. {U.S.l .._ -

--

-

-

--

18. Corix Utility Systems (Alaska) Inc. converts to a 
limited liability company ("Alaska LLC"). 

19. Corix Utility Systems (Washington) Inc. converts 
to a limited liability company ("Washington 
LLC"). 

20. Cleveland Thermal LLC makes a distribution of 
cash to Corix Utilities (Cleveland) Inc., which 
distributes such cash to Corix NewHoldCo Inc. 

21. Each of Cleveland Thermal Generation LLC, 
Cleveland Thermal Steam Distribution LLC, and 
Cleveland Thermal Chilled Water Distribution 
LLC merges, liquidates and/or distributes its 
assets to Cleveland Thermal LLC and Cleveland 
Thermal LLC merges, liquidates and/or 
distributes its assets to into Corix Utilities 
(Cleveland) Inc. 

22. Corix Utilities (Cleveland) Inc. converts to a 
limited liability company ("Cleveland LLC1

'). 

23. If required, Cleveland LLC, Alaska LLC and 
Washington LLC and their subsidiaries, as 
applicable, undertake the steps necessary for 
the shares of Cleveland LLC, Alaska LLC and 
Washington LLC to qualify as excluded property 
for Canadian income tax purposes. (Details 
TBD.) 

DRAFT - FOR DISCUSSION PURPOSES ONLY 9 Skadden, Arps, Slate, Meagher & Flom LLP and Affiliates 
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Sale of Certain U.S. District Energy Entities and Employee Transfer Skadden 

Debt Financing 

Equity Financing 

Sale 

Employee Transfer 

DE CT Holdings Inc. 
{U.S.) 

DE Washington 
Holdings Inc. 

(U.S.) 

DE Doyon Holdings 
Inc. 

{U.S.) 

BCI Entities 

DE Canada 
Holdings Inc. 

{Canada) 

Corix Infrastructure 
Inc. 

("CII") 
(Canada) 

Corix Infrastructure 
(US) Inc. 
("CIUS") 

(U.S.) 

,-----------------
-------~-------, ........ ----L----7 
Corlx Infrastructure , 
Services (U_S) Inc. : I 1/Jilmtt» ,u, 

("CIS-US") : ' -
(U.S.) I 

- ---- --~~ - - - _, 

Corlx. lnfrastruct:re : ~ICorix NewHoldCo Inc. 

Services (US) Inc. !-------------------- {U.S.) ("CIS-US") I 

~ 

I 
I 
I 

Corix Utility Systems 
(US) Inc. 

{U.S.) 
(U.S.) : 

- - - - - - - - - -- ____ , 

24. CT Holdings and CT Sub each purchase 50% of the membership interests in Cleveland 
LLC from Corix NewHoldCo Inc. in exchange for cash. 

I 
I 
I 

c:;;, "-"" __ • i l°';x IJIIIHy Sy,tem, 
: (Georgl_a) Inc. 
I {U.S.) 

_I 
I 
I 

25. Doyon Holdings and Doyon Sub each purchase 50% of the membership interests in 
Alaska LLC from Corix Utility Systems (US) Inc. in exchange for cash and/or notes. 

I ---------------1 

26. Washington Holdings and Washington Sub each purchase 50% of the membership 
interests in Washington LLC from Corix NewHoldCo Inc. in exchange for cash. 

27. Corix Infrastructure Services (US) Inc. ("CIS-US") transfers all employees to Corix Utility 
Systems (Georgia) Inc. or another Contributed Corix Entity. 

28. CT Holdings purchases all of the stock of CIS-US from CIUS in exchange for cash. 
29. CIS-US purchases all of the stock of Corix Utility Systems (Hawaii) Inc. from Corix Utility 

Systems (US) Inc. in exchange for cash. 

I 

Corlx Utility Systems: 
(Hawaii) Inc. 

{U.S.) 

---- ---- ---- ---· 

.... .... _, 

DRAFT - FOR DISCUSSION PURPOSES ONLY 10 Skadden, Arps, Slate, Meagher & Flom LLP and Affiliates 
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Distribution of Sale Proceeds and Other Cash Skadden 

... 

BCI Entities 

Corix Infrastructure 
Inc. 

("Cir) 
(Canada) 

Corlx Infrastructure 
(US) Inc. 
("CIUS") 

(U.S.) 

.... - ,,,,. 
C'brq Con_!ract 

UtilitieMS-J Inc. 
.,. (U.S.).._' 

;!"_,,,,. ... 

... .... ,,,,. 
Corlx 'l,ew!lolpe6 Inc. 

u.i~,-,,,,. .... 
C ora-1,Ltillty S_yatems 

(0~. 
,,,,.'t'(J.s:,, ... ... 

Debi Financing 

Equity Financing 

Sale 

DRAFT - FOR DISCUSSION PURPOSES ONLY 

... ... 

Corlx Utility Systems 
(Georgia) Inc. 

(U.S.) 

Lenders 

30. Each of Corix NewHoldCo Inc., Corix Utility 
Systems (US) Inc. and Corix Contract Utilities 
(US) Inc. merges, liquidates and/or distributes its 
assets ( consisting solely of cash and/or notes, 
including proceeds from the sales of the District 
Energy entities) to CIUS. (Precise mechanics 
TBD.) 

31. CIUS uses the proceeds of such distributions (or 
a portion thereof) to repay debt. 

11 Skadden, Arps, Slate, Meagher & Flom LLP and Affiliates 
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Transfer of Canadian Non-Water Assets Skadden 

DE Canada Holdings Inc. 
(Canada) 

Corlx Multl..Utlllty 
Services Inc. 

("CMUS") 
(Canada) 

Debi Financing 

Equity Financing 

Sale 

DRAFT - FOR DISCUSSION PURPOSES ONLY 

BCI Entities 

Corix Infrastructure 
Inc. 

("CII") 
(Canada) 

Corix Utilities Inc. 
("CUI") 

(Canada) 

Other Canadian 
Water Entities 

(Canada) 

~ 

~' ✓", , , ' , , ' , , ' , , ' 
. - - ..,, , ' , .,~ ._...,..., __ ...,..., __ ...,..., __ 

,' ,' Non~Water ', 
,' ,' Canada LP ', 

,!..' (Canada) ', 
4 ------------------~ 

32. CII and/or DE Canada Holdings forms one or 
more new Canadian limited partnerships (each a 
"Non-Water Canada LP"). 

33. CUI and CMUS transfer their respective assets 
that are not Water business assets (including 
any District Energy business assets) to a Non
Water Canada LP in exchange for limited 
partnership interests in such Non-Water Canada 
LP, the issuance of debt and/or the assumption 
of liabilities associated with such assets by such 
Non-Water Canada LP. 

12 Skadden, Arps, Slate, Meagher & Flom LLP and Affiliates 
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Sale of Non-Water Canada LP Interests to CII Skadden 

Corlx Multl..Utlllty 
Services Inc. 

, - -7 ("CMUS") 
(Canada) 

BCI Entities 

Corix Infrastructure 
Inc. 

("CII") 
(Canada) 

Corix Utilities Inc. 
("CUI") 

(Canada) 

Other Canadian 
Water Entities 

(Canada) 

1 
J 

~' ✓", , , ' , , ' , , ' , , ' ..._ _________________________ , ~' ', 
, , ----------

Debi Financing 

Equity Financing 

Sale 

DRAFT - FOR DISCUSSION PURPOSES ONLY 

,, ,' Non~Water ', 
,' ,' Canada LP ', 

,!..' (Canada) ', 
4 --------p---------~ 

34. CUI and CMUS sell or distribute their limited 
partnership interests and a receivable in each 
Non-Water Canada LP to GIi; in the case of sale, 
such sale is in exchange for notes issued by GIi. 

35. Such notes held by CMUS are distributed to CUI 
or sold to CUI for an intercompany payable. 

36. CUI returns capital to CII by issuance of a note 
of CUI, which note and other intercompany debt 
is offset against the notes of CIL 

13 Skadden, Arps, Slate, Meagher & Flom LLP and Affiliates 



C
ase N

o. 2022-00396 
Joint Applicants 

R
esponse to Staff_D

R
_1-13 - N

evada Application 
Page 187 of 202

Sale of Non-Water Canada LP Interests to DE Holdings LP Skadden 

DE Canada Holdings Inc. 
(Canada) 

BCI Entities 

Corlx Infrastructure 
Inc. 

{"CII") 
(Canada) 

I 

I J ...,..., __ ...,..., __ ...,..., __ ...,..., ___ ...,_...,_ 

I 
I 
I 
I 
I -- ____ , ______ _ 

Entegrus Inc. 
(Canada) 

I ,, 
, ' , ' , ' , ' 

/oak ridge', 
,' Energy \ 

/ LP. \ 
/ (Canada) \ ; __ ...,..., __ ...,..., __ ...,..., __ ,... 

Debi Financing 

Equity Financing 

Sale 

DRAFT - FOR DISCUSSION PURPOSES ONLY 

, ',. , , ... , , ... , , ... 
,. , ' ,. , ' , , ' , , ... , , ' 

/ ,' Non-Water ', 
/ / Canada LP ', 

,:,_,/ (Canada) ', 
4~~~~~~~~~~~~~~~~~~~~ 

37. CII sells a receivable and its limited partnership 
interests in each Non-Water Canada LP and 
Oakridge Energy Limited Partnership to DE 
Canada Holdings in exchange for a note. 

38. CII sells its shares in Entegrus Inc. to DE 
Holdings LP in exchange for a note. 

14 Skadden, Arps, Slate, Meagher & Flom LLP and Affiliates 
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Establishment of Services Company Skadden 

DE Canada Holdings Inc. 
(Canada) 

Debi Financing 

Equity Financing 

Sale 

DRAFT - FOR DISCUSSION PURPOSES ONLY 

BCI Entities 

Corix Infrastructure 
Inc. 

("CII") 
(Canada) 

I 
) 

, ' , ' , ' , ' , ' , ' 
_.; ', 

,' DE Services ', 
/ LP ', 

/ (Canada) ',, ¾--------------------

39. DE Canada Holdings forms a new Canadian 
limited partnership, DE Services LP. 

40. CII transfers employees engaged in the District 
Energy business to DE Services LP in exchange 
for a note and/or other consideration (including 
the assumption of obligations associated with 
such employees). 

15 Skadden, Arps, Slate, Meagher & Flom LLP and Affiliates 
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Winding Up of Certain Entities (Optional, Timing TBD) Skadden 

BCI Entities 

Corlx Infrastructure 
Inc. 

("GIi") 
(Canada) 

----------' I -----------1-------------------, 
r,... ., 
Coril-'tl(ater §,.e"it'°es 

~ 
.-(e'anad3"-, 

£., ... 

Debi Financing 

Equity Financing 

Sale 

DRAFT - FOR DISCUSSION PURPOSES ONLY 

Corlx Utilities Inc. 
("CUI") 

(Canada) 

' I 

Corlx Water Services 
Inc. 

(Canada) 

I 

... ., 
Corit-'(ater ~at.ems 

~e'a~a,.. ., ... .... 

41. Corix Water Systems Inc. is wound-up into CII or 
amalgamated with CII. 

42. CUI sells the shares of Corix Water Services Inc. 
to C 11 for a nominal amount 

43. Corix Water Services Inc. is wound-up into CII or 
amalgamated with CII. 

16 Skadden, Arps, Slate, Meagher & Flom LLP and Affiliates 
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Establishment of Canadian Regulated Utilities Midco Skadden 

BCI Entities 

Corix Infrastructure 
Inc. 

("GIi") 
(Canada) 

--------------------~---------~-----------------, 
_______ J _______ _ 

West Shore 
Environmental 

Services GP Inc. 
("West Shore GP") 

Corix Utllitles Inc. 
("CUI") 

(Canada) 
~ ~ ~ ~ l~a11acl~L ~ ~ ~ ~• 

Debi Financing 

Equity Financing 

Sale 

DRAFT - FOR DISCUSSION PURPOSES ONLY 

I 

1'"'" -- - - -- -- -- ~ - - -- -- - - -- --
1 

, Canadian Water 
: Midco 

(Canada) 

44. CII incorporates a new Canadian corporation 
("Canadian Water Midco"). 

45. CII contributes the shares of CUI and West 
Shore Environmental Services GP Inc. ("West 
Shore GP") to Canadian Water Midco in 
exchange for voting, non-participating and non
voting, participating shares of Canadian Water 
Midco. 

17 Skadden, Arps, Slate, Meagher & Flom LLP and Affiliates 
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Conversion of CUI and CMUS 

-

I 

BCI Entitles 

Corix Infrastructure 
Inc. 

("CII") 
(Canada) 

I 
Corix Infrastructure Canadian Water (US) Inc. 

("CIUS") 
(U.S.) 

Mldco 
(Canada) 

I 
I I 

West Shore - .... ; 

' Environmental , 
CUI ULC Services GP Inc. 

' (Canada) 
; ("West Shore GP") ,_ 

/Canada) ., 
j 

; - .... ' 
• CMUS ULC : /4 
,. (Canada) . . . _ . ··-

, ; west Shore ~ - - .,. Eo,i,o"m'"tal ~ 
Servic.es LP. 
fWest Shore1 

(Canada) 

Debi Financing 

Equity Financing 

Sale 

DRAFT - FOR DISCUSSION PURPOSES ONLY 

Skadden 

46. CUI converts into an unlimited liability company 
("CUI ULC"). 

47. CMUS converts into an unlimited liability 
company ("CMUS ULC11

). 
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Formation of and Transfer to Intermediate Newco Skadden 

--------------- ! 

! 

Intermediate Newco : 
(U.S.) : 

! 

--------------- ! 

Corix Infrastructure 
(US) Inc. 
("CIUS") 

(U.S.) 

BCI Entitles 

Corix Infrastructure 
Inc. 

("CII") 
(Canada) 

Canadian Water 
Mldco 

(Canada) 

Debi Financing 

Equity Financing 

Sale 

DRAFT - FOR DISCUSSION PURPOSES ONLY 

West Shore 
Environmental 

Services GP Inc. 
("West Shore GP") 

Canada 

48. C 11 transfers the non-voting, participating shares 
of Canadian Water Midco to a BCI Entity as a 
dividend in kind. 

49. Such BCI Entity transfers the non-voting, 
participating shares of Canadian Water Midco to 
a newly-formed Delaware corporation 
("Intermediate Newco")* in exchange for non
voting, participating shares of Intermediate 
Newco. 

* Issuance of one voting, n~participating share of Intermediate Newco to CII and one non
voting, participating share of Intermediate Newco to such BCI Entity upon incorporation not 
pictured. 
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Transfer of Canadian Water Midco and Intermediate Newco Shares Skadden 

West Shore 
Environmental 

Services GP Inc. 
("West Shore GP") 

Canada 

BCI Entities 

Corlx Infrastructure 
Inc. 

("CII") 
(Canada) 

Corlx Infrastructure 
(US) Inc. 
("CIUS") 
(U.S.) 

Debi Financing 

Equity Financing 

Sale 

DRAFT - FOR DISCUSSION PURPOSES ONLY 

50. CII transfers the voting, non-participating shares 
of Canadian Water Midco to Intermediate Newco 
for voting, non-participating shares of 
Intermediate Newco. 

51. Such BCI Entity transfers the non-voting, 
participating shares of Intermediate Newco to 
CIUS in exchange for shares of CIUS. 

52. CII transfers the voting, non-participating shares 
Intermediate Newco f - - -. - - C-- -S · -

(u.s.) o Intermediate Newco to IU as a capital 
L---- ---~ ____ ___ contribution. 

Canadian Water 
Midco 

(Canada) 
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Sale of West Shore 

West Shore 
Environmental 

Services GP Inc. 
("West Shore GP") 

Canada 

BCI Entities 

Corlx Infrastructure 
Inc. 

("GIi") 
(Canada) 

Corix Infrastructure 
(US) Inc. 
("CIUS") 

(LIB.) 

Intermediate Newco 
(U.S.) 

Canadian Water 
Midco 

(Canada) 

Debi Financing 

Equity Financing 

Sale 

DRAFT - FOR DISCUSSION PURPOSES ONLY 

Skadden 

53. CIUS contributes cash and notes to Intermediate 
Newco in exchange for shares of Intermediate 
Newco. 

54. Intermediate Newco contributes such cash and 
notes to Canadian Water Midco in exchange for 
shares of Canadian Water Midco. 

55. Canadian Water Midco contributes such cash 
and notes to CUI ULC in exchange for shares of 
CUI ULC. 

56. CUI ULC purchases the limited partnership 
interests in West Shore Environmental Services 
LP ("West Shore") from CII in exchange for cash 
and notes. 

57. West Shore makes an election under Section 
754 of the Internal Revenue Code of 1986, as 
amended. 
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Resulting Structure - Regulated Business (Simplified) Skadden 

West Shore 
Environmental 

Services GP Inc. 
('West Shore GP") 

Canada 

DRAFT - FOR DISCUSSION PURPOSES ONLY 

BCI Entities 

Corix Infrastructure 
Inc. 

("GIi") 
(Canada) 

Corix Infrastructure 
(US) Inc. 
("CIUS") 

(U.S.) 

Intermediate Newco 
(U.S.) 

Canadian Water 
Mldco 

(Canada) 

Other Canadian 
Water Entitles 

(Canada) 

Inland Pacific 
Resources Inc. 

(U.S.) 

U.S. Water Entitles 
(U.S.) 

Corix Utility Systems 
(Georgia) Inc. 

(U.S.) 
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Resulting Structure - District Energy Business (Simplified) Skadden 

DE CT Holdings Inc. 
(U.S.) 

DE CT Holdings Sub 
Inc. 

(U.S.) 

Corix Infrastructure 
Services (US) Inc. 

("CIS-US") 
(U.S.) 

Corlx Utility Systems 
(Hawaii) Inc. 

(U.S.) 

DE Washington 
Holdings Inc. 

(U.S.) 

DE Washington 
Holdings Sub Inc. 

(U.S.) 

DRAFT - FOR DISCUSSION PURPOSES ONLY 

BCI Entities 

DE Doyon Holdings 
Inc. 

(U.S.) 

DE Doyon Holdings 
Sub Inc. 

(U.S.) 

Entegrus Inc. 
(Canada) 

DE Canada Holdings Inc. 
(Canada) 

DE Services 
LP 

(Canada) 
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CIUS Debt Repayment 

Debi Financing 

Equity Financing 

Sale 

DRAFT - FOR DISCUSSION PURPOSES ONLY 

BCI Entities 

Corix Infrastructure 
Inc. 

("GIi") 
(Canada) 

Corlx Infrastructure 
(US) Inc. 
("CIUS") 
(LIB.) 

Third-Party 
Lenders 

Skadden 

58. CIUS uses cash proceeds from the sales of the 
District Energy entities and cash on hand to 
repay third party debt. 

59. CII uses cash proceeds from the sale of West 
Shore to repay third party debt. 

60. Additional steps will be necessary in order to 
settle intercompany accounts. 
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The slides included herein are preliminary in nature and subject to further 
discussion and analysis based on the ultimate facts of any transaction. Further 

consideration should be given to possible regulatory, commercial or legal 
limitations, or possible changes in law, which may apply to the transactions 
described herein. Those limitations must be considered prior to any further 

development or implementation. 

Skadden 
Skadden, Arps, Slate, Meagher & Flom LLP and Affiliates 
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Finall li'orm 

Exhibit D 
Accounting Principks 

S,et forth below arc cc1tain additional agr,ecments and ,clarifications of the Corix Parhes and the 
SWWC Parties with r,esp,ect to the preparation of the Initial Estimat,ed Payment Stat,emcnts and 
the Final Closing Statement. Capitalized terms used but not defined herein have the meanings 
given to them in the Agreement. 

Part I - "Accounting Principles" 

I. In the case of the Contributed Corix Entities (other than Excluded Business Entities) the 
"Accounting Princip[,es" means: 

(i) the accounting principles, policies,. prnccdurcs and categorizations set fo11h in Pm1 
H below ("Specific Policies"); 

(ii) and to the cxt,ent not inconsistent with ,clause (i) above, the same accounting 
polici,es, proc,edur,es, methods and prnctk,es as applied in the pr,eparation ofthc most 
recent Corix Water Audited Financial Statements ,(the "Corix lfatorical Policies"); 
and 

(iii) to the cxt,ent not inconsistcrt with clauses (i) and (ii) above, GAAP for the U.S. 
Rcpor1ing Contributed Corix Entities or Canadian GAAP fur 1hc Canadian 
Rcpor1ing Contributed Corix Entities,. as applicable. 

In the event of any discr,epancy, ,clause (i) above shall tak,e pr,eccdcncc (wer d1us,es (ii) and 
(iii) above, and clause (ii) above shall take precedence over clause (iii). 

2. In the case ofSWWC, SWMAC and the SWWC Subsidiaries the ''Accounting Principles" 
means: 

(i) the Specific Policies; 

(ii) and to the extent not inconsistent with clause (i) above,. the same accounting 
polici,es, proc,edurcs, method, and p1mctic,es as applied in the pr,eparation oft he most 
recent SWWC Audited Finruu..:.iai Stat~im::nh;. (ih~ ",sv,,;v,,;c ifomllicai Polici,es" and 
together with the Corix Historical Po.licies, the ".tlllilillli&lf:Q.lli:!~''J; and 

(iii) to the cxt,ent not inconsist,ent with clauses (i) and (ii) abov,e, GAAP. 

In the event of any discrepancy,. clause (i) above shall take precedence over clauses (ii) and 
(iii) above, and claus,e (ii) ab(we shall take prcccdcnc,e over daus,e (iii). 

Part II - Specific PoHcies 

I. The calculation of each of Closing Corix Net Indebtedness and Closing SWWC Net 
Indebtedness ("Closing Net lndebt,edncss"'), Closing Corix Net Working Capital and 
Closing SWWC Net Working Capital (''Closing Net Working Capital"), and Closing Corix 
Capital Expenditur,e Amount and Closing SWWC Cap.ital Expenditure Amount ("Closing 
Capital Expenditure Amount") ,(aU of the foregoing cafoulations, coHectiv,ely the 
"Calculations") shall disregard the effects of (i) any expense or liability for which (A) the 
Corix Parties or (B) the SWWC Parties arc expressly responsible under the Agreement and 
(ii) any purchase accounting adjustments as reflected under GAAP or Canadian GAAP,. as 
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applicabk, r,ecorded as a r,esult of the transactions contemplated by the Agr,e,ement. 

2. The Calculations shall be determined as of the Closing (the "Calculation Time"). 

3. The Calculations shall be bas,ed on facts and ,circumstances as they ,exist up to the Closing 
in accordance with FASB Accounting Standards Codification Topi,c 855, Subsequent 
Ev,entc; ~~= and shaH exclude the ,effect of any act, or decision oc,curring after the 
Closing. For purposes of applying ASC 855, the date on which the Final Closing Statement 
is delivered to the CIUS Shareholders shall be deemed the date on whi,ch the financial 
stat,e1nents were authoriz,ed for issue. 

4. The Calculations shall be prepared in U.S. Dollarn,. and all amounts included in the 
Estimated Payment Statements and Final Closing Statement denominated in a cun:-ency 
other than U.S. Dollarn shall be converted into U.S. Dollars as quoted by the Bank of 
Canada as of the Calculation Time. 

5. No amounts with respect to the Exdudcd Business Ass,ets or Excluded Business Liabilities 
shall be included in the Calculations. 

6. For the avoidance of doubt, in the event of a mid-month close, assets and liabilities will be 
r,c,corded for conesponding rev,cnu,e and cosls incurred month lo date up lo the Calculation 
Time and will be included in the Calculations. 

7. For the determination of Closing Net Working Capital., there shall be no change in the 
,classification (i) of liabilities, ,either to a curr,crit liability of any liability that was pr,eviously 
charact,eriz,ed as a long-t,enn liability in the most rcc,ent Corix Water Audited Financial 
Statements or SWWC Audited Financial Statements (together, the ''Audited Financial 
Stat,emcnts") or to a long-term liability of any liability that was pr,eviously characterized as 
a cuIT,cnt liability in the most r,eccnt Audited Financial Stat,emcnts, or (ii) of assets, ,either 
to a long-t,erm asset of any asset that was pr,eviously characterized as a current ass,et in the 
most rcc,ent Audited Financial Stat,emcnts or to a cuITcnt asset of any ass,et that was 
pr,eviously charact,eriz,ed as a long-t,erm asset in the most r,eccnt Audited Financial 
Stat,emcnts, in ,each case, other than any such change resulting soldy from the passage of 
time to the extent consistent with the Historical Policies. 

8. For purposes of the preparation of the Calculations, the accruals for salaries,. wages, paid 
time oft: pension,. severance, retention, bonuses,. benefits, payroll Taxes and all other 
compensatory payments shall be calculated based on the actual amounts camcd in respect 
ofCorix Water Pcrnonncl or SWWC Personnel (as the case may be) as of the Calculation 
Time. No amounts shall be included in the Calculations for employees who arc not Corix 
Water Personnel or SWWC Personnel. 

9. The calculation of the annual bonus accrual included in Closing Net Working Capital shall 
consider actual r,esults rclativ,e to the plan on whi,ch the bonus obligations arc bas,ed through 
the Closing Date with the obligation (including payroll ·rax,es and sodal security costs) 
r,ecorded rdkcting the pro rnta portion of the full-year bonus. For the avoidanc,e of doubt, 
no transaction bonuses shall be included in such accruals. 

rn. No amounts for fees, costs or cxp,enscs incuned in cormcction with consummation of the 
tnmsactions contemplated by the Agreement shall be included in the Calculations. 

2 
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[I. All intercompany accounts (including payables and r,ec,civables) soldy betw,e,en (i) a 
Contributed Corix Entity on the one hand and another Contribut,ed Corix Entity on the other 
hand or (ii) SWWC or SWMAC on the one hand and ,either SWWC, SWMAC or any 
SWWC Subsidiary on tlw other hand, in ,each case, shall be reconcikd and eliminated t:or 
pm1Jos,es of the Calculations. 

[2. The provisions of this Exhibit shall be interpreted to avoid doubk counting (whether 
positive or negative) of any item included in the Initial Estimate Payment Statements. 

Part IH IHustrativc Cakuladons 

Closing Net Working Capital (Calculations o[ Estimated Corix Net Working Capital and 
Estimated SWWC Net Working Capital) 

The illustrative calculation of Closing Net Working Capital (including the specific values in 
the line items) set fo11h on Appendix I hereto has been included for illustrative purposes only. 
The line items included therein represent the line items to be included in Closing Net Working 
Capital; however, the amounts contained within the line items shall not form part of the 
cakulation of Closing Net Working Capital and remain subj,ect to the t,erms and provisions of 
the Agr,e,ement, including these Accounting Principks. 

Closing Net Indebtedness (Calculations o[ Estimated Corix Net Indebtedness and Estimated 
SWWC Net Indebtedness) 

The illustrativ,e calculation of Closing Net Indebtedness (including the sp,ecific values in the 
line items) set forth on .Atmendix I her,eto has been included 1hr illustrativ,e pm1Jos,es only. The 
line items included ther,cin r,epresent the line it,ems to be included in Closing Net Indebtedness; 
however, the amounts contained within the line it,ems shall not frmn part of the calculation of 
Closing Net lndebt,edness and remain subject to the tenns and provisions of the Agreement, 
including these Accounting Principles. 

Closing Capltal Expenditure Amount (Calculations o[ Estimated Corix Capital Expendlture 
Amount and EstimatedSWWC Capital Expenditure Amount) 

The illustrative calculation of Closing Capital Exp,enditure Amount (including the specific 
values in the line items) set forth on Appendix I hereto has been included for illustrative 
JJu11Jos,es only. The line items included therein r,epr,esent the line it,ems to be included in 
Closing Capital Expenditure Amount; however,. the amounts contained within the line items 
shall not form part of the cakulation of Closing Capital Expenditur,e Amount and remain 
subj,ect to the terms and provisions of the Agr,ec1nent, including these Accounting Principks. 

Equitv Balancing Pavment 

The illustrativ,e cakulation of the Equity Balancing Pay1nent (including the sp,ecific values in 
the line items) set forth on App,endix I her,eto has been included for illustrative purposes only. 
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Appendix I 

App,endix I to Exhibit D of the Transaction Agreement, which contain confidential 
infonnation, is not included with the Transaction Agr,e,ernent filed with the Application. 
Unr,edactcd vcl'.sions and rcdact,ed public v,ersions will be provided upon r,equest in 
accordance with the Commission's rules r,egarding confidential documents. 



STATE OF NEW JERSEY  
BOARD OF PUBLIC UTILITIES 

In the Matter of 
Verified Joint Petition of Montague Water 
Co., Inc., Montague Sewer Co., Inc., Corix 
Infrastructure (US) Inc., and SW Merger 
Acquisition Corp. for Approval of a 
Change of Control of Montague Water 
Co., Inc. and Montague Sewer Co., Inc. 

)
)
)
)
)
)

VERIFIED JOINT PETITION

BPU Docket No.: _______

TO THE HONORABLE BOARD OF PUBLIC UTILITIES:

Montague Water Co., Inc. and Montague Sewer Co., Inc., public utility 

corporations of the State of New Jersey, having an office at 452 Route 206, 

Montague, New Jersey 07827 (hereinafter together the “Montague Companies”), 

Corix Infrastructure (US) Inc. (“Corix US”) and SW Merger Acquisition Corp. 

(“SWMAC“) (the Montague Companies, Corix US, and SWMAC collectively the 

“Joint Petitioners”), by and through counsel and pursuant to the provisions of 

N.J.S.A. 48:2-51.1, N.J.A.C. 14:1-5.14, and related statutes and regulations, 

respectfully request that the Board of Public Utilities (“BPU”) approve a change in 

control of the Montague Companies as described, as well as grant any other 

appropriate relief. 

The Joint Petitioners state the following in support of this Petition: 
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Summary 

1. The Joint Petitioners respectfully request that the BPU authorize a 

proposed merger of SWMAC and Corix US to create a larger, stronger water and 

wastewater company. The proposed transaction (“Proposed Transaction”) does 

not involve a change in direct control of Montague Companies. Nor does the 

Proposed Transaction involve a transfer of the stock of Montague Companies. 

Figure 1 depicts the simplified organization of Corix US and SWMAC before the 

Proposed Transaction, and Figure 2 provides a simplified organization chart 

reflecting the combined company after SWMAC merges with and into Corix US. In 

short, the Proposed Transaction brings together two like-minded water and 

wastewater businesses that share a common mission, vision and values. The 

combined company will have additional scale and be well-positioned to make the 

long-term investments needed to collect and dispose of wastewater and deliver 

water safely, reliably and sustainably to customers in New Jersey.  

Figure 1 
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Figure 21

The Montague Companies  

2. The Montague Companies are regulated public utility corporations 

engaged in the production, treatment, and distribution of water and collection and 

disposal of sewage in Montague Township, Sussex County, in the State of New 

Jersey.  The Montague Companies serve approximately 776 water customers and 

268 sewer customers, all within Montague Township.  

1 It is anticipated that, as of closing, CII and an affiliate or affiliates of CII will collectively own 50% 
of Corix US’s outstanding stock. 
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Corix US 

3. Corix US is a corporation incorporated under the laws of Delaware. 

Corix US is owned by Corix Infrastructure Inc. (“CII”).2 CII, through its operating 

subsidiaries, owns and operates approximately 385 water, 310 wastewater, two 

electricity distribution, one propane, three geothermal, one municipal, and three 

natural gas distribution systems in the United States and Canada. CII’s water and 

wastewater utilities and related businesses3 serve over 800,000 people in 18 U.S. 

states and two Canadian provinces.

4. Corix US indirectly owns 100% of the Montague Companies.

SWMAC

5. SWMAC is a Delaware corporation that owns 100% of SouthWest 

Water Company (“SouthWest”). SWMAC, through its operating subsidiaries, owns 

and operates 18 water and wastewater utility companies in the United States. 

SWMAC’s water and wastewater utilities provide service to over 500,000 people 

in seven U.S. states.4 SWMAC is owned by IIF Subway Investment LP (“IIF 

Subway”) and Bazos CIV, L.P.5

2 British Columbia Investment Management Corporation indirectly controls CII. 
3 CII’s related businesses include the electric, natural gas, and propane distribution, 
geothermal energy delivery and municipal service operations of CII related to its U.S. and 
Canadian water and wastewater operations. This Petition refers to these CII business activities as 
the related businesses.  
4 Alabama, California, Florida, Louisiana, Oregon, South Carolina, and Texas. 
5 IIF Subway is indirectly owned by IIF US Holding 2 LP, and Bazos CIV, L.P. is indirectly 
owned the German reinsurer, Munich RE (Münchener Rückversicherungs-Gesellschaft 
Aktiengesellschaft in München). 
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Intermediate Newco

6. As part of the business combination, Corix US will organize 

Intermediate Newco under the laws of Delaware (“Intermediate Newco”).

7. As explained in more detail in paragraph 14 below, Intermediate 

Newco will be a holding company that will acquire indirect control of the Montague 

Companies.

Counsel for Joint Petitioners

8. The attorneys for the Montague Companies and Corix US, upon 

whom all pleadings and notices should be served, is:

James Laskey 
Norris McLaughlin, P.A. 
400 Crossing Boulevard, 8th Floor 
Bridgewater, NJ 08807 
Telephone: 908-252-4221 
jlaskey@norris-law.com 

9. The attorney for SWMAC, upon whom all pleadings and notices 

should be served, is:

Stephen B. Genzer  
Saul Ewing Arnstein & Lehr LLP 
1037 Raymond Blvd, Suite 1520 
Newark, NJ 07102-5426  
Telephone: 973-286-6712 
stephen.genzer@saul.com  

Contents of Joint Petition  

10. The contents of this Joint Petition are organized as follows:

 Appendix A – Summary of Proposed Transaction with Simplified Pre- 

and Post-Closing Organizational Charts
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 Appendix B – Transaction Agreement6

 Appendix C – Direct Testimony of Dana Hill

 Appendix D – Direct Testimony of Ellen Lapson, Lapson Advisory

 Appendix E – Direct Testimony of Steven M. Lubertozzi

 Appendix F – Direct Testimony of Brian Bahr

 Appendices G-1 to G-2 – Corporate Resolutions Authorizing the 

Proposed Transaction 

 Appendices H-1 to H-8 – Recent Financial Statements for Corix US, 

SWMAC, and the Montague Companies, and Pro-Forma Financial 

Statements for the Combined Company 

 Appendices I-1 to I-4 – Articles of Incorporation for Corix US, 

SWMAC, and the Montague Companies 

Proposed Transaction 

11. On August 26, 2022, CII and Corix US (the “Corix Parties”) entered 

into a transaction agreement (“Transaction Agreement”) with IIF Subway, 

SWMAC, and SouthWest (the “SouthWest Parties”). The Transaction Agreement 

provides a framework for combining CII’s water, wastewater, and related 

businesses, with the water and wastewater businesses owned by SWMAC. When 

the transactions contemplated by the Transaction Agreement are completed, CII 

and an affiliate or affiliates of CII will own 50% of Corix US and SWMAC Holdco, 

6 Exhibit A and Appendix I to Exhibit D of the Transaction Agreement, which contain confidential 
information, are not included with the Transaction Agreement filed with the Petition . Unredacted 
versions and redacted public versions will be provided upon request in accordance with the BPU’s 
rules regarding confidential documents.
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an entity that will be formed by SWMAC’s shareholders before closing, will own 

the other 50% of Corix US (the “Proposed Transaction”). Corix US, in turn, will 

indirectly own and control all the CII water, wastewater and related businesses, 

and the SWMAC water and wastewater businesses. To prepare for the Proposed 

Transaction, both the Corix Parties and the SouthWest Parties will undertake pre-

closing restructuring transactions. The pre-closing restructuring transactions are 

described in Appendix A.

12. After the Corix Parties and the SouthWest Parties complete the pre-

closing restructuring transactions, SWMAC will merge with and into Corix US, with 

Corix US being the surviving entity. As a result of this step, SWMAC Holdco will 

acquire 50% of Corix US’s stock, Corix US will acquire the outstanding stock of 

SouthWest currently owned by SWMAC, and Corix US will continue to indirectly 

own the Montague Companies. 

13. Corix US then will transfer all of the outstanding equity of SouthWest 

and certain Corix US entities to Intermediate Newco.7 In exchange for this 

contribution of stock, Intermediate Newco will issue stock to Corix US and assume 

all of Corix US’s third-party debt, with Intermediate Newco being a wholly owned 

subsidiary of Corix US. 

14. Thus, upon consummation of the Proposed Transaction: (a) CII and 

an affiliate or affiliates of CII will own 50% of Corix US’s stock; and (b) SWMAC 

Holdco will own the remaining 50% of Corix US’s stock. Corix US will own all of 

the stock of Intermediate Newco, and Intermediate Newco will indirectly own all of 

7 Corix US will transfer all of Inland Pacific Resource Inc.’s stock and all of Corix Utility 
Systems (Georgia) Inc.’s stock to Intermediate Newco. 
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the utility operating subsidiaries comprising the CII water, wastewater and related 

businesses, as well as the SWMAC water and wastewater businesses, completing 

the merger of equals. Appendix B is a copy of the Transaction Agreement. 

15. As Appendix A shows, the proposed combination takes place well 

above the utility operating company level. For clarity, the proposed business 

combination does not involve the transfer of the Montague Companies’ stock or 

their assets. Nor will the stock or assets of the Montague Companies be pledged 

or encumbered as a result of the Proposed Transaction. 

16. Intermediate Newco will be headquartered in Sugar Land, Texas, 

and CII’s current office in Chicago, Illinois will serve as the hub of Intermediate 

Newco’s shared service operations. The headquarters for the Montague 

Companies will remain in Montague, New Jersey.

17. The President of the Montague Companies, Dana Hill, will remain 

the President of Montague Companies after closing. The Chief Executive Officer 

of the combined company will be Rob MacLean, the current CEO of SWMAC and 

SouthWest. 

18.  As of closing, the combined company will be governed by a board 

of nine directors:  the combined company’s CEO, four shareholder representatives, 

and four independent directors, one of whom will be the chair. 

19. The Transaction Agreement requires certain conditions to be 

satisfied in order to close the Proposed Transaction. These conditions include, but 

are not limited to, obtaining all applicable government approvals and consents. 

Based on the various closing conditions, the final closing is anticipated to occur in 
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late 2023.  Therefore, the Joint Petitioners request the BPU act to resolve this 

matter by June 30, 2023.

Applicable Law and Relevant Precedent 

20. The BPU has jurisdiction over the Proposed Transaction pursuant to 

N.J.S.A. 48:2-51.1, which provides, in relevant part: 

[N]o person shall acquire or seek to acquire control of a public utility directly or 
indirectly through the medium of an affiliated or parent corporation or 
organization, or through the purchase of shares, the election of a board of 
directors, the acquisition of proxies to vote for the election of directors, or 
through any other manner, without requesting and receiving the written 
approval of the Board of Public Utilities. Any agreement reached, or any other 
action taken, in violation of this act [C.48:2-51.1] shall be void. In considering a 
request for approval of an acquisition of control, the board shall evaluate the 
impact of the acquisition on competition, on the rates of ratepayers affected by 
the acquisition of control, on the employees of the affected public utility or 
utilities, and on the provision of safe and adequate utility service at just and 
reasonable rates. The board shall accompany its decision on a request for 
approval of an acquisition of control with a written report detailing the basis for 
its decision, including findings of fact and conclusions of law. 

21. Consistent with the provisions of N.J.S.A. 48:2-51.1 and the standard 

of review set out in N.J.A.C. 14:1-5.14(c), the BPU shall not approve a change in 

control “unless it is satisfied that positive benefits will flow to customers and the 

State of New Jersey, and, at a minimum, that there are no adverse impacts” on 

competition, rates, the employees of the affected public utility, and on the provision 

of safe and adequate utility service at just and reasonable rates. 

22. As explained in this Joint Petition, and in the Direct Testimony 

attached hereto, the Proposed Transaction is in the public interest and satisfies 

both the “no harm” test contained in N.J.S.A 48:2-51.1, and the “positive benefits” 

standard under N.J.A.C. 14:1-5.14(c). The Proposed Transaction offers numerous 

benefits to the Montague Companies and their customers. In addition, it presents 
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no adverse impacts to the Montague Companies, their customers, their employees 

or the State of New Jersey. The Joint Petitioners expect that the combined 

expertise of Corix US and SWMAC will better serve the Montague Companies, 

their customers, and the State of New Jersey and improve the safety, reliability, 

and quality of the Montague Companies’ service. While the Proposed Transaction 

is not driven by net financial synergies, the Joint Petitioners anticipate that the 

business combination will improve efficiency and the integration of various 

functions, which should result in cost savings that accrue over time, net of costs to 

achieve such savings. The Joint Petitioners acknowledge that costs and benefits 

associated with integration will be addressed in future ratemaking proceedings. 

23. The Joint Petitioners make the following commitments (the 

“Customer Protection Commitments”): 

1. The Montague Companies will continue to provide high-quality water 
and wastewater utility services to the Montague Companies’ 
customers. 

2. The Montague Companies will continue to maintain a strong local 
presence in New Jersey in terms of employees, facilities and offices, 
and community support.  

3. The Joint Petitioners have incurred and will incur transaction costs. 
The Joint Petitioners will not seek to recover transaction costs from 
customers. 

4. While the Proposed Transaction is not driven by net financial 
synergies, the Joint Petitioners anticipate that the business 
combination will improve efficiency and the integration of 
administrative and general functions should result in cost savings. 
The integration of CII’s water, wastewater, and related businesses 
with SWMAC’s water and wastewater business will be a significant, 
prolonged undertaking. The Joint Petitioners acknowledge that costs 
and benefits associated with integration will be addressed in future 
ratemaking proceedings. 
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5. Without the BPU’s prior approval, the Montague Companies will not 
guarantee any debt or credit instrument of Intermediate Newco or 
any affiliate of the Montague Companies unless such debt is incurred 
for the specific purpose of the Montague Companies system or 
operations. 

6. The proceeds of any debt incurred by the Montague Companies will 
only be used for purposes specific to the Montague Companies 
system or operations. 

7. Unless it first obtains the BPU’s approval, the Montague Companies 
will not transfer any material asset to Intermediate Newco or an 
affiliate except in an arm’s length transaction and in compliance with 
the laws of the State of New Jersey. 

8. The combined business will be established with a target investment 
grade capital structure profile and operated in a way that is consistent 
with maintaining an investment grade profile. 

9. The combined company will refrain from any involuntary reductions 
in force related to the combination for the first 12 months after the 
Proposed Transaction closes.8

10. The Montague Companies will present any new affiliated interest 
and/or shared services agreements to the BPU for approval pursuant 
to the BPU’s rules. 

24. Joint Petitioners hereby provide the following additional information 

as required by N.J.A.C 14:1-5.14(b): 

a.  N.J.A.C 14:1-5.14(b)(1) requires a copy of the agreement of 
merger, consolidation, acquisition and/or change in control.  

 See Appendix B 

b.  N.J.A.C 14:1-5.14(b)(2) requires copies of corporate 
resolutions of the stockholders of each of the corporations authorizing the 
transaction.  

 See Appendices G-1 and G-2 

c.  N.J.A.C 14:1-5.14(b)(3) and (4) require copies of each 
company’s recent balance sheets, proforma balance sheet of continuing 
company, recent operation income statements, and proforma income 
statement of the continuing corporation, in sufficient detail. 

8 Notably, as mentioned above, this is a highly complementary combination, with little 
overlap in the combined company’s current operations. SWMAC currently has no water or 
wastewater utility operations in New Jersey.   
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 See Appendices H-1 to H-8 

d.  N.J.A.C 14:1-5.14(b)(5) requires copies of certificates of 
incorporation of each corporation to be merged, consolidated, acquired 
and/or changed and amendments thereto.  

 See Appendices I-1 to I-4 

e.  N.J.A.C 14:1-5.14(b)(6) requires the total number of shares of 
each of the various classes of capital stock proposed to be issued, if any, 
by the surviving corporation; the par or stated value per share; and the total 
amount of new capital stock to be issued.  

 This requirement is not relevant to the Proposed Transaction. 

f.  N.J.A.C 14:1-5.14(b)(7) requires the percentage, and the 
manner in which, if any, the presently outstanding capital stock of the 
corporations involved will be exchanged for the new stock of the surviving 
corporation.  

 This requirement is not relevant to the Proposed Transaction. 

g.  N.J.A.C 14:1-5.14(b)(8) requires an explanation as to whether 
any franchise cost is proposed to be capitalized on the books of the 
surviving corporation, and, if so, the reasons therefore, and in what manner 
and over what period the items are proposed to be amortized.  

 The Petitioners will not seek to recover transaction costs from 
customers, and the franchise balances on the books of the 
Montague Companies will not be impacted. 

h.  N.J.A.C 14:1-5.14(b)(9) requires the names and addresses of 
the new officers, directors and principal stockholders and the number of 
shares to be held by each in the surviving corporation.  

 See testimony of Steven M. Lubertozzi regarding combined 
company’s Board structure. 

i.  N.J.A.C 14:1-5.14(b)(10) requires the benefits to the public 
and the surviving corporation that will be realized as result of the merger.  

 The benefits of the Proposed Transaction are described in 
detail above and in accompanying testimony. 

j.  N.J.A.C 14:1-5.14(b)(11) requires the proposed changes, if 
any, by the surviving corporation, in company policies with respect to 
finances, operations, accounting, rates, depreciation, operating schedules, 
maintenance and management affecting the public interest.  
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 At closing, the Montague Companies do not anticipate any 
changes in company policies concerning finances, 
operations, accounting, rates, depreciation, operating 
schedules, maintenance, and management affecting the 
public interest. 

k.  N.J.A.C 14:1-5.14(b)(12) requires proof of service of notice of 
the proposed merger, consolidation, acquisition and/or change in control to 
the public, the municipalities being served by the companies to be merged, 
consolidated, acquired and/or changed, and the public utilities serving in the 
area, pursuant to N.J.A.C. 14:1-4.5.  

 Please see the Certificate of Service that is included in this 
Joint Petition. The Joint Petitioners have provided electronic 
and/or regular mail service of notice of the proposed merger 
to stakeholders and parties representing various facets of the 
public interest. 

l.  N.J.A.C 14:1-5.14(b)(13) requires proof of compliance with 
rules, regulations, and statutes requiring approval from other State and 
Federal regulatory agencies having jurisdiction in this matter.  

 The various approvals of other state, federal, and international 
agencies and governmental entities are discussed in 
accompanying testimony. 

m.  N.J.A.C 14:1-5.14(b)(14) requires a statement of the fees and 
expenses to be incurred in connection with the merger, consolidation, 
acquisition and/or change in control and the accounting disposition to be 
made thereof on the books of the surviving corporation. 

 The Joint Petitioners will not seek to recover transaction costs 
from customers, and the Montague Companies will not incur 
any fees or expenses related to the Proposed Transaction. 

Public Interest 

25. As outlined below and discussed in greater detail in testimony, the 

Proposed Transaction will result in the combination of two strong water and 

wastewater utility holding companies that both possess financial, technical, and 

managerial expertise in the water and wastewater industries while also having a 

shared mission and values. The Proposed Transaction is highly complementary 
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and allows for sharing of prudent practices to support the creation of larger, 

stronger water and wastewater companies. The Proposed Transaction will provide 

numerous quantitative and qualitative benefits to the Montague Companies’ 

customers over time. The Proposed Transaction satisfies the standard of approval 

that has been articulated and applied by the BPU:  the Proposed Transaction will 

(1) produce benefits arising from the advantages of a larger, more diversified 

company, (2) improve the Montague Companies’ access to capital needed to 

support further investment in facilities and systems that would improve service to 

New Jersey customers; (3) generate operational benefits to customers, (4) provide 

additional benefits over time, (5) retain the strong corporate citizenship and 

presence of the Montague Companies in New Jersey, and (6) support effective 

state regulation. Accordingly, the Proposed Transaction is consistent with the 

public interest and should be approved for, among others, the following reasons.

a) Shared Mission and Values.  The Joint Petitioners share a 

mission to help people enjoy a better life and to help communities thrive. 

Their shared vision is to be the preferred utility delivering solutions that 

customers want. The Joint Petitioners also share common values centered 

on safety, environmental stewardship, integrity, employee empowerment 

and excellence in how they serve their customers and communities and 

deliver on their commitments. As the Joint Petitioners have expanded their 

respective businesses over the years, their commitment to customers and 

the communities they serve has remained unchanged. That commitment 

continues today and will continue into the future.  
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b) Continued Local Presence.  Consistent with their shared 

mission and values, the Joint Petitioners believe in local governance and 

community presence. Just as the Montague Companies today utilize local 

employees and facilities to deliver water and wastewater utility services to 

their customers, after the Proposed Transaction closes, the Montague 

Companies will continue to rely on these employees and facilities to provide 

service to their customers. After the Proposed Transaction is completed, 

the Montague Companies will continue to actively support and maintain a 

presence in the communities they serve. In addition, Corix US and SWMAC 

have committed to refrain from any involuntary reductions in force related 

to the combination for 12 months after the Proposed Transaction closes. 

This commitment to ensuring continuity of service and support for its 

employees recognizes the Montague Companies’ value as a steward of a 

precious resource in the communities they serve. 

c) Financial, Technical, and Managerial Expertise. CII and 

SWMAC – separately and combined – have the financial, technical, and 

managerial expertise to own and operate water and wastewater utilities in 

the State. CII provides water, wastewater and related utility and municipal 

services to approximately 800,000 people in 18 U.S. states,9 including New 

Jersey, and two Canadian provinces.10 CII’s subsidiaries employ 

approximately 800 people in the water, wastewater and related businesses 

9 Alabama, Alaska, Arizona, Florida, Georgia, Illinois, Indiana, Kentucky, Louisiana, 
Maryland, Nevada, New Jersey, North Carolina, Pennsylvania, South Carolina, Tennessee, 
Texas, and Virginia. 
10 Alberta and British Columbia. 
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who operate 385 water, 310 wastewater, two electricity distribution, one 

propane, three geothermal, one municipal, and three natural gas 

distribution systems in the United States and Canada. Similarly, SWMAC’s 

operating subsidiaries provide water and wastewater utility services to 

approximately 500,000 people in seven U.S. states – Alabama, California, 

Florida, Louisiana, Oregon, South Carolina, and Texas. SWMAC’s 

subsidiaries have approximately 500 employees operating approximately 

170 water systems and 50 wastewater systems across those seven states. 

The combined company will have more than 1,300 employees serving more 

than 1.3 million people across 20 U.S. states and two Canadian provinces.  

The Proposed Transaction will provide the relevant employees with 

access to additional experiences and resources, which will benefit the 

Montague Companies’ customers. The increased scale and enhanced 

financial foundation of the combined company will improve the Montague 

Companies’ ability to make significant, long-term investments required to 

continue providing quality water and wastewater services to the local 

communities served by the Montague Companies. The combined 

company’s investments in water and wastewater infrastructure 

improvements will ensure best-in-class service and high-quality water that 

is safe, reliable, sustainable and affordable. 

d) Benefits to Customers.  As noted above, the combined 

company’s financial resources, increased scale, and enhanced financial 

foundation will benefit customers in New Jersey by enabling significant, 
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long-term investments needed to continue providing best-in-class water and 

wastewater services. These investments, together with the sharing of 

prudent practices and operating expertise of both companies, will benefit 

customers through the continued safe, reliable, and sustainable delivery of 

critical water and wastewater services and high-quality customer service. 

The combination will create a more diverse group of employees with more 

collective knowledge and expertise in providing quality water and 

wastewater services, which will be shared throughout the combined 

company, including the employees assigned to New Jersey.  

In addition, the combination is expected to produce financial benefits, 

such as reductions in costs of board governance, senior executives, and 

audits, which will benefit customers. The combination also is expected to 

produce longer term financial benefits as the integration of CII’s and 

SWMAC’s water and wastewater businesses occurs methodically and 

systematically over time. 

e) Impact on Rates.  The combination will have no immediate 

impact on the Montague Companies’ rates. As mentioned above, as 

financial benefits from the combination are achieved over time, the Joint 

Petitioners believe that the combination may lead to lower costs and thereby 

help the Montague Companies keep their water and wastewater utility rates 

lower than they otherwise would have been without the combination. In 

short, customers will realize the benefits of the Proposed Transaction over 
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time when the combined company’s cost structure is reflected in the 

Montague Companies’ revenue requirement. 

f) Impact on BPU Regulation of the Montague Companies.  The 

combination will have no impact on the BPU’s continuing regulation of the 

Montague Companies as regulated water and wastewater utilities in New 

Jersey. The Montague Companies will remain public utilities subject to 

regulation by the BPU pursuant to the New Jersey Public Utility Act and the 

BPU’s regulations. 

Post-Closing Integration Plans 

26. In order to achieve an efficient and productive integration of CII’s 

water, wastewater and related businesses with SWMAC’s water and wastewater 

businesses and maximize the longer-term benefits for customers, once the 

Proposed Transaction is consummated, the combined company plans to 

methodically and systematically address integration opportunities. This will include 

in-depth analyses of integration benefits and costs, and development of plans for 

integrating systems, operations, processes, and resources. 

27. Although CII and SWMAC do not expect significant net financial 

synergies to result from the proposed combination, the companies do expect, over 

time, to be able to identify and achieve cost savings as a result of future integration. 

The integration of CII’s water, wastewater and related businesses with SWMAC’s 

water and wastewater businesses will be a significant undertaking and such 

savings will occur over time as a result of the combination and the integration of 

various functions. However, as noted above, there will be costs associated with 
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integrating certain functions and activities. Customers will receive the benefits of 

these efforts, net of integration costs, in future rate proceedings.   

28. Until the Montague Companies enter into a new affiliate interest 

agreement after closing, the Montague Companies will continue to use their 

existing affiliate interest agreement to allocate corporate shared services costs. 

When the Montague Companies enter into a new affiliate interest agreement, the 

agreement will be presented to the BPU for its approval pursuant to N.J.S.A. 48:3-

7.1. 

Commitments to the BPU and Stakeholders 

29. Consistent with their shared mission and values, the Joint Petitioners 

make the Customer Protection Commitments described above to the BPU and 

stakeholders.   

WHEREUPON the Joint Petitioners hereby request that the BPU find that 

the proposed combination is consistent with the public interest and: 
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(1) Grant approval of the Proposed Transaction and any other approvals 

as may be necessary to effectuate the Proposed Transaction;  

(2) Find that the requirements of N.J.S.A. 48:2-51.1 are met; 

(3) Determine to retain this matter for hearing by the BPU directly, with 

a final decision and order to be issued before June 30, 2023; and 

(4) Grant such other relief as may be appropriate and necessary. 

Respectfully submitted this 9th day of November, 2022.  

Electronically Submitted 

James Laskey 
Norris McLaughlin, P.A.  
400 Crossing Boulevard, 8th Floor  
Bridgewater, NJ 08807  
Telephone: 908-252-4221  
jlaskey@norris-law.com  

ATTORNEY FOR MONTAGUE WATER 
CO., INC. AND MONTAGUE SEWER 
CO., INC. AND CORIX 
INFRASTRUCTURE (US) INC. 

 Stephen B. Genzer 
 Saul Ewing Arnstein & Lehr LLP  
 1037 Raymond Blvd, Suite 1520  
 Newark, NJ 07102-5426   
 Telephone: 973-286-6712  
 stephen.genzer@saul.com   

ATTORNEY FOR SW MERGER 
ACQUISITION CORP.  
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CERTIFICATE OF SERVICE 

The undersigned hereby certifies that a copy of the foregoing JOINT 
VERIFIED PETITION has been served in accordance with the requirements 
of N.J.A.C. 14:1-4.5.  

This the 9th day of November, 2022. 

Attorney for Montague Water Co., Inc, 
Montague Sewer Co., Inc. and Corix 
Infrastructure (US) Inc. 

Electronically Submitted
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VERIFICATION 

 

Steven M. Lubertozzi hereby certifies as follows: 

1. I am Senior Vice President of Rates, Regulatory, and Legislative Affairs for 

Corix Infrastructure Inc., and am authorized to submit this verification on behalf 

of Corix Infrastructure (US) Inc., Montague Water Co., Inc., and Montague Sewer 

Co., Inc., (the “Corix Petitioners”). 

2. I am familiar with the nature and contents of the Petition to which this 

Verification is annexed. 

3. The factual allegations of the Petition with respect to the Corix Petitioners are 

accurate, and the opinions expressed therein with respect to the Corix Petitioners, 

are true and correct, to the best of my knowledge, information and belief. 

I certify that the foregoing statements made by me are true. I am aware that if any of the 

foregoing statements made by me are willfully false, I am subject to punishment.  

 

       

Steven M. Lubertozzi 

 

Dated:  

 

November 7, 2022
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VERIFICATION 

Joseph Park hereby certifies as follows: 

1. I am the Secretary of SW Merger Acquisition Corp. (“SWMAC”) and am

authorized to submit this verification on SWMAC’s behalf.

2. I am familiar with the nature and contents of the Petition to which this

Verification is annexed.

3. The factual allegations of the Petition with respect to SWMAC are accurate, and

the opinions expressed therein with respect to SWMAC, are true and correct, to

the best of my knowledge, information and belief.

I certify that the foregoing statements made by me are true. I am aware that if any of the 

foregoing statements made by me are willfully false, I am subject to punishment.  

Joseph Park 

Dated: November 7, 2022
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sanford@sanfordlawoffice.com                                                          Tel:  919.210.4900 

P.O. Box 28085‐8085,  Raleigh NC  27611 
 

SANFORD   LAW   OFFICE,   PLLC 
Jo Anne Sanford, Attorney at Law 

 
November 23, 2022 

 
 
Ms. A. Shonta Dunston, Chief Clerk 
North Carolina Utilities Commission   Via Electronic Filing 
4325 Mail Service Center 
Raleigh, North Carolina 27699-4325 
 

Re: Application by Carolina Water Service, Inc. of North Carolina, along 
with Corix Infrastructure (US) Inc. and SW Merger Acquisition 
Corp., for Approval of a Business Combination Transaction, 
Pursuant to N.C. Gen. Stat. § 62-111 

 APPLICATION 
 W-354  Sub 412 
    

Dear Ms. Dunston:  

Attached for filing please find the Application for Approval of a Business 

Combination, filed by Carolina Water Service, Inc. of North Carolina 

(“CWSNC”), Corix Infrastructure (US) Inc., and SW Merger Acquisition Corp.  

The filing consists of: 

 Verified Application, with Appendices A and B; 

 Direct Testimony of Donald H. Denton III (Appendix C to the 

Application); 

 Direct Testimony of Ellen Lapson (Appendix D to the Application); 

 Direct Testimony of Dante M. DeStefano (Appendix E to the 

Application); and 

 Direct Testimony of Brian D. Bahr (Appendix F to the Application). 

Please note that a portion of Appendix B contains confidential 

information, and is being filed confidentially. A redacted version of Appendix B 

is being filed with the public portion of the Application. 
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 As always, thank you and your staff for your assistance; please feel free 

to contact us if there are questions or suggestions.  

      Sincerely, 
 
      Electronically Submitted 
 
      /s/Jo Anne Sanford 
      Sanford Law Office, PLLC 

N.C. State Bar No. 6831 
Attorney for Carolina Water Service, 
Inc. of North Carolina 
 
/s/Mary Lynne Grigg 
McGuire Woods LLP 
N.C. State Bar # 19048_ 
T: +1 919 755 6573 
mgrigg@mcguirewoods.com 
Attorney for SW Merger Acquisition 
Corp. 

 
 

 
c: Parties of Record  
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CERTIFICATE OF SERVICE 
 

I hereby certify that I have today served a copy of the foregoing 

Application for Approval of a Business Combination on the Public Staff of the 

North Carolina Utilities Commission, in accordance with North Carolina Utilities 

Commission Rule R1-39, either by United States mail, first class postage pre-

paid; by hand delivery; or by means of electronic delivery upon agreement of 

the receiving party. 

This the 23d day of November, 2022.     

            
       Electronically Submitted 
      /s/Jo Anne Sanford 
      N.C. State Bar No. 6831 

SANFORD LAW OFFICE, PLLC 
sanford@sanfordlawoffice.com 
Tel:  919.210.4900  
Attorney for Carolina Water Service, 
Inc. of North Carolina 
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STATE OF NORTH CAROLINA 
UTILITIES COMMISSION 

RALEIGH 

DOCKET NO. W-354, SUB 412 

BEFORE THE NORTH CAROLINA UTILITIES COMMISSION 

In the Matter of 
Application by Carolina Water Service, 
Inc. of North Carolina, along with Corix 
Infrastructure (US) Inc. and SW Merger 
Acquisition Corp., for Approval of a 
Business Combination Transaction Under 
N.C. Gen.  Stat. § 62-111

) 
) 
) 
) 
) 
) 
) 

APPLICATION FOR 
APPROVAL OF A BUSINESS 
COMBINATION 
TRANSACTION INVOLVING 
WATER AND WASTEWATER 
UTILITY HOLDING 
COMPANIES 

FILED: November 23, 2022 
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STATE OF NORTH CAROLINA 

UTILITIES COMMISSION  
RALEIGH 

 
DOCKET NO. W-354, SUB 412 

 
BEFORE THE NORTH CAROLINA UTILITIES COMMISSION 

 
In the Matter of 

Application by Carolina Water Service, 
Inc. of North Carolina, along with Corix 
Infrastructure (US) Inc. and SW Merger 
Acquisition Corp., for Approval of a 
Business Combination Transaction 
Pursuant to N.C. Gen. Stat. § 62-111 
 

 
) 
) 
) 
) 
) 
) 
) 
 

 
APPLICATION FOR APPROVAL 
OF A BUSINESS COMBINATION 
TRANSACTION INVOLVING 
WATER AND WASTEWATER 
UTILITY HOLDING COMPANIES 
 

 
 

NOW COME Carolina Water Service, Inc. of North Carolina (“CWSNC” 

or  “Company”), along with Corix Infrastructure (US) Inc. (“Corix US”) and SW 

Merger Acquisition Corp. (“SWMAC”) (collectively “Joint Applicants”), by and 

through counsel, and hereby jointly apply to the North Carolina Utilities 

Commission (“NCUC” or “Commission”), pursuant to the provisions of N.C. Gen. 

Stat. § 62-111 and Commission Rule R1-5, for authorization to engage in a 

business combination transaction (“Proposed Transaction”)1 described below. 

The Joint Applicants state the following in support of this Application: 

 
1 As defined in Paragraph 10 (Proposed Transaction), see below. 
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Summary 

1. The Joint Applicants respectfully request that the Commission 

authorize a proposed merger of SWMAC and Corix US to create a larger, stronger 

water and wastewater company. The Proposed Transaction does not involve a 

change in direct control of CWSNC. Nor does the Proposed Transaction involve a 

transfer of the stock of CWSNC. Figure 1 depicts the simplified organization of 

Corix US and SWMAC before the Proposed Transaction, and Figure 2 provides a 

simplified organization chart reflecting the combined company after SWMAC 

merges with and into Corix US. In short, the Proposed Transaction brings together 

two like-minded water and wastewater businesses that share a common mission, 

as well as common values. The combined company will have additional scale and 

will be positioned to make the long-term investments needed to collect and dispose 

of wastewater and deliver water safely, reliably and sustainably to customers in 

North Carolina.  

Figure 1 
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Figure 22 

CWSNC 

2. CWSNC is a public utility organized under the laws of North Carolina, 

operating in North Carolina, and engaged in the provision of water and wastewater 

utility service to the public for compensation.  The Company’s business address is 

5821 Fairview Road, Suite 401, Charlotte, North Carolina 28209. The contact 

person for the Company in this matter is Dante DeStefano, Director of Regulatory 

Affairs, at Dante.Destefano@corixgroup.com and at 500 West Monroe, Suite 

3600, Chicago, Illinois. 

3. CWSNC is an investor-owned public utility pursuant to N.C.G.S. § 

62-3, does business as a regulated water and wastewater utility in North Carolina, 

 
2 It is anticipated that, as of closing, CII and an affiliate or affiliates of CII will collectively own 50% 
of Corix US’s outstanding stock. 
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and is subject to the regulatory oversight of this Commission. The Company 

presently serves approximately 35,000 water customers and approximately 21,000 

wastewater customers in North Carolina and operates approximately 93 water 

systems and 38 wastewater systems in the State. The Company’s service territory 

spans 38 counties in North Carolina, from Cherokee County in the Appalachian 

Mountains to Currituck County on the Outer Banks. 

Corix US 

4. Corix US is a corporation incorporated under the laws of Delaware. 

Corix US is owned by Corix Infrastructure Inc. (“CII”).3 CII, through its operating 

subsidiaries, owns and operates approximately 385 water, 310 wastewater, two 

electricity distribution, one propane, three geothermal, one municipal, and three 

natural gas distribution systems in the United States and Canada. CII’s water and 

wastewater utilities and related businesses4 serve over 800,000 people in 18 U.S. 

states and two Canadian provinces.  Corix US indirectly owns 100% of CWSNC. 

SWMAC 

5. SWMAC is a Delaware corporation that owns 100% of SouthWest 

Water Company (“SouthWest”). Through its subsidiaries, SWMAC owns and 

operates 18 water and wastewater utility companies in the United States. 

SWMAC’s water and wastewater utilities provide service to over 500,000 people 

 
3 British Columbia Investment Management Corporation indirectly controls CII. 
4 CII’s related businesses include the electric, natural gas, and propane distribution, geothermal 
energy delivery and municipal service operations of CII related to its U.S. and Canadian water and 
wastewater operations. This Application refers to these CII business activities as the related 
businesses. 
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in seven U.S. states.5 SWMAC is owned by IIF Subway Investment LP (“IIF 

Subway”) and Bazos CIV, L.P.6  

Intermediate Newco 

6. As part of the business combination, Corix US will organize 

Intermediate Newco under the laws of Delaware (“Intermediate Newco”). As 

explained in more detail in paragraph 12, below, Intermediate Newco will be a 

holding company that will acquire indirect control of CWSNC. 

Counsel for Joint Applicants 

7. The attorney for CWSNC and Corix US, upon whom all pleadings 

and notices should be served, is: 

Jo Anne Sanford 
Sanford Law Office, PLLC  
Post Office Box 28085 
Raleigh, North Carolina 27611-8085  
Telephone: 919-210-4900 
sanford@sanfordlawoffice.com 

 
8. The attorney for SWMAC, upon whom all pleadings and notices 

should be served, is: 

Mary Lynne Grigg 
McGuireWoods LLP 
501 Fayetteville St., Suite 500 
Raleigh, North Carolina 27601 
Telephone: 919-755-6573 
mgrigg@mcguirewoods.com 

 

 
5 Alabama, California, Florida, Louisiana, Oregon, South Carolina, and Texas. 
6 IIF Subway is indirectly owned by IIF US Holding 2 LP, and Bazos CIV, L.P. is indirectly owned 
by the German reinsurer, Munich RE (Münchener Rückversicherungs-Gesellschaft 
Aktiengesellschaft in München). 
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Contents of Joint Application 

9. The contents of this Joint Application are organized as follows: 

 Appendix A – Summary of Proposed Transaction with Simplified Pre- 

and Post-closing Organizational Charts 

 Appendix B – Transaction Agreement7 

 Appendix C – Direct Testimony of Donald H. Denton  

 Appendix D – Direct Testimony of Ellen Lapson, Lapson Advisory 

 Appendix E – Direct Testimony of Dante M. DeStefano 

 Appendix F – Direct Testimony of Brian D. Bahr 

Proposed Transaction 

10. On August 26, 2022, CII and Corix US (the “Corix Parties”) entered 

into a transaction agreement (“Transaction Agreement”) with IIF Subway, 

SWMAC, and SouthWest (the “SouthWest Parties”). The Transaction Agreement 

provides a framework for combining CII’s water, wastewater, and related 

businesses with the water and wastewater businesses owned by SWMAC. When 

the transactions contemplated by the Transaction Agreement are completed, CII 

and an affiliate or affiliates of CII will own 50% of Corix US.   SWMAC Holdco, an 

entity that will be formed by SWMAC’s shareholders before closing, will own the 

other 50% of Corix US (the “Proposed Transaction”). Corix US, in turn, will 

indirectly own and control all the CII water, wastewater, and related businesses, 

 
7 Exhibit A and Appendix I to Exhibit D of the Transaction Agreement, which contain confidential 
information, are filed confidentially. Redacted versions of both documents are filed with the public 
portion of this Application. 
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and the SWMAC water and wastewater businesses. To prepare for the Proposed 

Transaction, both the Corix Parties and the SouthWest Parties will undertake pre-

closing restructuring transactions. The pre-closing restructuring transactions are 

described in Appendix A. 

11. After the Corix Parties and the SouthWest Parties complete the pre-

closing restructuring transactions, SWMAC will merge with and into Corix US, with 

Corix US being the surviving entity. As a result of this step, SWMAC Holdco will 

acquire 50% of Corix US’s stock, Corix US will acquire the outstanding stock of 

SouthWest currently owned by SWMAC, and Corix US will continue to indirectly 

own CWSNC.  

12. Corix US then will transfer all of the outstanding equity of SouthWest 

and certain Corix US entities to Intermediate Newco.8 In exchange for this 

contribution of stock, Intermediate Newco will issue stock to Corix US and assume 

all of Corix US’s third-party debt, with Intermediate Newco being a wholly owned 

subsidiary of Corix US.  

13. Thus, upon consummation of the Proposed Transaction: (a) CII and 

an affiliate or affiliates of CII will own 50% of Corix US’s stock; and (b) SWMAC 

Holdco will own the remaining 50% of Corix US’s stock. Corix US will own all of 

the stock of Intermediate Newco, and Intermediate Newco will indirectly own all of 

the utility operating subsidiaries comprising the CII water, wastewater, and related 

 
8  Corix US will transfer all of Inland Pacific Resource Inc.’s stock and all of Corix Utility Systems 
(Georgia) Inc.’s stock to Intermediate Newco.  
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businesses, as well as the SWMAC water and wastewater businesses, completing 

the merger of equals. Appendix B is a copy of the Transaction Agreement. 

14. As Appendix A shows, the Proposed Transaction takes place well 

above the utility operating company level. For clarity, the Proposed Transaction 

does not involve the transfer of CWSNC’s stock or its assets. Nor will the stock or 

assets of CWSNC be pledged or encumbered as a result of the Proposed 

Transaction. 

15. Intermediate Newco will be headquartered in Sugar Land, Texas, 

and CII’s current office in Chicago, Illinois will serve as the hub of Intermediate 

Newco’s shared service operations. The headquarters for CWSNC will remain in 

Charlotte, North Carolina. 

16. The President of CWSNC, Donald H. Denton, will remain the 

President of CWSNC after closing. The Chief Executive Officer of the combined 

company will be Rob MacLean, the current CEO of SWMAC and SouthWest.  

17. As of closing, the combined company will be governed by a board of 

nine directors:  the combined company’s CEO, four shareholder representatives, 

and four independent directors, one of whom will be the chair.  

18. The Transaction Agreement requires certain conditions to be 

satisfied in order to close the Proposed Transaction. These conditions include, but 

are not limited to, obtaining all applicable government approvals and consents. 

Based on the various closing conditions, the final closing is anticipated to occur in 

late 2023.   
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Applicable Law and Relevant Precedent  

19. The Joint Applicants submit that N.C.G.S. § 62-111(a) is applicable 

to this proceeding; it states the following:  

No franchise now existing or hereafter issued under the provisions 
of this Chapter other than a franchise for motor carriers of 
passengers shall be sold, assigned, pledged or transferred, nor shall 
control thereto be changed through stock transfer or otherwise, or 
any rights thereunder leased, nor shall any merger or combination 
affecting any public utility be made through acquisition of control by 
stock purchase or otherwise, except after application to and written 
approval by the Commission, which approval shall be given if justified 
by the public convenience and necessity. Provided, that the above 
provisions shall not apply to regular trading in listed securities on 
recognized markets.  

20. As explained by the Commission in its Order issued August 29, 1988, 

in Docket No. E-7, Sub 427 (Order approving Duke Power Company’s purchase 

of Aluminum Company of America’s stock interest in Nantahala Power and Light 

Company), N.C.G.S. § 62-111 requires the Commission to determine whether 

rates and service will be adversely affected by a proposed transaction. (Order, p. 

7 citing North Carolina ex rel. Utilities Comm’n. v. Carolina Coach Company, 269 

N.C. 717, 153 S.E.2d 461 (1967)). By Commission Order issued April 22, 1997, in 

Docket No. E-7, Sub 596 (Order approving the merger of Duke Power Company 

and PanEnergy Corp.), the Commission similarly explained that for the public 

convenience and necessity standard to be met, expected benefits must be at least 

as great as known and expected costs so that customers are not harmed by the 

merger. Factors to be considered by the Commission include, but are not limited 

to, maintenance of or improvement in service quality, the extent to which costs can 
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be lowered and rates can be maintained or reduced, and the continuation of 

effective state regulation.  

21. By Order issued December 7, 1999, in Docket No. G-5, Sub 400 

(Order approving the merger of SCANA Corporation and Public Service Company 

of North Carolina, Inc.), the Commission found that N.C.G.S. § 62-111 does not 

require that a proposed business combination transaction be based upon 

demonstrations of specific cost savings. Cost savings are merely one factor that 

may be considered in evaluating a request to engage in a business combination 

transaction. Other factors include, but are not limited to, such non-quantifiable 

benefits as: a larger, more viable, and more financially diverse company with a 

broader range of assets and increased ability to provide stable and reliable service; 

a stronger and more diverse company that is able to compete regionally; and a 

corporation with a strong presence in North Carolina. Corporate presence directly 

bears on creation of corporate and other taxes payable to the State of North 

Carolina, and on the provision of significant employment opportunities.  

22. In prior merger proceedings, the Commission has established a 

three-part test for determining whether a proposed utility merger is justified by 

public convenience and necessity. That test is: (1) whether the merger would have 

an adverse impact on the rates and services provided by the merging utilities; 

(2) whether ratepayers would be protected as much as possible from potential 

costs and risks of the merger; and (3) whether the merger would result in sufficient 

benefits to offset potential costs and risks. See Order Approving Merger Subject 
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to Regulatory Conditions and Code of Conduct (Duke/Progress Merger Order), 

issued June 29, 2012, in Docket Nos. E-2, Sub 998 and E-7, Sub 986, aff’d, In re 

Duke Energy Corp., 232 N.C. App. 573, 755 S.E.2d 382 (2014). 

23. As explained in this Joint Application and in the Direct Testimony 

attached hereto, the Proposed Transaction is in the public interest and satisfies 

the standard contained in N.C. Gen. Stat. 62-111(a) and the “no harm” standard 

set forth in NCUC precedent. In addition, it presents no adverse impacts to 

CWSNC, its customers, its employees, or the State of North Carolina. The Joint 

Applicants expect that the combined expertise of Corix US and SWMAC will better 

serve CWSNC, its customers, and the State of North Carolina and improve the 

safety, reliability, and quality of CWSNC’s service. While the Proposed Transaction 

is not driven by net financial synergies, the Joint Applicants anticipate that the 

business combination will improve efficiency and the integration of various 

functions, which should result in cost savings that accrue over time, net of costs to 

achieve such savings. The Joint Applicants acknowledge that costs and benefits 

associated with integration will be addressed in future ratemaking proceedings. 

Joint Applicants Customer Protection Commitments 

24. The Joint Applicants make the following commitments (the 

“Customer Protection Commitments”): 

a) CWSNC will continue to provide high-quality water and wastewater 
utility services to CWSNC’s customers. 

b) CWSNC will continue to maintain a strong local presence in North 
Carolina in terms of employees, facilities and offices, and community 
support. 
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c) The Joint Applicants have incurred and will incur transaction costs. 
The Joint Applicants will not seek to recover transaction costs from 
customers. 

d) While the Proposed Transaction is not driven by net financial 
synergies, the Joint Applicants anticipate that the business 
combination will improve efficiency and the integration of 
administrative and general functions should result in cost savings. 
The integration of CII’s water, wastewater, and related businesses 
with SWMAC’s water and wastewater business will be a significant, 
prolonged undertaking. The Joint Applicants acknowledge that costs 
and benefits associated with integration will be addressed in future 
ratemaking proceedings. 

e) Without the Commission’s prior approval, CWSNC will not guarantee 
any debt or credit instrument of Intermediate Newco or any affiliate 
of CWSNC unless such debt is incurred for the specific purpose of 
the CWSNC system or operations. 
 

f) The proceeds of any debt incurred by CWSNC will only be used for 
purposes specific to the CWSNC system or operations. 

g) Unless it first obtains the Commission’s approval, CWSNC will not 
transfer any material asset to Intermediate Newco or an affiliate 
except in an arm’s length transaction and in compliance with the laws 
of the State of North Carolina. 
 

h) The combined business will be established with a target investment 
grade capital structure profile and operated in a way that is consistent 
with maintaining an investment grade profile. 

i) The combined company will refrain from any involuntary reductions 
in force related to the combination for the first 12 months after the 
Proposed Transaction closes.9 

j) CWSNC will present any new affiliated interest and/or shared 
services agreements for Commission approval pursuant to the 
NCUC’s rules and to N.C.G.S. § 62-153. 

 

 
9 Notably, as mentioned above, this is a highly complementary combination, with little overlap in 
the combined company’s current operations. SWMAC currently has no water or wastewater utility 
operations in North Carolina.  
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Public Interest 

25. As outlined below and discussed in greater detail in testimony, the 

Proposed Transaction will result in the combination of two strong water and 

wastewater utility holding companies that both possess financial, technical, and 

managerial expertise in the water and wastewater industries while also having a 

shared mission and values. The Proposed Transaction is highly complementary 

and allows for sharing of prudent practices to support the creation of a larger, 

stronger water and wastewater company. The Proposed Transaction satisfies the 

standard of approval that has been articulated and applied by the Commission:  

the Proposed Transaction will (1) produce benefits arising from the advantages of 

a larger, more diversified company; (2) improve CWSNC’s access to capital 

needed to support further investment in facilities and systems that would improve 

service to North Carolina customers; (3) generate operational benefits to 

customers; (4) provide additional benefits over time; (5) retain the strong corporate 

citizenship and presence of CWSNC in North Carolina; and (6) support effective 

state regulation. Accordingly, the Proposed Transaction is consistent with the 

public interest and should be approved for, among others, the following reasons. 

a) Shared Mission and Values.  The Joint Applicants 

share a mission to help people enjoy a better life and to help communities 

thrive. Their shared vision is to be the preferred utility delivering solutions 

that customers want. The Joint Applicants also share common values 

centered on safety, environmental stewardship, integrity, employee 
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empowerment and excellence in how they serve their customers and 

communities and deliver on their commitments. As the Joint Applicants 

have expanded their respective businesses over the years, their 

commitment to customers and the communities they serve has remained 

unchanged. That commitment continues today and will continue into the 

future.  

b) Continued Local Presence.  Consistent with their 

shared mission and values, the Joint Applicants believe in local governance 

and community presence. Just as CWSNC today utilizes local employees 

and facilities to deliver water and wastewater utility services to their 

customers, after the Proposed Transaction closes, CWSNC will continue to 

rely on these employees and facilities to provide service to their customers. 

After the Proposed Transaction is completed, CWSNC will continue to 

actively support and maintain a presence in the communities they serve. In 

addition, Corix US and SWMAC have committed to refrain from any 

involuntary reductions in force related to the combination for 12 months after 

the Proposed Transaction closes. This commitment to ensuring continuity 

of service and support for its employees recognizes CWSNC’s value as a 

steward of a precious resource in the communities they serve. 

c) Financial, Technical and Managerial Expertise.  CII 

and SWMAC – separately and combined – have the financial, technical, and 

managerial expertise to own and operate water and wastewater utilities in 
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the State. CII provides water, wastewater and related utility and municipal 

services to approximately 800,000 people in 18 U.S. states,10 including 

North Carolina and two Canadian provinces.11 CII’s subsidiaries employ 

approximately 800 people in the water, wastewater and related businesses 

who operate 385 water, 310 wastewater, two electricity distribution, one 

propane, three geothermal, one municipal, and three natural gas 

distribution systems in the United States and Canada. Similarly, SWMAC’s 

operating subsidiaries provide water and wastewater utility services to 

approximately 500,000 people in seven U.S. states – Alabama, California, 

Florida, Louisiana, Oregon, South Carolina, and Texas. SWMAC’s 

subsidiaries have approximately 500 employees operating approximately 

170 water systems and 50 wastewater systems across those seven states. 

The combined company will have more than 1,300 employees serving more 

than 1.3 million people across 20 U.S. states and two Canadian provinces.  

The Proposed Transaction will provide the relevant employees with 

access to additional experiences and resources, which will benefit 

CWSNC’s customers. The increased scale and enhanced financial 

foundation of the combined company will improve CWSNC’s ability to make 

significant, long-term investments required to continue providing quality 

water and wastewater services to the local communities served by CWSNC. 

 
10 Alabama, Alaska, Arizona, Florida, Georgia, Illinois, Indiana, Kentucky, Louisiana, Maryland, 
Nevada, New Jersey, North Carolina, Pennsylvania, South Carolina, Tennessee, Texas, and 
Virginia. 
11 Alberta and British Columbia. 
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The combined company’s investments in water and wastewater 

infrastructure improvements will ensure best-in-class service and high-

quality water that is safe, reliable, sustainable and affordable. 

d) Benefits to Customers.  As noted above, the combined 

company’s financial resources, increased scale, and enhanced financial 

foundation will benefit customers in North Carolina by enabling significant, 

long-term investments needed to continue providing best-in-class water and 

wastewater services. These investments, together with the sharing of 

prudent practices and operating expertise of both companies, will benefit 

customers through the continued safe, reliable, and sustainable delivery of 

critical water and wastewater services and high-quality customer service. 

The combination will create a more diverse group of employees with more 

collective knowledge and expertise in providing quality water and 

wastewater services, which will be shared throughout the combined 

company, including the employees assigned to North Carolina.  

In addition, the combination is expected to produce financial benefits, 

such as reductions in costs of board governance, senior executives, and 

audits, which will benefit customers. The combination also is expected to 

produce longer term financial benefits as the integration of CII’s and 

SWMAC’s water and wastewater businesses occurs methodically and 

systematically over time. 
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e) Impact on Rates.  The combination will have no 

immediate impact on CWSNC’s rates. As mentioned above, as financial 

benefits from the combination are achieved over time, the Joint Applicants 

believe that the combination may lead to lower costs and thereby help 

CWSNC keep their water and wastewater utility rates lower than they 

otherwise would have been without the combination. In short, customers 

will realize the benefits of the Proposed Transaction over time when the 

combined company’s cost structure is reflected in CWSNC’s revenue 

requirement. 

f) Impact on Commission Regulation of the Company.  

The combination will have no impact on the Commission’s continuing 

regulation of CWSNC as regulated water and wastewater utilities in North 

Carolina. CWSNC will remain a public utility subject to regulation by the 

Commission pursuant to the North Carolina Public Utilities Act and the 

Commission’s regulations. 

g) Well-Positioned for Growth.  The increased scale, 

expertise, and financial resources of the combined company will position 

the Company for continued growth in North Carolina. As the Commission is 

aware, the Company has continued to expand its presence in North 

Carolina through acquisitions and emergency operations, such as in the 

pending acquisitions of: 
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 the Carteret County water system, under the “Fair Value” 

statutory mechanism in N.C.G.S. 62-133.1A (Docket No. W-354 Sub 

398); 

 the Echota/Seven Devils system (Docket No. W-354 Sub 

396); and  

 the Mountain Air system (Docket No. W-354 Sub 401). 

The combination will only improve the Company’s ability to continue to grow 

its operations in North Carolina and enhance local scale, purchasing power, 

and operational efficiencies. 

Post-Closing Integration Plans 

26. In order to achieve an efficient and productive integration of CII’s 

water, wastewater, and related businesses with SWMAC’s water and wastewater 

businesses and maximize the longer-term benefits for customers, the combined 

company plans to methodically and systematically address integration 

opportunities. This will include in-depth analyses of integration benefits and costs, 

and the development and implementation of plans for integrating systems, 

operations, processes, and resources.  

27. Although CII and SWMAC do not expect significant net financial 

synergies to result from the proposed combination, the companies do expect, over 

time, to be able to identify and achieve cost savings as a result of future integration. 

The integration of CII’s water, wastewater, and related businesses with SWMAC’s 

water and wastewater businesses will be a significant undertaking and such 

savings will occur over time as a result of the combination and the integration of 

various functions. However, as noted above, there will be costs associated with 
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integrating certain functions and activities. Customers will receive the benefits of 

these efforts, net of integration costs, in future rate proceedings. 

28. Until CWSNC enters into a new affiliate interest agreement after 

closing, CWSNC will continue to use their existing affiliate interest agreement to 

allocate corporate shared services costs. When CWSNC enters into a new affiliate 

interest agreement, the agreement will be presented to the Commission for its 

approval pursuant to N.C. Gen Stat. 62-153. 

Commitments to the Commission and Stakeholders 

29. Consistent with their shared mission and values, the Joint Applicants 

make the Customer Protection Commitments described above to the NCUC and 

stakeholders.  

WHEREUPON the Joint Applicants hereby respectfully request that the 

NCUC find that the proposed combination is consistent with the public interest and: 

(1) Grant approval of the Proposed Transaction and any other approvals 

as may be necessary to effectuate the Proposed Transaction;  

(2) Find that the requirements of N.C. Gen. Stat. 62-111(a) are met; 

(3) Issue a final decision and order to by June 30, 2023; and 

(4) Grant such other relief as may be appropriate and necessary. 

 
[Signature Page Follows] 
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Respectfully submitted this 23rd day of November, 2022.  

Electronically Submitted 
 
Jo Anne Sanford 
Sanford Law Office, PLLC 
Post Office Box 28085  
Raleigh, North Carolina 27611-8085 
Telephone: 919-210-4900 
sanford@sanfordlawoffice.com 
 
ATTORNEY FOR CAROLINA WATER 
SERVICE, INC. OF NORTH 
CAROLINA, AND CORIX 
INFRASTRUCTURE (US) INC. 
 

 
 
Mary Lynne Grigg 
McGuireWoods LLP 
501 Fayetteville St., Suite 500 
Raleigh, North Carolina 27601 
Telephone: 919-755-6573 
mgrigg@mcguirewoods.com 
 
ATTORNEY FOR SW MERGER 
ACQUISITION CORP.  
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VERIFICATION

Brian D. Bahr, being duly sworn, deposes and says: that he is the Director

of Rates and Regulatory Affairs, Southwest Water Company, that he is familiar

with the facts set out in the attached APPLICATION, filed in NCUC Docket No. W-

354 Sub 412; that he has read the foregoing APPLICATION and knows the

contents thereof; and that the same is true of his knowledge except as to those

matters stated therein on information and belief, and as to those he believes them

to be true.

Brian D. Bahr

Sworn to and subscribed before me this
the a 1 day of November, 2022. JACOB FRAIRE

Notary Public
STATE OF TEXAS

ID# 133703385
My Conm. Exp. May 5, 2026/fa*-

Notary Public

My Commission Expires: O^ /o-C / 2o* C
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VERIFICATION 

Donald H. Denton Ill, being duly sworn, deposes and says: that he is the 

State President, Carolina Water Service, Inc. of North Carolina, that he is familiar 

with the facts set out in the attached APPLICATION, filed in NCUC Docket No. W-

354 Sub 412; that he has read the foregoing APPLICATION and knows the 

contents thereof; and that the same is true of his knowledge except as to those 

matters stated therein on information and belief, and as to those he believes them 

to be true. 

Sworn to and subscribed before me this 
the 1-t day of November, 2022. 

fJ!tJt� 
Notary Public 

My Commission Expires: Q3- OS- Zo25 

----- . 

HOBERT E MOORE
i,iOTARY PUBLIC 

�f.f Cl(LENBURG COUNTY 
r,IO�TH CAROLINA 

J;1Y_r:2_�MISSIO�J fXPIRES O 1 o � -Ul L_j 

Donald H/Dgnton III/
/u
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The Transaction 

A. Overview

On August 26, 2022, Corix Infrastructure Inc. (“CII”), Corix Infrastructure (US) Inc. (“Corix US”), IIF 

Subway Investment LP (“IIF Subway”), SW Merger Acquisition Corp. (“SWMAC”) and SouthWest Water 

Company (“SouthWest”) entered into a transaction agreement (the “Transaction Agreement”). The 

Transaction Agreement provides a framework for combining CII’s water, wastewater, and related 

businesses, with the water and wastewater businesses owned by SWMAC. When CII and Corix US (the 

“Corix Parties”) and IIF Subway, SWMAC and Southwest (the “SouthWest Parties”) complete the 

transactions contemplated by the Transaction Agreement, CII (and an affiliate or affiliates) will own 50% 

of Corix US and SWMAC Holdco, an affiliate of IIF Subway will own 50% of Corix US. Corix US, in turn, will 

indirectly own and control all the CII water, wastewater, and related businesses,1 as well as the SWMAC 

water and wastewater businesses. To prepare for the transaction, both the Corix Parties and the 

SouthWest Parties will undertake pre-closing restructuring transactions.  

B. CII Pre-closing Restructuring

The CII pre-closing restructuring has two objectives. First, the pre-closing restructuring separates 

CII’s district energy business from the CII water, wastewater, and related businesses.2 Second, the pre-

closing restructuring results in the inclusion of the Canadian water, wastewater, and related businesses 

of CII in the deal perimeter, by making Corix Utilities Inc. and Corix Multi-Utility Services Inc. (both of 

which own water and wastewater assets or are parties to water and wastewater operation and 

maintenance contracts), West Shore Environmental Services (GP) Inc. and West Shore Environmental 

Services Limited Partnership (which provides wastewater services pursuant to a contract with the City of 

Langford), and Corix Utilities (Foothills Water) Inc. and Corix Utilities (Foothills Wastewater) Inc. indirect, 

wholly-owned subsidiaries of Corix US. This element of the pre-closing restructuring results in a direct 

change in control of certain of the Canadian water and wastewater utilities.3  Together, these steps 

allow the parties to combine their respective water and wastewater businesses to create a platform 

company focused almost exclusively on the delivery of water and wastewater services to customers. 

C. SWMAC Pre-closing Restructuring

Before the business combination occurs, SWMAC’s shareholders will form a new holding company, 

SWMAC Holdco. SWMAC’s shareholders will contribute certain assets, including all of SWMAC’s stock, to 

1 CII’s related businesses include the electric, natural gas, and propane distribution, geothermal energy 
delivery and municipal service operations of CII related to its U.S. and Canadian water and wastewater operations. 
2 This multi-step pre-closing reorganization involves, among other things, the direct or indirect transfer of 
district energy assets, contracts and liabilities to a new entity or entities indirectly controlled by British Columbia 
Investment Management Corporation. The district energy business includes CII’s investment in Doyon Utilities, LLC 
and Entegrus Inc. 
3 This part of the pre-closing reorganization involves the formation of a new US holding company 
(“Intermediate Newco”), a new Canadian corporation (“Canadian Water MidCo”), the conversion of certain entities 
into unlimited liability companies, and the contribution of Canadian Water MidCo’s equity interests to 
Intermediate Newco. Corix Utilities Inc., West Shore Environmental Services (GP) Inc., and West Shore 
Environmental Services Limited Partnership will be become wholly owned subsidiaries of Canadian Water MidCo. 
These steps result in the Canadian water and wastewater utilities becoming indirect, wholly owned subsidiaries of 
Corix US. 
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SWMAC Holdco, in exchange for limited partnership interests in SWMAC Holdco. This step will facilitate 

the contribution of SWMAC’s stock to Corix US (in exchange for the issuance of Corix US stock, as 

described below) and the merger of SWMAC with and into Corix US. 

D. The Business Combination 

The combination of CII’s water, wastewater, and related businesses with SouthWest’s water and 

wastewater business will occur through a series of steps.  After the completion of the pre-closing 

restructurings detailed above, all of the outstanding stock of SWMAC will be contributed to Corix US in 

exchange for stock issued by Corix US (“Step 1”). Step 1 will result in SWMAC Holdco obtaining a 50% 

interest in Corix US and Corix US obtaining indirect control of SouthWest and its operating subsidiaries 

because SWMAC will be a subsidiary of Corix US. 

After Step 1 is completed, SWMAC will merge with and into Corix US (“Step 2”). Corix US will survive 

the merger. As a result of Step 2, Corix US will directly own all of the outstanding stock of SouthWest, 

and will continue to directly own the shares of Inland Pacific Resources Inc. (“Inland Pacific”) and its 

subsidiaries. Inland Pacific indirectly owns Corix Regulated Utilities (US) Inc. (f/k/a Utilities, Inc.) which in 

turn owns regulated water and wastewater utilities that provide services to customers within 17 of the 

contiguous United States. Inland Pacific also owns Fairbanks Sewer and Water Inc.  

After Step 2 is completed, Corix US will transfer all of the outstanding equity of SouthWest and 

Inland Pacific to Intermediate Newco. (“Step 3”). In exchange for this contribution of stock, Intermediate 

Newco will issue to Corix US common stock of Intermediate Newco and assume all of Corix US’s third-

party debt. Step 3 is the last step in the transactions contemplated by the Transaction Agreement. As a 

result of Step 3, Intermediate Newco will directly control SouthWest and Inland Pacific. After these steps 

are completed, CII and an affiliate or affiliates will own 50% of Corix US’s stock, on the one hand, and 

SWMAC Holdco will own the remaining 50% of Corix US’s stock. Corix US will own all of the stock of 

Intermediate Newco, and Intermediate Newco will indirectly own all of the utility operating subsidiaries 

comprising the CII and SWMAC water, wastewater, and related businesses, completing the “merger of 

equals.”  
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1 

This TRANSACTION AGREEMENT (this Agreement ), dated as of August 26, 2022, 
by and among Corix Infrastructure Inc., a corporation incorporated under the laws of the Province 
of British Columbia ( Corix ), Corix Infrastructure (US) Inc., a Delaware corporation ( CIUS  
and together with Corix, the Corix Parties ), IIF Subway Investment L.P., a Delaware limited 
partnership IIF Subway , SW Merger Acquisition Corp., a Delaware corporation ( SWMAC ) 
and SouthWest Water Company, a Delaware corporation ( SWWC  and together with IIF Subway 
and SWMAC, the SWWC Parties,  and the SWWC Parties together with the Corix Parties, the 
Parties  and each a Party ).  

WITNESSETH 

WHEREAS, (a) Corix owns 100% of the Equity Interests of CIUS and the Canadian Water 
Entities and (b) IIF Subway and Bazos CIV L.P., a Delaware limited partnership Bazos  
collectively own 100% of the Equity Interests of SWMAC, which in turn owns 100% of the Equity 
Interests of SWWC; 

WHEREAS, pursuant to the terms of this Agreement, the Corix Parties and the SWWC 
Parties desire to combine (a) the U.S. and Canadian water and wastewater operations of Corix and 
the Service Business (the Corix Water Business ) and (b) the business operations of SWWC (the 
SWWC Business ), and upon the consummation of the transactions set forth herein, (i) CIUS will 

hold the Corix Water Business, (ii) IIF Subway will contribute or cause to be contributed to CIUS 
the SWWC Business (through the contribution of SWMAC) in exchange for CIUS Common Stock 
to be issued to SWMAC Holdco (as defined below) and, immediately after and in connection with 
such contribution, SWMAC will merge with and into CIUS with CIUS surviving such merger, as 
further described in Article I (such transactions, the Business Combination );  

WHEREAS, prior to the consummation of the Business Combination, Corix will, subject 
to the terms of this Agreement, take or cause to be taken the actions set forth on Exhibit C, 
substantially in the form described thereon, to (a) distribute, assign and transfer the Excluded 
Business  (the Excluded Business Carveout ), (b) distribute, assign and transfer to a newly-

Intermediate Newco n Subsidiaries of Corix whose 
operations constitute the Corix Water Business (the Canadian Water Entities ) (the Canadian 
Business Restructuring ), whereupon all of the stock of Intermediate Newco will be owned by 
CIUS and (c) contribute, transfer, assign and convey to one or more Contributed Corix Entities all 
Contributed Corix Water Assets held by Corix or an Affiliate of Corix other than a Contributed 
Corix Entity and transfer or cause to be transferred to one or more Contributed Corix Entities all 
Corix Water Personnel employed by Corix or an Affiliate of Corix other than a Contributed Corix 
Entity (the transactions described in clauses (a), (b) and (c) immediately above, collectively, the 
Corix Restructuring  in accordance with the terms of Section 7.8; 

WHEREAS, prior to the consummation of the Business Combination, IIF Subway shall 
cause a restructuring to occur of the outstanding Equity Interests in SWMAC such that the 
shareholders of SWMAC shall cause a new holding company, which is anticipated to be a limited 
partnership, to be formed under the laws of Delaware or another U.S. state  ( SWMAC Holdco ) 
that will hold 100% of the o SWMAC 
Restructuring , and following consummation of the Business Combination, (i) SWMAC Holdco 
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will hold 50% of the outstanding Equity Interests in CIUS and (ii) SWMAC Holdco (or an Affiliate 
thereof) will hold 50% of the outstanding Equity Interests in the SHL JV (as defined below); 

WHEREAS, in connection with the consummation of the Business Combination, (a) 
Coombs older of Corix, will form a new Delaware limited 

SHL JV  contribute, transfer, assign and convey to SHL JV 100% of the 
receivable of the CIUS Shareholder Loan, (b) SWMAC Holdco (or another entity formed by the 
owners of the SWWC Shareholder Loan to own the SHL JV equity interests) will contribute, 
transfer, assign and convey to SHL JV 100% of the receivable of the SWWC Shareholder Loan 
and shall purchase limited partnership units of SHL JV from Coombs in exchange for cash in an 
amount equal to 50% of the difference between the Par Value of the SWWC Shareholder Loan 
and the Par Value of the CIUS Shareholder Loan as determined in accordance with Section 2.2 

SHL Balancing Payment , and (c) Coombs and SWMAC Holdco shall enter into a limited 
partnership agreement governing SHL JV that will be consistent with the CIUS Shareholders 
Agreement, taking into account that the purpose of the SHL JV shall be solely to hold such 
receivables and SHL JV will not conduct any business otherwise (the transactions described in (a), 
(b) and (c), SHL Restructuring ; 

WHEREAS, in connection with the Business Combination, (a) IIF Subway, if applicable 
pursuant to Sections 2.3 or 2.4, may be required to pay or cause to be paid to Corix (or to CIUS or 
another Person upon mutual agreement of IIF Subway and Corix) an equalization transfer payment 
in an amount to be determined subject to the applicable terms and conditions of this Agreement 
(the Equity Balancing Payment ), which amount may be adjusted following the consummation 
of the Business Combination in accordance with the terms of this Agreement, and (b) Corix, if 
applicable pursuant to Sections 2.3 or 2.4, may be required to pay or cause to be paid to IIF Subway 
(or to CIUS or another Person upon mutual agreement of IIF Subway and Corix) the Equity 
Balancing Payment, which amount may be adjusted following the consummation of the Business 
Combination in accordance with the terms of this Agreement; 

WHEREAS, concurrently with the execution and delivery hereof, (a) as a condition to the 
willingness of Corix to enter into this Agreement, IIF Subway has delivered or caused to be 
delivered to Corix a commitment letter (the IIF Balancing Payment Commitment Letter ) from 
IIF US Holding 2 LP, a Delaware limited partnership (the IIF Sponsor ), pursuant to which, and 
on the terms and conditions thereof, the IIF Sponsor has committed to provide (i) the SHL 
Balancing Payment and (ii) the Estimated Adjusted Equity Balancing Payment Amount (if payable 
to Corix (or to CIUS or another Person upon mutual agreement of IIF Subway and Corix) in 
accordance with the terms of this Agreement) to IIF Subway, as set forth therein (the IIF 
Balancing Payment Commitment ); and (b) as a condition to the willingness of IIF Subway to 
enter into this Agreement, Corix has delivered or caused to be delivered to IIF Subway a Balancing 
Payment Commitment letter (the Corix Balancing Payment Commitment Letter ) from Varese 
IRR LP, a limited partnership formed under the laws of the Province of Manitoba (the Corix 
Sponsor ), pursuant to which, and on the terms and conditions thereof, the Corix Sponsor has 
committed to provide or cause to be provided the Estimated Adjusted Equity Balancing Payment 
Amount (if payable to IIF Subway (or to CIUS or another Person upon mutual agreement of IIF 
Subway and Corix) in accordance with the terms of this Agreement) to Corix, as set forth therein 
(the Corix Balancing Payment Commitment ); 
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WHEREAS, upon the consummation of the Business Combination, Coombs and Corix 
will collectively own 50% of the outstanding CIUS Common Stock and SWMAC Holdco will 
own 50% of the outstanding CIUS Common Stock; 

WHEREAS, in connection with the Business Combination and subject to the terms of this 
Agreement, at the Closing, (a)  Corix and IIF Subway, or Affiliates thereof, will enter into a 
shareholders agreement of CIUS in accordance with the terms set forth on Exhibit A (the CIUS 
Shareholders Agreement ) and (b) subject to Section 7.7, CIUS, Corix and an Affiliate of Corix 
that retains ownership of the Excluded Business as of the Closing Date (such Affiliate, 
Remainco , will enter into a transition services agreement in accordance with the terms set forth 

on Exhibit B and this Agreement (the Transition Services Agreement ); 

WHEREAS, (a) the Board of Directors of CIUS (the CIUS Board ) has approved, 
adopted, declared advisable and recommended that Corix approve this Agreement and the 
transactions contemplated hereby, and (b) the Board of Directors of Corix (the Corix Board ) has 
approved, adopted, declared advisable this Agreement and the transactions contemplated hereby; 

WHEREAS, (a) the Board of Directors of SWWC has approved, adopted and declared 
advisable this Agreement and recommended that SWMAC, as the sole shareholder of SWWC, 
approve this Agreement and the transactions contemplated hereby, (b) the Board of Directors of 
SWMAC (the SWMAC Board ) has approved, adopted and declared advisable this Agreement 
and recommended that IIF Subway and Bazos, as the shareholders of SWMAC, approve this 
Agreement and the transactions contemplated hereby, (c) IIF Subway has approved and adopted 
this Agreement and the transactions contemplated hereby, including the SWMAC Restructuring 
and (d) MR Bazos LP, as the sole limited partner of Bazos, has consented to the transactions 
contemplated hereby pursuant to that certain letter agreement entered into by and between IIF 
Subway and MR Bazos LP on the date hereof Bazos Letter Agreement ; and 

WHEREAS, for U.S. federal income tax purposes, the Parties intend that (a) the making 
of the SHL Balancing Payment be treated as a sale of a portion of the equity interests in SHL JV 
pursuant to Section 1001 of the Code; (b) the making of the Equity Balancing Payment be treated 
as, in the case of the Equity Balancing Payment made by IIF Subway to Corix (or to CIUS or 
another Person upon mutual agreement of IIF Subway and Corix), a sale of a portion of the CIUS 
Common Stock pursuant to Section 1001 of the Code (or, if made to CIUS or another Person upon 
mutual agreement, a purchase of CIUS Common Stock pursuant to Section 1032 of the Code or 
another Section of the Code, as applicable), and, in the case of the Equity Balancing Payment made 
by Corix to IIF Subway (or to CIUS or another Person upon mutual agreement of IIF Subway and 
Corix), a sale of a portion of the Equity Interests in SWMAC pursuant to Section 1001 of the Code 
followed by a contribution of such Equity Interests to CIUS; (c) the SWMAC Equity Exchange 

368(a) of the Code and the Treasury Regulations thereunder, to which each of CIUS and SWMAC 

he Treasury Regulations 
thereunder. 
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NOW, THEREFORE, in consideration of the mutual covenants contained herein and 
other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the Parties, intending to be legally bound, hereby agree as follows:  

ARTICLE I 
 

THE BUSINESS COMBINATION AND RELATED RESTRUCTURING MATTERS 

1.1 Restructuring Matters and Business Combination. On the terms and subject to the 
conditions set forth in this Agreement, the following transactions shall occur prior to or in 
connection with the consummation of the Business Combination. 

(a) Corix Restructuring.  The Corix Parties shall cause the Corix Restructuring 
to occur. 

(b) SWMAC Restructuring.  IIF Subway will cause the SWMAC Restructuring 
to occur. 

(c) The SHL Restructuring. Corix and IIF Subway will cause the SHL 
Restructuring to occur, including the payment of the SHL Balancing Payment. 

(d) The Acquisition of SWMAC.  

(i) IIF Subway shall cause SWMAC Holdco to contribute, transfer, 
assign and convey to CIUS all of the outstanding Equity Interests in SWMAC (the 
SWMAC Interests ) in exchange for shares of CIUS Common Stock (the SWMAC 

Equity Exchange ). 

(ii) CIUS and SWMAC shall file a certificate of merger (the Certificate 
of Merger ) with the Delaware Secretary of State and make all other filings or recordings 
required by the Delaware Law to effect a merger pursuant to which SWMAC will merge 
with and into CIUS (the Merger ), with CIUS as the surviving corporation, and the 
Merger shall become effective at such time (the Merger Effective Time ) as the Certificate 
of Merger is duly filed with the Delaware Secretary of State (or at such later time as CIUS 
and SWMAC shall agree and is specified in the Certificate of Merger). 

(iii) At the Merger Effective Time, (i) each share of common stock of 
SWMAC outstanding immediately prior to the Merger Effective Time shall be 
automatically canceled and retired and shall cease to exist, and (ii) each share of common 
stock of CIUS outstanding immediately prior to the Merger Effective Time shall remain 
outstanding as the capital stock of CIUS as the surviving corporation in the Merger. 

(e) The Parties shall cause the payment of the Estimated Adjusted Equity 
Balancing Payment Amount to be made in accordance with the terms of Section 2.3. 

(f) To the extent that the outstanding Equity Interests in Inland Pacific 
Resources Inc. and Corix Utility Systems (Georgia) Inc. are not, following the Merger Effective 
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Corix and SWMAC Holdco will reasonably cooperate to cause CIUS to take such actions as may 
be necessary such that the shares of Inland Pacific Resources Inc. and Corix Utility Systems 

pursuant to Section 1.1(g) ( Excluded Property Transactions ); provided that no such actions shall 
sonably withheld, conditioned 

or delayed) if such actions could reasonably be expected to result in or give rise to (i) any cost or 
decrease in value of CIUS or any Affiliate in excess of $250,000 (individually or in the aggregate), 
or (ii) result in any material non-monetary adverse impact or any adverse monetary impact in 
excess of $250,000 (individually or in the aggregate) in either case on any SWWC Party (including 
SWMAC Holdco), in each case, taking into account any indemnity or cost reimbursement provided 
by Corix. 

(g) Contributions to Intermediate Newco.  Following the Merger Effective 
Time and the consummation of any Excluded Property Transactions, CIUS shall contribute, 
transfer, assign and convey to Intermediate Newco all of the outstanding Equity Interests in Inland 
Pacific Resources Inc., Corix Utility Systems (Georgia) Inc., SWWC and the SWWC Subsidiaries, 
and in exchange therefor, Intermediate Newco shall (A) issue to CIUS shares of common stock of 
Intermediate Newco and (B) a -party debt including 
any third-party debt assumed by CIUS from SWMAC pursuant to the Merger. 

ARTICLE II 
 

CLOSING; EQUITY BALANCING PAYMENT 

2.1 Closing.  The closing of the Business Combination (the Closing ) shall take place 
at the offices of Skadden, Arps, Slate, Meagher & Flom LLP, 1440 New York Avenue, 
Washington, D.C., 2005, or remotely by electronic exchange of executed documents at 10:00 a.m., 
New York time, on the day that is no later than fifteen (15) Business Days after the day on which 
the conditions precedent set forth in Article VIII (other than those conditions that by their nature 
are to be satisfied at the Closing, but subject to the satisfaction or waiver of those conditions at 
such time) are satisfied or waived in accordance with this Agreement, or at such other place and 
time or on such other date as the Parties may mutually agree in writing.  The date on which the 
Closing occurs is referred to in this Agreement as the Closing Date.   

(a) Certain Corix Deliverables at Closing.  At the Closing, Corix shall deliver, 
or cause to be delivered, to SWMAC Holdco (or, in the case of clause (i) below, to CIUS or another 
Person upon mutual agreement of IIF Subway and Corix) the following:  

(i) the Estimated Adjusted Equity Balancing Payment Amount, if 
payable by Corix in accordance with Section 2.3; 

(ii) the CIUS Shareholders Agreement, duly executed by CIUS, 
Coombs and Corix;  

(iii) if applicable in accordance with Section 7.7, the Transition Services 
Agreement, duly executed by CIUS, Remainco and Corix; 
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(iv) a certificate duly executed by an authorized officer of each of the 
Corix Parties to the effect that the conditions set forth in Sections 8.3(a), 8.3(b) and 8.3(c) 
are satisfied, in a form and substance reasonably satisfactory to IIF Subway;  

(v) copies (or other evidence) of all valid approvals or authorizations of, 
filings or registrations with, or notifications to, all Governmental Entities required to be 
obtained, filed or made by Corix in satisfaction of Section 8.1(a); 

(vi) an IRS Form W-8 duly completed and executed by Corix and each 
other entity that will receive payments hereunder;  

(vii) evidence of the completion of the Corix Restructuring in accordance 
with the terms of this Agreement;  

(viii) any SWMAC Equity Exchange documentation (to which CIUS is a 
party) that is necessary to implement the SWMAC Equity Exchange in accordance with 
the terms of this Agreement, duly executed by CIUS; and 

(ix) any SHL Restructuring documentation to which Coombs or another 
Affiliate of Corix is a party that is necessary to implement the SHL Restructuring in 
accordance with the terms of this Agreement, duly executed by such entity.  

(b) Certain IIF Subway Deliverables at Closing.  At the Closing, IIF Subway 
shall deliver, or cause to be delivered, to Corix (or, in the case of clause (i) below, another Person 
upon mutual agreement of IIF Subway and Corix) the following:  

(i) the Estimated Adjusted Equity Balancing Payment Amount, if 
payable by IIF Subway in accordance with Section 2.3; 

(ii) the SHL Balancing Payment Amount in accordance with 
Section 1.1(c) and any SHL Restructuring documentation to which SWMAC Holdco or 
another Affiliate of IIF Subway is a party that is necessary to implement the SHL 
Restructuring in accordance with the terms of this Agreement, duly executed by such 
entity; 

(iii) the CIUS Shareholders Agreement, duly executed by SWMAC 
Holdco; 

(iv) a certificate duly executed by an authorized officer of each of the 
SWWC Parties to the effect that the conditions set forth in Sections 8.2(a), 8.2(b) and 8.2(c) 
are satisfied, in a form and substance reasonably satisfactory to Corix;  

(v) an IRS Form W-9 duly completed and executed by each of IIF 
Subway, Bazos, and SWMAC Holdco;  

(vi) copies (or other evidence) of all valid approvals or authorizations of, 
filings or registrations with, or notifications to, all Governmental Entities required to be 
obtained, filed or made by the SWWC Parties in satisfaction of Section 8.1(a);  
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(vii) evidence of the completion of the SWMAC Restructuring in 
accordance with the terms of this Agreement; and 

(viii) any SWMAC Equity Exchange documentation (to which SWMAC 
Holdco or SWMAC is a party) that is necessary to implement the SWMAC Equity 
Exchange in accordance with the terms of this Agreement, duly executed by SWMAC 
Holdco or SWMAC (as applicable). 

2.2 Calculation of SHL Balancing Payment. No later than twelve (12) Business Days 
prior to the Closing Date, the Parties will calculate the SHL Balancing Payment, which calculation 
will be based on the Par Values of each of the Shareholder Loans as of the Closing. 

2.3 Equity Balancing Payment. 

(a) Estimated SWWC Payment Statement. No later than twelve (12) Business 
Days prior to the Closing Date, IIF Subway shall deliver to Corix (i) an initial written statement 

Initial Estimated SWWC Payment Statement
information, estimated values as of the Closing Date of (A) the Closing SWWC Net Indebtedness 
(the Estimated SWWC Net Indebtedness ), including calculation of the SWWC Cash, (B) the 
Closing SWWC Net Working Capital (the Estimated SWWC Net Working Capital

Estimated SWWC Capital Expenditure 
Amount ), in each case, determined as of the anticipated Closing Date and calculated in 
accordance with the Accounting Principles and (ii) wiring instructions for the receipt of any 
payments receivable by SWMAC Holdco pursuant to this Section 2.3 or Section 2.4. IIF Subway 
shall prepare the Initial Estimated SWWC Payment Statement in good faith and shall use its 
reasonable best efforts to give, and cause its Representatives to give, Corix and its Representatives 
reasonable access to such books, records and SWWC Personnel (including the work papers of IIF 
Subway, SWMAC and its accountants relating to the preparation of the Initial Estimated SWWC 
Payment Statement and such calculations based thereon) as may be necessary to enable Corix and 
its Representatives to review the Initial Estimated SWWC Payment Statement and such 
calculations based thereon prior to the Closing. 

(b) Estimated Corix Payment Statement.  No later than twelve (12) Business 
Days prior to the Closing Date,  Corix shall deliver to IIF Subway (i) an initial written statement 

Initial Estimated Corix Payment Statement
Initial Estimated Payment Statements

supporting information, estimated values as of the Closing Date of (A) the Closing Corix Net 
Indebtedness (the Estimated Corix Net Indebtedness ), including calculation of the Corix Cash, 
(B) the Closing Corix Net Working Capital (the Estimated Corix Net Working Capital  

Estimated Corix Capital Expenditure 
Amount ), in each case, determined as of the anticipated Closing Date and calculated in 
accordance with the Accounting Principles and (ii) wiring instructions for the receipt of any 
payments receivable by Corix (or such other Person as appropriate) pursuant to this Section 2.3 or 
Section 2.4. Corix shall prepare the Initial Estimated Corix Payment Statement in good faith and 
shall use its reasonable best efforts to give, and cause its Representatives to give, IIF Subway and 
its Representatives reasonable access to such books, records and Corix Personnel (including the 
work papers of Corix, CIUS and their accountants relating to the preparation of the Initial 
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Estimated Corix Payment Statement and such calculations based thereon) as may be necessary to 
enable IIF Subway and its Representatives to review the Initial Estimated Corix Payment 
Statement and such calculations based thereon prior to the Closing. 

(c) Following the exchange of the Initial Estimated Payment Statements, the 
Parties shall reasonably consult with each other and, subject to the final sentence of Section 
2.3(e)(iv), may seek to make capital contributions or take other actions with respect to their 
respective businesses in order to cause an adjustment to the components of the Initial Estimated 
SWWC Payment Statement and the Initial Estimated Corix Payment Statement.  Thereafter, no 
later than three (3) Business Days prior to the Closing, IIF Subway shall deliver to Corix an 

Estimated SWWC Payment Statement
reflecting any such permitted action and resulting adjustments to the components of the Initial 
Estimated SWWC Payment Statement, and Corix shall deliver to IIF Subway an estimated 

Estimated Corix Payment Statement
Estimated Payment Statements ing 

any such permitted action and resulting adjustments to the components of the Initial Estimated 
Corix Payment Statement.  

(d) Prior to the Closing, Corix and IIF Subway in good faith shall seek to 
resolve any differences that they may have with respect to the computation of any of the items in 
the Estimated Payment Statements, and such statements shall be updated accordingly prior to the 
Closing; provided, that to the extent Corix and IIF Subway are unable to resolve such differences 
prior to the Closing, the amounts reflected in the Estimated Payment Statements shall be used for 
purposes of calculating the Estimated Adjusted Equity Balancing Payment Amount in Section 
2.3(e). 

(e) Calculation of the Estimated Adjusted Equity Balancing Payment Amount. 

(i) The adjustments to the Equity Balancing Payment shall be 
Estimated Adjustment

equal to fifty percent (50%) of the total of (A) the Estimated SWWC Net Working Capital 
Underage, if any, minus (B) the Estimated SWWC Net Working Capital Overage, if any, 
minus (C) the Estimated SWWC Net Indebtedness Underage, if any, plus (D) the Estimated 
SWWC Net Indebtedness Overage, if any, minus (E) the Estimated SWWC Capital 
Expenditure Overage, if any, plus (F) the Estimated SWWC Capital Expenditure 
Underage, if any, minus (G) the Estimated Corix Net Working Capital Underage, if any, 
plus (H) the Estimated Corix Net Working Capital Overage, if any, plus (I) the Estimated 
Corix Net Indebtedness Underage, if any, minus (J) the Estimated Corix Net Indebtedness 
Overage, if any, plus (K) the Estimated Corix Capital Expenditure Overage, if any and 
minus (L) the Estimated Corix Capital Expenditure Underage, if any. 

(ii) If the sum of the Base Equity Balancing Payment Amount and the 
Estimated Adjusted Equity Balancing Payment Amount

positive number, IIF Subway shall pay or cause to be paid to Corix an amount in cash equal 
to the Estimated Adjusted Equity Balancing Payment Amount (net of any Taxes required 
to be deducted or withheld under Section 2.5), by wire transfer of immediately available 
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funds in accordance with the applicable wiring instructions provided by Corix, as provided 
in Section 2.1(b)(i). 

(iii) If the Estimated Adjusted Equity Balancing Payment Amount is a 
negative number, Corix shall pay or cause to be paid to SWMAC Holdco an amount in 
cash equal to the absolute value of the Estimated Adjusted Equity Balancing Payment 
Amount (net of any Taxes required to be deducted or withheld under Section 2.5), by wire 
transfer of immediately available funds in accordance with the applicable wiring 
instructions provided by IIF Subway, as provided in Section 2.3(a)(ii). 

(iv) Notwithstanding anything to the contrary set forth in this Agreement 
(but subject to the final sentence of this Section 2.3(e)(iv)), the Parties agree to reasonably 
cooperate and consult with each other and consider alternative mechanisms to provide the 
economic benefit of the Estimated Adjusted Equity Balancing Payment Amount that is 
intended by the terms of this Section 2.3 in a more economically efficient manner.  For 
example, in lieu of direct payments to Corix or SWMAC Holdco, the Parties may agree to 
cause capital contributions or short term shareholder loans (any such short term loans, 
Short Term SH Loans

Corix funded repayment of third-party indebtedness by CIUS or any of its Subsidiaries, 
with any such Short Term SH Loans to be repaid immediately following Closing.  
Notwithstanding anything to the contrary set forth in this Agreement, neither IIF Subway 
nor Corix shall make payment of the Estimated Adjusted Equity Balancing Payment 
Amount through any alternative mechanism (or make capital contributions or Short Term 
SH Loans or take other actions with respect to their respective businesses to adjust the 
components of the Initial Estimated SWWC Payment Statement or the Initial Estimated 
Corix Payment Statement pursuant to Section 2.3(c)) without the prior written approval of 
Corix or IIF Subway, as applicable (which approval may not be unreasonably withheld, 
conditioned or delayed).  

(f) To the extent permitted pursuant to applicable Law, any payment made (i) 
by SWMAC Holdco to Corix pursuant to this Section 2.3 shall be treated for all Tax purposes 
either (as applicable) as consideration for the disposition by Corix of CIUS Common Stock or, if 
the Parties mutually agree prior to the Closing, the disposition by Corix of an interest in the 
Canadian Water Entities and (ii) by Corix to SWMAC Holdco pursuant to this Section 2.3 shall 
be treated for all Tax purposes as consideration for the disposition by SWMAC Holdco of a portion 
of the SWMAC Interests followed by a contribution of such SWMAC Interests to CIUS.  

2.4 Post-Closing Adjustment of the Equity Balancing Payment. 

(a) Final Closing Statement. 

(i) Not later than 75 days after the Closing Date or such other time as 
is mutually agreed by Corix and IIF Subway (or any Affiliate of Corix or IIF Subway that 
becomes a shareholder of CIUS, collectively, in such capacities, the CIUS Shareholders , 
and each, a CIUS Shareholder ), the CIUS Shareholders shall cause CIUS to prepare, or 
cause to be prepared, and deliver, or cause to be delivered, to the CIUS Shareholders a 
written statement setting forth calculations in reasonable detail of (A) the Closing SWWC 
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Net Indebtedness (including calculation of the SWWC Cash), (B) the Closing SWWC Net 
Working Capital, (C) the Closing SWWC Capital Expenditure Amount, (D) the Closing 
Corix Net Indebtedness (including calculation of the Corix Cash), (E) the Closing Corix 
Net Working Capital and (F) the Closing Corix Capital Expenditure Amount (collectively, 
the Final Equity Balancing Payment Adjustment Items  and such statement, the Final 
Closing Statement ), determined as of the Closing Date (and without giving effect to the 
transactions contemplated hereby except to the extent the parties agree to adjust the 
mechanisms for payment of the Estimated Adjusted Equity Balancing Payment Amount 
and do so through capital contributions to CIUS or to the respective contributed business 
or through the taking of other actions in accordance with Section 2.3, in which case the 
Final Closing Statement shall reflect such transactions).  The Final Closing Statement shall 
be prepared on a basis consistent with the Accounting Principles. 

(ii) The CIUS Shareholders shall cause CIUS to make available to the 
CIUS Shareholders its (and shall use their reasonable best efforts to cause CIUS to direct 
its accountants to make available its) work papers, schedules and other supporting data as 
may reasonably be requested by the CIUS Shareholders to verify the calculations of the 
Final Equity Balancing Payment Adjustment Items as or to be set forth in the Final Closing 
Statement, subject to customary confidentiality agreements. In the event that any of the 
CIUS Shareholders delivers a Dispute Notice (as defined below) to CIUS and the other 
CIUS Shareholder pursuant to Section 2.4(a)(iii), the CIUS Shareholders shall cause CIUS 
to make available to the CIUS Shareholders its (and shall use its reasonable best efforts to 
cause its accountants to make available their) work papers, schedules and other supporting 
data as may reasonably be requested by the CIUS Shareholders to enable them to verify 
the calculations of the Final Equity Balancing Payment Adjustment Items as set forth in 
such Dispute Notice, subject to customary confidentiality agreements.   

(iii) Within 30 days following its receipt of the Final Closing Statement, 
each CIUS Shareholder shall deliver to CIUS and the other CIUS Shareholder either (A) 
its agreement as to the calculation of the Final Equity Balancing Payment Adjustment Items 
as set forth therein or (B) a written dispute notice (a Dispute Notice ), specifying in 
reasonable detail the nature of its dispute of the calculation of the Final Equity Balancing 
Payment Adjustment Items as set forth therein; provided, that the CIUS Shareholders may 
dispute the calculation of the Final Equity Balancing Payment Adjustment Items as set 
forth in the Final Closing Statement only on the basis that such calculation was not made 
in accordance with the Accounting Principles, or on the basis of arithmetic error.  In the 
event of a dispute, during the 15 Business Days after the delivery of a Dispute Notice, the 
CIUS Shareholders shall, and shall cause CIUS to, attempt in good faith to resolve any 
such dispute and finally determine the amounts, as applicable, of the Final Equity 
Balancing Payment Adjustment Items as set forth in the Final Closing Statement.  If at the 
end of such 15-Business Day period, the CIUS Shareholders have failed to reach agreement 
with respect to any such disputed amounts, the matter shall be submitted to an 
internationally recognized accounting firm that is not the principal independent auditor for 
any CIUS Shareholder and is otherwise neutral and impartial and mutually agreed upon by 
the CIUS Shareholders; provided, however, that if the CIUS Shareholders are unable to 
select such accounting firm within 20 Business Days after delivery of a Dispute Notice, 
any CIUS Shareholder may request the American Arbitration Association to appoint, 
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within five Business Days following the date of such request, an independent accounting 
firm meeting the requirements set forth above.  The accounting firm so selected shall be 
referred to herein as the Accountant   The Accountant shall be engaged by CIUS, and the 
Accountant, as an expert and not as an arbitrator, shall resolve the disputed portions of the 
calculations of the Final Equity Balancing Payment Adjustment Items as set forth in the 
Final Closing Statement in accordance with the terms and conditions of this Agreement.  
In making such determination, the Accountant may only consider those items and amounts 
as to which the CIUS Shareholders have disagreed within the time periods and on the terms 
specified above and must resolve the matter in accordance with the terms and provisions 
of this Agreement; provided, that the determination by the Accountant will neither be more 
favorable to any CIUS Shareholder than reflected in the Final Closing Statement nor more 

Notice.  The Accountant shall deliver to CIUS and the CIUS Shareholders, as promptly as 
practicable after its appointment (and in no event later than 30 days), a written report setting 
forth the resolution of each disputed matter and its determination of the amounts of the 
Equity Balancing Payment Adjustment Items as set forth in the Final Closing Statement as 
determined in accordance with the terms of this Agreement.  Such report shall be final and 
binding upon the CIUS Shareholders to the fullest extent permitted under requirements of 
Law and may be enforced in any court having jurisdiction.  Each CIUS Shareholder shall 

resolution of any disputed items pursuant to this Section 2.4(a)(iii), except that all fees and 
expenses relating to the foregoing work by the Accountant shall be borne by CIUS.  

(b) Calculation and Payment of the Closing Adjusted Equity Balancing 
Payment Amount. On the twelfth Business Day after the later of (i) the date that the CIUS 
Shareholders agree to the calculations of the Final Equity Balancing Payment Adjustment Items 
as set forth in the Final Closing Statement (which shall be deemed to have occurred if no CIUS 
Shareholder timely delivers a Dispute Notice pursuant to Section 2.4(a)(iii)) and (ii) if the CIUS 
Shareholders are unable to agree on such calculations of the Final Equity Balancing Payment 
Adjustment Items, the date that the CIUS Shareholders receive notice from the Accountant of the 
final determination of the amount(s) being so disputed, the final adjustments to the Estimated 
Adjusted Equity Balancing Payment Amount shall be calculated as an amount (which may be 
positive or negative, the Closing Adjustment ) equal to fifty percent (50%) of the total of (A) the 
Closing SWWC Net Working Capital Underage, if any, minus (B) the Closing SWWC Net 
Working Capital Overage, if any, minus (C) the Closing SWWC Net Indebtedness Underage, if 
any, plus (D) the Closing SWWC Net Indebtedness Overage, if any, minus (E) the Estimated 
SWWC Capital Expenditure Overage, if any, plus (F) the Closing SWWC Capital Expenditure 
Underage, if any, minus (G) the Closing Corix Net Working Capital Underage, if any, plus (H) the 
Closing Corix Net Working Capital Overage, if any, plus (I) the Closing Corix Net Indebtedness 
Underage, if any, minus (J) the Closing Corix Net Indebtedness Overage, if any, plus (K) the 
Closing Corix Capital Expenditure Overage, if any, and minus (L) the Closing Corix Capital 
Expenditure Underage, if any. 

(i) If the Estimated Adjusted Equity Balancing Payment Amount was a 
positive number, the sum of the Base Equity Balancing Payment and the Closing 
Adjustment as calculated using the Final Equity Balancing Payment Adjustment Items (as 
determined in accordance with Section 2.4(a)) (the Closing Adjusted Equity Balancing 
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Payment Amount ) is also a positive number, and the Closing Adjusted Equity Balancing 
Payment Amount is greater than the Estimated Adjusted Equity Balancing Payment 
Amount, SWMAC Holdco shall pay, or cause to be paid, in cash by wire transfer of same 
day immediately available funds to  Corix (or an Affiliate thereof as directed by Corix ) an 
amount equal to such excess (net of any Taxes required to be deducted or withheld under 
Section 2.5). 

(ii) If the Estimated Adjusted Equity Balancing Payment Amount was a 
positive number, the Closing Adjusted Equity Balancing Payment Amount is also a 
positive number, and the Closing Adjusted Equity Balancing Payment Amount is less than 
the Estimated Adjusted Equity Balancing Payment Amount, Corix shall pay, or cause to 
be paid, in cash by wire transfer of same day immediately available funds to SWMAC 
Holdco an amount equal to such difference (net of any Taxes required to be deducted or 
withheld under Section 2.5).  

(iii) If the Estimated Adjusted Equity Balancing Payment Amount was a 
positive number and the Closing Adjusted Equity Balancing Payment Amount is a negative 
number, Corix shall pay, or cause to be paid, in cash by wire transfer of same day 
immediately available funds to SWMAC Holdco an amount equal to the sum of (A) the 
Estimated Adjusted Equity Balancing Payment Amount, plus (B) the absolute value of the 
Closing Adjusted Equity Balancing Payment Amount (net of any Taxes required to be 
deducted or withheld under Section 2.5). 

(iv) If the Estimated Adjusted Equity Balancing Payment Amount was a 
negative number, the Closing Adjusted Equity Balancing Payment Amount is also a 
negative number, and the absolute value of the Closing Adjusted Equity Balancing 
Payment Amount is less than the absolute value of the Estimated Adjusted Equity 
Balancing Payment Amount, SWMAC Holdco shall pay, or cause to be paid, in cash by 
wire transfer of same day immediately available funds to Corix (or an Affiliate thereof as 
directed by Corix) an amount equal to such difference (net of any Taxes required to be 
deducted or withheld under Section 2.5).  

(v) If the Estimated Adjusted Equity Balancing Payment Amount was a 
negative number, the Closing Adjusted Equity Balancing Payment Amount is also a 
negative number, and the absolute value of the Closing Adjusted Equity Balancing 
Payment Amount is greater than the absolute value of the Estimated Adjusted Equity 
Balancing Payment Amount, Corix shall pay, or cause to be paid, in cash by wire transfer 
of same day immediately available funds to SWMAC Holdco an amount equal to such 
excess (net of any Taxes required to be deducted or withheld under Section 2.5).  

(vi) If the Estimated Adjusted Equity Balancing Payment Amount was a 
negative number and the Closing Adjusted Equity Balancing Payment Amount is a positive 
number, SWMAC Holdco shall pay, or cause to be paid, in cash by wire transfer of same 
day immediately available funds to Corix (or an Affiliate thereof as directed by Corix) an 
amount equal to the sum of (A) the absolute value of the Estimated Adjusted Equity 
Balancing Payment Amount plus (B) the Closing Adjusted Equity Balancing Payment 
Amount (net of any Taxes required to be deducted or withheld under Section 2.5). 
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Notwithstanding the foregoing terms of Section 2.4(b), the Party that is due a payment pursuant to 
this Section 2.4(b) may direct the other Party in writing to make the payment by means of a capital 
contribution to CIUS and may cause such amount to be used to repay existing indebtedness of 
CIUS or any of its Subsidiaries to the Party to whom a payment is due (or any of its Affiliates, 
other than CIUS or any of its Subsidiaries). 

2.5 Withholding.  Each of Corix, IIF Subway, SWMAC Holdco, CIUS and any other 
Person making payments described herein, shall be entitled to deduct and withhold any amount 
from any amounts payable pursuant to this Agreement as it is required to deduct and withhold with 
respect to the payment of such amounts under the Code, or any provision of federal, state, 
provincial, local or foreign Law.  As soon as reasonably practicable, but in any event at least five 
(5) Business Days prior to deducting or withholding from any amounts otherwise payable pursuant 
to this Agreement, the paying Person shall notify the (other) Parties in writing of such intent to 
deduct and withhold and the basis therefor and shall provide such other Parties with a reasonable 
opportunity to provide such forms or other evidence as will reduce or eliminate such deduction or 
withholding.  Any withheld amounts shall be duly and timely paid over to the appropriate Taxing 
Authority and any amounts so paid over shall be treated for all purposes of this Agreement as 
having been paid to the Person in respect of which such deduction and withholding was made. 

ARTICLE III 
 

REPRESENTATIONS AND WARRANTIES OF CORIX 

Corix represents and warrants to the SWWC Parties that the statements contained in this 
Article III are true and correct, except as set forth in the disclosure letter delivered by Corix to the 
SWWC Parties prior to the execution and delivery by the Corix Parties of this Agreement (the 
Corix Disclosure Letter ).  

3.1 Due Organization and Good Standing.  Corix is duly organized, validly existing 
and in good standing under the laws of the jurisdiction in which it is organized (in the case of good 
standing, to the extent such jurisdiction recognizes such concept), except where the failure to be 
so organized, existing or in good standing, individually or in the aggregate, has not had and would 
not reasonably be expected to materially impair or delay its ability to (a) perform its obligations 
under this Agreement and each Ancillary Agreement to which it is or will be a party or (b) to 
consummate the Business Combination.  

3.2 Authority; Binding Nature of Agreement.  Corix has all requisite corporate power 
and authority to execute and deliver this Agreement and the other Ancillary Agreements to which 
it is or will be a party and to consummate the Business Combination and the other transactions 
contemplated by this Agreement.  The execution and delivery of this Agreement and the 
consummation of the Business Combination and the transactions contemplated hereby have been 
duly and validly authorized and no other corporate proceedings are necessary to authorize, adopt 
or approve this Agreement or to consummate the Business Combination and the other transactions 
contemplated by this Agreement.  Corix has duly executed and delivered this Agreement and, 
assuming the due authorization, execution and delivery by the other Parties, this Agreement 
constitutes the legal, valid and binding obligation of Corix, enforceable against Corix in 
accordance with its terms, except as enforcement may be limited by bankruptcy, insolvency, 
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reorganization or similar Laws affecting creditors  rights generally and by general principles of 
equity.  

3.3 No Conflicts; Consents. 

(a) Corix s execution and delivery of this Agreement does not, and Corix s 
performance of its covenants and agreements hereunder and under each Ancillary Agreement to 
which it is or will be a party will not, conflict with, or result in any violation of or default (with or 
without notice or lapse of time, or both) under, or give rise to a right of termination, cancelation 
or acceleration of any obligation, or result in the creation of any Lien upon any of the properties 
or assets of Corix under any provision of, (i) its Organizational Documents, (ii) any Contract to 
which Corix is a party or by which any of its properties or assets is bound or (iii) any Corix Water 
Permit, other than in the case of clauses (ii) and (iii) above, any matters that, individually or in the 
aggregate, have not had and would not reasonably be expected to prevent or materially impede, 
interfere with, hinder or delay the consummation of the Business Combination. 

(b) Other than the filings and other matters referred to in Section 4.4(b) no 
Consent of or from, or registration, declaration, notice or filing made to or with, any Governmental 
Entity, is required to be obtained or made by or with respect to Corix, other than any Consents 
that, individually or in the aggregate, have not had and would not reasonably be expected to prevent 
or materially impede, interfere with, hinder or delay the consummation of the Business 
Combination. 

3.4 Title. 

(a) As of the date of this Agreement, Corix has good and valid title to its Equity 
Interests in CIUS, free and clear of all Liens (other than restrictions generally imposed on securities 
under U.S. or Canadian federal, state or provincial or foreign securities Laws or utility Laws and 
restrictions created, directly or indirectly, under this Agreement), and after giving effect to the 
Corix Restructuring, either Corix or an Affiliate of Corix will have good and valid title to the 
Equity Interests in CIUS, free and clear of all Liens (other than restrictions generally imposed on 
securities under U.S. or Canadian federal, state or provincial or foreign securities Laws or utility 
Laws and restrictions created, directly or indirectly, under this Agreement).  Except as set forth in 
CIUS  Organizational Documents and in this Agreement or the Ancillary Agreements, none of the 
Equity Interests in CIUS are subject to any shareholder agreement, investor rights agreement, 
registration rights agreement, voting agreement or trust, proxy or other Contract restricting or 
otherwise relating to the voting, dividend rights or disposition of such Equity Interests. 

(b) Upon the consummation of the Business Combination at the Closing and 
after giving effect to the Canadian Business Restructuring, CIUS will receive good and valid title 
to the Equity Interests in the Canadian Water Entities (the Canadian Water Interests ), free and 
clear of all Liens, except for any Liens created, directly or indirectly, under this Agreement, and 
the Canadian Water Interests will not be subject to any voting or transfer restrictions (other than 
restrictions generally imposed on securities under U.S. or Canadian federal, state or provincial or 
foreign securities Laws or utility Laws and restrictions created, directly or indirectly, under this 
Agreement).  
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3.5 Financing.  Corix has delivered or caused to be delivered to IIF Subway the Corix 
Balancing Payment Commitment Letter, pursuant to which, and on the terms and conditions 
thereof, the Corix Sponsor has agreed and committed to provide or cause to be provided the Corix 
Balancing Payment Commitment as provided therein.  The Corix Balancing Payment Commitment 
Letter is in full force and effect and has not been amended, restated or otherwise modified or 
waived, and the respective commitments contained in the Corix Balancing Payment Commitment 
Letter have not been withdrawn, modified or rescinded in any respect.  The Corix Balancing 
Payment Commitment Letter contains all of the conditions precedent to the obligations of, the 
Corix Sponsor to fund the Balancing Payment Commitment, if applicable.  The Corix Balancing 
Payment Commitment Letter has been duly and validly executed and delivered by Corix and the 
Corix Sponsor and is a legal, valid and binding obligation of Corix and the Corix Sponsor 
enforceable against Corix and the Corix Sponsor in accordance with its terms, except as 
enforcement may be limited by bankruptcy, insolvency, reorganization or similar Laws affecting 
creditors  rights generally and by general principles of equity.  The aggregate proceeds of the Corix 
Balancing Payment Commitment shall be sufficient to pay the Estimated Adjusted Equity 
Balancing Payment Amount on the Closing Date, if payable by Corix or an Affiliate thereof, and 
Corix has no reason to believe that any of the conditions precedent to the obligations of the Corix 
Sponsor to fund the Corix Balancing Payment Commitment on the terms therein will not be 
satisfied or that such amount of the Corix Balancing Payment Commitment will not be available 
to Corix or an Affiliate thereof as of the Closing.  Each of Corix and the Corix Sponsor has the 
requisite power and authority to execute and deliver, and to perform its covenants, agreements and 
obligations under, the Corix Balancing Payment Commitment Letter.  The execution and delivery 
of the Corix Balancing Payment Commitment Letter by Corix and the Corix Sponsor and the 
performance by each of Corix and the Corix Sponsor of their respective covenants and agreements 
thereunder have been duly and validly authorized by Corix and the Corix Sponsor, respectively.  
As of the date hereof, no event has occurred that, with or without notice or lapse of time or both, 
would reasonably be expected to constitute a breach or default of any provision of the Corix 
Balancing Payment Commitment Letter by Corix, constitute or assuming satisfaction of the 
conditions to Closing set forth in Article VIII result in a failure to satisfy a condition precedent to 
or other contingency to be satisfied set forth in the Corix Balancing Payment Commitment Letter 
or otherwise cause any portion of the Corix Balancing Payment Commitment to be unavailable.  

3.6 Claims; Orders.  Except as would not reasonably be expected to prevent or 
materially impede, interfere with, hinder or delay the consummation of the Business Combination, 
(a) there is no suit, action or other proceeding pending, or, to the Knowledge of Corix, threatened 
against Corix and (b) Corix is not subject to any Judgment.  

3.7 Brokers.  Other than RBC Capital Markets, LLC (the Corix Financial Advisor ), 
no broker, finder or investment banker is entitled to any brokerage, finder s or other similar fee or 
commission in connection with the transactions contemplated hereby based on arrangements made 
by or on behalf of Corix or its Affiliates. 

3.8 Anti-Corruption; Anti-Money Laundering; Sanctions. 

(a) Neither Corix (solely with respect to its relationship with the Contributed 
Corix Entities) nor, to the Knowledge of Corix, any of its directors, officers, employees or other 
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Persons acting on behalf of any of the foregoing, directly or indirectly in relation to the Contributed 
Corix Entities, has, since the date falling five (5) years prior to the date of this Agreement: 

(i) violated any applicable anti-corruption Laws in any material 
respect, including the Corruption of Foreign Public Officials Act (Canada), the U.S. 
Foreign Corrupt Practices Act, the UK Bribery Act 2010 or any other applicable anti-
corruption Law (collectively, Anti-Corruption Laws ); 

(ii) made, offered or promised to make, or authorized the payment or 
giving of money, or anything else of value, to any (x) executive, official, employee or 
Person acting in an official capacity for or on behalf of a Governmental Entity, (y) political 
party or official thereof, or candidate for political office (each of the foregoing a 
Government Official ), or (z) any other Person, while knowing or believing that all or 

some portion of the money or value will be offered, given or promised to a Government 
Official or other Person, in the case of clause (x), (y) or (z), for the purposes of obtaining 
or retaining business or securing any improper advantage in violation of any Anti-
Corruption Law or in other circumstances when such offer, payment or promise would be 
unlawful; or  

(iii) been the subject of any suit, action or other proceeding or, to the 
Knowledge of Corix, investigation with regard to any actual or alleged breach of any Anti-
Corruption Law. 

(b) Each of Corix and any Person controlling Corix (in each case, solely with 
respect to their relationship with the Contributed Corix Entities) is in compliance in all material 
respects with all applicable anti-money laundering Laws related to the prevention of money 
laundering and terrorist financing, including the Bank Secrecy Act, the USA PATRIOT Act and 
the Proceeds of Crime (Money Laundering) and Terrorist Financing Act (Canada) (collectively, 
AML Laws ) in the jurisdictions in which Corix or any Person controlling Corix and the 

Contributed Corix Entities, as applicable, operates.  

(c) Neither Corix, nor any Person controlling Corix, is a Sanctioned Person. 

(d) Neither Corix, nor to Knowledge of Corix, any Person controlling Corix, 
will use any of the proceeds from any amounts received by such Person under this Agreement, if 
any, (i) for the purpose of funding, financing or facilitating any activities, business or transaction 
of or with any Sanctioned Person, or in any country or region that is the subject of comprehensive 
Sanctions, except to the extent permitted under applicable Sanctions, or (ii) in any manner that 
would result in the violation of any Sanctions by any Party. 

(e) Neither Corix, nor any Person controlling Corix, is a Senior Foreign 
Political Figure, an immediate family member of a Senior Foreign Political Figure, or a close 
associate of a Senior Foreign Political Figure. 

(f) Neither Corix, nor any Person controlling Corix, is a foreign shell bank, as 
defined in 31 C.F.R. § 1010.605(g).  
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3.9 No Additional Representations.  Except for those representations and warranties 
expressly set forth in Articles III and IV and except as otherwise expressly set forth in this 
Agreement, neither Corix or any other Person acting on behalf of Corix, has made or makes any 
representation or warranty of any kind or nature, express or implied, with respect to any 
Contributed Corix Entities, their Affiliates or any of their respective businesses, operations, assets, 
liabilities, conditions (financial or otherwise) or prospects in connection with this Agreement or 
the transactions contemplated by this Agreement.  In addition, without limiting the generality of 
the foregoing, Corix has not made and does not make any representation or warranty with respect 
to any projections, estimates or budgets made available to the SWWC Parties or their respective 
Affiliates of future revenues, future results of operations (or any component thereof), future cash 
flows or future financial condition (or any component thereof) of the Contributed Corix Entities 
or the future business and operations of CIUS or its future Subsidiaries. 

ARTICLE IV 
 

REPRESENTATIONS AND WARRANTIES ABOUT THE CONTRIBUTED CORIX 
ENTITIES AND THE CORIX WATER BUSINESS 

The Corix Parties represent and warrant to the SWWC Parties that the statements contained 
in this Article IV are true and correct, except as set forth in the Corix Disclosure Letter. 

4.1 Organization, Standing and Power.  Each of the Contributed Corix Entities is duly 
organized, validly existing and in good standing under the laws of the jurisdiction in which it is 
organized (in the case of good standing, to the extent such jurisdiction recognizes such concept), 
except where the failure to be so organized, existing or in good standing, individually or in the 
aggregate, is not and would not reasonably be expected to be, individually or in the aggregate, 
material to the Contributed Corix Entities, taken as a whole.  Each Contributed Corix Entity is 
duly qualified or licensed to do business in each jurisdiction where the nature of its business or the 
ownership, operation or leasing of its properties and assets makes such qualification necessary, 
other than in such jurisdictions where the failure to be so qualified or licensed, individually or in 
the aggregate, has not had and would not reasonably be expected to have a Corix Water Material 
Adverse Effect.  Corix has made available to the SWWC Parties, prior to execution of this 
Agreement, true, correct and complete copies of the applicable Organizational Documents of each 
of the Contributed Corix Entities. 

4.2 Capital Structure. 

(a) All the outstanding Equity Interests in each Contributed Corix Entity have 
been validly issued and are fully paid and nonassessable and are wholly owned, directly or 
indirectly, by Corix, CIUS, by another Contributed Corix Entity or by Corix and another 
Contributed Corix Entity, free and clear of all pledges, liens, claims, charges, mortgages, deeds of 
trust, security interests, encumbrances, conditions, encroachments, easements, right of way and 
restrictions of any kind or nature whatsoever (collectively, Liens ), and free of any other 
restriction (including any restriction on the right to vote, sell or otherwise dispose of such Equity 
Interests), except for restrictions 
Documents or restrictions generally imposed on securities under U.S. or Canadian federal, state or 
provincial or foreign securities Laws applicable to securities generally or utility Laws.  Except as 
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set forth in each Contributed Corix Entity s Organizational Documents and in this Agreement or 
the Ancillary Agreements, none of the Equity Interests in the Contributed Corix Entities are subject 
to any shareholder agreement, investor rights agreement, registration rights agreement, voting 
agreement or trust, proxy or other Contract restricting or otherwise relating to the voting, dividend 
rights or disposition of such Equity Interests. 

(b) Section 4.2(b) of the Corix Disclosure Letter lists the authorized and 
outstanding capitalization of each Contributed Corix Entity as of the date hereof.  Each Contributed 
Corix Entity holding Equity Interests in any other Contributed Corix Entity, as shown on 
Section 4.2(b) of the Corix Disclosure Letter, has good and valid title to all such Equity Interests 
in such other Contributed Corix Entity, free and clear of any Liens (other than restrictions generally 
imposed on securities under U.S. or Canadian federal, state or provincial or foreign securities Laws 
applicable to securities generally or utility Laws). 

(c) Except for Equity Interests in the Contributed Corix Entities and Equity 
Interests in the Excluded Business Entities, no Contributed Corix Entity owns, directly or 
indirectly, any Equity Interests in, or any interest convertible into or exchangeable or exercisable 
for, any Equity Interests in, any firm, corporation, partnership, company, limited liability company, 
trust, joint venture, association or other entity other than ordinary course investments in publicly 
traded securities constituting one percent or less of a class of outstanding securities of any entity.  

(d) There are no outstanding securities convertible into or exchangeable for 
Equity Interests in any Contributed Corix Entity or any options, warrants, phantom stock, stock 
appreciation rights, profit participation, purchase rights, subscription rights, conversion rights, 
exchange rights, calls, puts, rights of first refusal or first offer, preemptive rights, convertible 
securities or other Contracts that could require any Contributed Corix Entity to issue, sell or 
otherwise cause to become outstanding or to acquire, repurchase or redeem Equity Interests in any 
Contributed Corix Entity. 

4.3 Authority; Execution and Delivery; Enforceability.  CIUS has all requisite 
corporate power and authority to execute and deliver this Agreement, to perform its respective 
obligations hereunder and to consummate the Business Combination and the other transactions 
contemplated by this Agreement.  The execution and delivery of this Agreement and the 
consummation of the Business Combination and the transactions contemplated hereby have been 
duly and validly authorized by each of the CIUS Board, Corix and the shareholders of Corix, and 
no other corporate proceedings are necessary to authorize, adopt or approve this Agreement or to 
consummate the Business Combination and the other transactions contemplated by this 
Agreement.  CIUS has duly executed and delivered this Agreement and, assuming the due 
authorization, execution and delivery by the other Parties, this Agreement constitutes the legal, 
valid and binding obligation of CIUS, enforceable against CIUS in accordance with its terms, 
except as enforcement may be limited by bankruptcy, insolvency, reorganization or similar Laws 
affecting creditors  rights generally and by general principles of equity. 

4.4 No Conflicts; Consents. 

(a) The execution and delivery by CIUS of this Agreement does not, and the 
performance by CIUS of its obligations hereunder and the consummation of the Business 
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Combination and the other transactions contemplated by this Agreement will not, conflict with, or 
result in any violation of or default (with or without notice or lapse of time, or both) under, or give 
rise to a right of termination, cancelation or acceleration of any obligation, or result in the creation 
of any Lien upon any of the properties or assets of any Contributed Corix Entity under, any 
provision of (i) the Organizational Documents of any Contributed Corix Entity, (ii) subject to the 
filings and other matters referred to in Section 4.4(b), any legally-binding contract, lease, license, 
indenture, note, bond, agreement, concession, franchise or other instrument (excluding each Corix 
Water Benefit Plan and SWWC Benefit Plan, a Contract ) to which any Contributed Corix Entity 
is a party or by which any of their respective properties or assets is bound or any Corix Water 
Permit or (iii) subject to the filings and other matters referred to in Section 4.4(b), any judgment, 
order or decree of a Governmental Entity or arbitrator ( Judgment ) or Law, in each case 
applicable to any Contributed Corix Entity or their respective properties or assets, other than, in 
the case of clauses (ii) and (iii) above, any matters that, individually or in the aggregate, are not 
and would not reasonably be expected to be material to the Contributed Corix Entities, taken as a 
whole, and would not prevent or materially impede, interfere with, hinder or delay the 
consummation of the Business Combination. 

(b) No consent, waiver, Permit, registration, declaration, notice or filing (any 
of the foregoing, a Consent ), of or from, or made to or with, any federal, national, state, tribal, 
provincial or local, whether domestic or foreign, government or any court of competent 
jurisdiction, administrative agency or commission or other governmental entity or instrumentality, 
whether domestic, foreign or supranational (a Governmental Entity ), is required to be obtained 
or made by or with respect to any Corix Party or any Affiliate thereof in connection with the 
execution and delivery of this Agreement or its performance of its obligations hereunder or the 
consummation of the Business Combination and the other transactions contemplated by this 
Agreement (including the Corix Restructuring), other than (i) compliance with and filings under 
the Hart-Scott-Rodino Antitrust Improvements Act of 1976 (the HSR Act ), (ii) the Competition 
Act Approval, (iii) such Consents required by the applicable Governmental Entities with 
jurisdiction over the Contributed Corix Entities or any Consents in connection with the Corix 
Restructuring, (iv) CFIUS Approval with respect to the Business Combination, (v) if determined 
by Corix to be necessary or appropriate to obtain, CFIUS Approval with respect to the Excluded 
Business Carveout and (vi) any pre-approvals of license transfers by the Federal Communications 
Commission (the Consents in (i), (ii), (iii), (iv), (v) and (vi) collectively, the Corix Regulatory 
Approvals ). 

4.5 Financial Statements; Undisclosed Liabilities.  

(a) True, correct and complete copies of (i) the audited consolidated balance 
sheets of each of Corix Regulated Utilities (US) Inc. and Fairbanks Sewer & Water, Inc. (together, 
the U.S. Reporting Contributed Corix Entities )  for each of the two fiscal years ended December 
31, 2021 and December 31, 2020, and the related audited consolidated statements of income, 
owners  equity and cash flows with respect thereto, together with all related notes and schedules 
thereto (collectively, the Corix Water Audited Financial Statements ), (ii) the unaudited 
consolidated balance sheets of each of West Shore Environmental Services Limited Partnership, 
Corix Utilities (Foothills Water) Inc. and Corix Utilities (Foothills Wastewater) Inc. (collectively, 
the Canadian Reporting Contributed Corix Entities ) for each of the two fiscal years ended 
December 31, 2021 and December 31, 2020, and the related unaudited consolidated statements of 
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income with respect thereto (collectively, the Corix Water Unaudited Financial Statements ) and 
(iii) the unaudited consolidated balance sheets of each of Corix Regulated Utilities (US) Inc., 
Fairbanks Sewer & Water, Inc., West Shore Environmental Services Limited Partnership, Corix 
Utilities (Foothills Water) Inc. and Corix Utilities (Foothills Wastewater) Inc. for the six (6) 
months ended June 30, 2022 (the Interim Balance Sheet Date ), and the related statements of 
income with respect thereto (collectively, the Corix Water Interim Financial Statements,  and 
together with the Corix Water Audited Financial Statements and the Corix Water Unaudited 
Financial Statements, the Corix Water Financial Statements ), have been made available to the 
SWWC Parties.  

(b) The Corix Water Financial Statements (i) present fairly in all material 
respects the financial condition and results of operations of the applicable Contributed Corix 
Entities as of the dates thereof or for the periods covered thereby, and (ii) (A) with respect to the 
U.S. Reporting Contributed Corix Entities, have been prepared in accordance with GAAP and 
(B) with respect to the Canadian Reporting Contributed Corix Entities, have been prepared in 
accordance with Canadian GAAP, applied on a basis consistent with the past practices of the 
applicable Contributed Corix Entities, except, with respect to clauses (i) and (ii), in the case of the 
Corix Water Interim Financial Statements, for the absence of footnote disclosure and normal and 
recurring year-end adjustments, none of which would be material (whether individually or in the 
aggregate). 

(c) Except as adequately reserved for in the Corix Water Interim Financial 
Statements, no Contributed Corix Entity has any liabilities or obligations, contingent or otherwise, 
other than (i) liabilities incurred in the ordinary course of business subsequent to the Interim 
Balance Sheet Date (none of which is a liability resulting from breach of contract, breach of 
warranty, tort, infringement or misappropriation); (ii) obligations under Contracts incurred in the 
ordinary course of business; (iii) liabilities and obligations of a type or nature not required under 
GAAP or Canadian GAAP, as applicable, to be reflected in financial statements; and (iv) liabilities 
or obligations that are not and would not reasonably be expected to be, individually or in the 
aggregate, material to the Contributed Corix Entities, taken as a whole.  Each of the U.S. Reporting 
Contributed Corix Entities maintains a standard system of accounting established and administered 
in accordance with GAAP and each of the Canadian Reporting Contributed Corix Entities 
maintains a standard system of accounting established and administered in accordance with 
Canadian GAAP. 

4.6 Regulation as a Utility. 

(a) Each Contributed Corix Entity set forth in Section 4.6(a) of the Corix 
Disclosure Letter (the Regulated Contributed Corix Entities ) is a regulated public utility or 
public service company (or similar designation) in the jurisdiction, and by the Governmental 
Entity, listed opposite such Contributed Corix Entity.  Section 4.6(a) of the Corix Disclosure Letter 
sets forth, as of the date of this Agreement, a true and complete list of the amount, by province or 
state, of regulatory adjustments, including regulatory liabilities, except for those adjustments that 
result in a net impact on such entity in an amount of less than $250,000 in the aggregate (the 
Regulatory Adjustments ), including the amount of such adjustment as of the date of the last 

order by a Governmental Entity having jurisdiction over the rates of the Regulated Contributed 
Corix Entities, made to or that directly offset the amounts represented in the balances of property, 
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plant and equipment at cost, accumulated depreciation, contributions in aid of construction (net), 
and advances in aid of construction as set forth in the Corix Water Interim Financial Statements.  
As of the date of the Interim Balance Sheet Date, no amount in excess of $250,000 represented in 
the balances of property, plant and equipment at cost, accumulated depreciation, contributions in 
aid of construction (net), and advances in aid of construction as set forth in the Corix Water Interim 
Financial Statements is required to be expensed in accordance with Canadian GAAP or GAAP, as 
applicable, because of an order by a Governmental Entity having jurisdiction over the rates of the 
Regulated Contributed Corix Entities.  

(b) Since December 31, 2020, each Contributed Corix Entity has filed with the 
appropriate Governmental Entities all documents required to be filed by it under applicable state 
or provincial utility Laws, except for filings the failure of which are not and would not reasonably 
be expected to be, individually or in the aggregate, material to the Contributed Corix Entities, taken 
as a whole.  All such documents complied in all material respects, as of the date so filed, with all 
applicable requirements of the applicable statute and rules and regulations thereunder. 

(c) As of the date hereof, no Contributed Corix Entity is subject to regulation 
as a public utility or public service company (or similar designation) by any state in the United 
States or province in Canada, other than the Regulated Contributed Corix Entities. 

4.7 Absence of Certain Changes or Events.  From December 31, 2021, to the date of 
this Agreement, each Contributed Corix Entity has conducted the Corix Water Business in the 
ordinary course in all material respects, and during such period there has not occurred: 

(a) any fact, circumstance, effect, change, event or development that, 
individually or in the aggregate, has had or would reasonably be expected to have a Corix Water 
Material Adverse Effect; 

(b) any incurrence of material Indebtedness for borrowed money or any 
guarantee of such Indebtedness for another Person that is not a Contributed Corix Entity, or any 
issue or sale of debt securities, warrants or other rights to acquire any debt security of any 
Contributed Corix Entity other than draws on existing revolving credit facilities in the ordinary 
course of business; 

(c) any change in financial accounting methods, principles or practices by any 
Contributed Corix Entity, except insofar as may have been required by a change in Canadian 
GAAP or GAAP, as applicable, or Law; or 

(d) any material elections or changes thereto with respect to Taxes by any 
Contributed Corix Entity or any settlement or compromise by any Contributed Corix Entity of any 
material Tax liability or refund, other than in the ordinary course of business. 

4.8 Taxes.  

(a) All income and other material Tax Returns filed or required by applicable 
Law to be filed with any Taxing Authority by, or on behalf of, any Contributed Corix Entity (each 
such Tax Return, a Corix Water Tax Return ) have been filed when due in accordance with all 
applicable Law (taking into account any extension of time within which to file), and all such 
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income and other material Corix Water Tax Returns are, or shall be at the time of filing, true and 
complete in all material respects. 

(b) Each Contributed Corix Entity has paid (or has had paid on its behalf) to the 
appropriate Taxing Authority all material Taxes (whether or not shown as due and payable on any 
Corix Water Tax Return), or, where payment is not yet due, has established (or has had established 
on its behalf and for its sole benefit and recourse) in accordance with Canadian GAAP or GAAP, 
as applicable, an adequate accrual for all material Taxes through the end of the last period for 
which such Contributed Corix Entity ordinarily record items on their respective books. 

(c) Each Contributed Corix Entity has duly and timely withheld all material 
Taxes required to be withheld from any payment or distribution to any Person and such withheld 
Taxes have been or will be duly and timely paid to the appropriate Taxing Authority. 

(d) There is no suit, action, audit, claim, assessment, levy, inquiry, 
investigation, dispute or other administrative or judicial proceeding or investigation now pending 
or, to the Knowledge of Corix, threatened against or with respect to any Contributed Corix Entity 
in respect of any material Taxes. 

(e) No deficiency with respect to material Taxes has been proposed, asserted or 
assessed in writing against any Contributed Corix Entity, which has not been fully paid. 

(f) No Contributed Corix Entity (i) is now or has been a member of an 
affiliated group  as defined in Section 1504 of the Code (or any similar provision of any 

applicable Tax Law), other than an affiliated group  of which a Contributed Corix Entity is the 
common parent or (ii) has any liability for the Taxes of any other Person (other than an Excluded 
Business Entity) under Treasury Regulation Section 1.1502-6 or sections 159 or 160 of the Tax 
Act (or any similar provision of any applicable Law), as a transferee or successor, or by any other 
applicable provision of applicable Law. 

(g) During the preceding two-year period or otherwise as part of a plan (within 
the meaning of Section 355(e) of the Code) that includes the transactions contemplated hereunder, 
no Contributed Corix Entity was a distributing corporation or a controlled corporation in a 
transaction intended to be governed by Section 355 of the Code. 

(h) No Contributed Corix Entity (i) is a party to or bound by, or has any liability 
under any Tax allocation, indemnification, sharing or similar agreement, other than (x) any such 
agreement solely between one or more of the Contributed Corix Entities or (y) customary 
indemnifications for Taxes contained in credit or other commercial agreements the primary 
purposes of which do not relate to Taxes, or (ii) has granted any power of attorney with respect to 
any matters related to Taxes that is currently in force. 

(i) Section 4.8(i) of the Corix Disclosure Letter sets forth the entity 
classification of each Contributed Corix Entity for U.S. federal income tax purposes. 

(j) There are no waivers, extensions or requests for any waivers or extensions 
of any statute of limitations currently in effect with respect to any material Taxes of any 
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Contributed Corix Entity (other than extensions granted in connection with extensions of time to 
file Tax Returns obtained in the ordinary course of business). 

(k) No written claim has been made by any Governmental Entity in a 
jurisdiction where any Contributed Corix Entity does not file Tax Returns that such Contributed 
Corix Entity is or may be subject to taxation by that jurisdiction. 

(l) No Contributed Corix Entity (i) has a permanent establishment (within the 
meaning of an applicable Tax treaty), branch, or other fixed place of business, or (ii) has otherwise 
been, or deemed to be, engaged in a trade or business in any jurisdiction, other than its own country 
of incorporation or formation.  No Contributed Corix Entity currently has or has had nexus (within 
the meaning of the applicable Law of any applicable U.S. state) in any U.S. state where such 
Contributed Corix Entity, as applicable, does not currently, or did not at the applicable time, file 
Tax Returns and pay Taxes. 

(m) There are no Liens for material Taxes upon any property or assets of any 
Contributed Corix Entity, except for Liens for Taxes (x) not yet due and payable or (y) which are 
being contested in good faith by appropriate proceedings and with respect to which adequate 
reserves have been established in accordance with GAAP and Canadian GAAP. 

(n) No Contributed Corix Entity will be required to include material amounts 
in income, or exclude or reduce material items of deduction, in a taxable period for which a Tax 
Return has not yet been filed as a result of any (i) change in or improper use of any method of 
accounting pursuant to Section 481 of the Code (or any corresponding or similar provision of any 
state, local or non-U.S. Tax Law) prior to the Closing Date, (ii) closing agreement  within the 
meaning of Section 7121 of the Code (or any corresponding or similar provision of any state, local 
or non-U.S. Tax Law) executed prior to the Closing, (iii) installment sale or open transaction made 
or entered into prior to the Closing, (iv) any prepaid amount received or deferred revenue accrued 
prior to the Closing, or (v) intercompany transaction consummated or excess loss account existing 
on or prior to the Closing Date, in either case described in the Treasury Regulations under Section 
1502 of the Code (or any corresponding or similar provision of any state, local or non-U.S. Tax 
Law). 

(o) No Contributed Corix Entity is, nor will be, required to include any amount 
in income for a taxable year ending after December 31, 2017, as a result of the application of 
Section 965 of the Code, nor has made an election under Section 965(h) of the Code. 

(p) No Contributed Corix Entity has made a request for an advance tax ruling, 
a request for technical advice, a request for a change of any method of accounting or any similar 
request that is in progress or pending with any Governmental Entity with respect to any material 
Taxes. 

(q) ted 
-

Tax Act as in effect on the date hereof, respectively, excluding any transactions contemplated by 
this Agreement. 
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(r) No Contributed Corix Entity has received any relief, assistance or benefit, 
including any deferral of Taxes, from any Governmental Entity under any COVID-19 Relief 
Legislation. 

(s) There are no circumstances that exist and are expected to result in, or have 
existed and resulted in, the application of any of Sections 17(1), 79, 79.1 or 80 to 80.04, inclusive, 
of the Tax Act to any Contributed Corix Entity. 

(t) Contemporaneous documentation as required under Section 247 of the Tax 
Act substantiating the transfer pricing practices and methodology of the Contributed Corix Entities 
has been executed and maintained. 

(u) Each  Contributed Corix Entity has duly and timely collected from all of its 
past and present customers (or other Persons paying amounts to a Contributed Corix Entity) the 
amount of all Taxes (including goods and services tax, harmonized sales and provincial or 
territorial sales taxes) required to be collected and has timely paid such Taxes when due to the 
appropriate Governmental Entity, in the form required under applicable Laws or made adequate 
provision for the payment of such amounts to the proper receiving authorities.   

(v) 
as defined in subsection 89(1) of the Tax Act in respect of any dividend paid or deemed 

by any provision of the Tax Act to have been paid, on any class of shares of its capital stock. 

(w) No Contributed Corix Entity has made a capital dividend election under 
subsection 83(2) of the Tax Act in an amount which exceeds the amount in its capital dividend 
account at the time of such election. 

(x) No Contributed Corix Entity has taken any action, nor to the Knowledge of 
Corix are there any facts or circumstances, that could reasonably be expected to prevent the 

within the meaning of Section 368(a) of the Code and the Treasury Regulations. 

(y) Notwithstanding anything to the contrary in this Agreement, this 
Section 4.8 (and so much of Section 4.7 and Section 4.9 as each relates to Taxes) are the sole 
representations and warranties given by any Contributed Corix Entity in this Agreement, and no 
other representation or warranty given by any Contributed Corix Entity in this Agreement shall be 
construed or interpreted as containing any representation or warranty, in each case with respect to 
Tax matters.  Nothing in this Agreement (including this Section 4.8) shall be construed as 
providing a representation or warranty with respect to the existence, amount, expiration date or 
limitations on (or availability of) any net operating loss, net capital loss, Tax credit or any other 
Tax attribute of Corix or any Contributed Corix Entity.  Notwithstanding anything to the contrary 
in this Agreement, the representations and warranties made in this Section 4.8 (other than 
Section 4.8(i) and (n)) refer only to the past activities of any Contributed Corix Entity and are not 
intended to serve as representations to, or a guarantee of, nor can they be relied upon with respect 
to, Taxes attributable to any Tax periods (or portions thereof) beginning after, or Tax positions 
taken after, the Closing Date. 
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4.9 Employee Benefits. 

(a) Section 4.9(a) of the Corix Disclosure Letter sets forth a correct and 
complete list of each material Corix Water Benefit Plan.  With respect to each material Corix 
Water Benefit Plan, to the extent applicable, true, correct and complete copies of the following 
have been delivered or made available to IIF Subway by the Corix Parties: (i) the Corix Water 
Benefit Plan, if written (including all amendments and attachments thereto), (ii) a written 
summary, if the Corix Water Benefit Plan is not in writing, (iii) all related trust documents, (iv) all 
insurance contracts or other funding arrangements, (v) the most recent annual report (Form 5500 
or similar) filed with the IRS or similar Governmental Entity, (vi) the most recent determination, 
opinion or advisory letter from the IRS, (vii) the most recent summary plan description and any 
summary of material modifications thereto, (viii) all material filings and communications received 
from or sent to any Governmental Entity with respect to a Corix Water Benefit Plan and (ix) the 
most recent audited financial statement and/or actuarial valuation. 

(b) Each Corix Water Benefit Plan has been established, registered, operated 
and administered in accordance with its terms and the requirements of all applicable Laws, 
including ERISA and the Code, in all material respects.  Contributions required to be made to any 
Corix Water Benefit Plan by applicable Law or by any plan document or other contractual 
undertaking, and all premiums due or payable with respect to insurance policies funding any Corix 
Water Benefit Plan, have been timely made or paid in full in all material respects or, to the extent 
not required to be made or paid on or before the date hereof, have been fully reflected on the books 
and records of Corix to the extent required under Canadian GAAP. There are no pending or, to the 
Knowledge of Corix, threatened material claims (other than routine claims for benefits) by, on 
behalf of or against any of the Corix Water Benefit Plans or any trusts related thereto. 

(c) Section 4.9(c) of the Corix Disclosure Letter identifies each Corix Water 
Benefit Plan that is intended to be qualified under Section 401(a) of the Code (each, a Corix Water 
Qualified Plan ).  The IRS has issued a favorable determination, opinion or advisory letter with 
respect to each Corix Water Qualified Plan and its related trust, or with respect to a prototype Corix 
Water Qualified Plan, the prototype sponsor has received a favorable IRS opinion or advisory 
letter, or the Corix Water Qualified Plan or prototype sponsor has remaining a period of time under 
applicable Code regulations or pronouncements of the IRS in which to apply for such a letter and 
make any amendments necessary to obtain a favorable determination, advisory or opinion as to 
the qualified status of each such Corix Water Qualified Plan, and, if issued, such determination, 
advisory or opinion letter has not been revoked (nor has revocation been threatened), and, to the 
Knowledge of Corix, there are no existing circumstances and no events have occurred that could 
reasonably be expected to adversely affect the qualified status of any Corix Water Qualified Plan 
or the related trust. 

(d) Each Corix Water Benefit Plan that is intended to qualify for tax-preferred 
or tax-exempt treatment under the Tax Act has been duly registered in accordance with applicable 
Laws and to the Knowledge of Corix, there are no existing circumstances and no events have 
occurred that could reasonably be expected to adversely affect the tax or registered status of any 
such Corix Water Benefit Plan. 
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(e) No Corix Water Benefit Plan is subject to Title IV or Section 302 of ERISA 
or Section 412 of the Code.  With respect to each Corix Water Benefit Plan subject to Title IV or 
Section 302 of ERISA or Section 412 of the Code: (i) each such Corix Water Benefit Plan satisfies 
all minimum funding requirements under Sections 412 and 430 of the Code and Sections 302 and 
303 of ERISA, whether or not waived, (ii) no lien in favor of any such Corix Water Benefit Plan 
has arisen under Section 430(k) of the Code or Section 303(k) of ERISA, (iii) such Corix Water 
Benefit Plan is not in at risk status  within the meaning of Section 430(i) of the Code or Section 
303(i) of ERISA, (iv) Corix has delivered or made available to IIF Subway a copy of the most 
recent actuarial valuation report for such Corix Water Benefit Plan and such report is complete 
and accurate in all material respects, (v) the Pension Benefit Guaranty Corporation ( PBGC ) has 
not instituted proceedings to terminate such Corix Water Benefit Plan, and (vi) there has not been 
any reportable event  (as that term is defined in Section 4043 of ERISA) during the last six (6) 
years as to which the 30-day advance notice requirement has not been waived.  In the past six (6) 
years, no material liability (other than for premiums to the PBGC) under Title IV of ERISA has 
been or is expected to be incurred by any of the Contributed Corix Entities or any of their respective 
ERISA Affiliates. 

(f) None of the Contributed Corix Entities or any of their respective ERISA 
Affiliates has maintained, established, contributed to, been obligated to contribute to, or has any 
liability (including a withdrawal liability such as a withdrawal liability  within the meaning of 
Title IV of ERISA) with respect to any plan that is a (i) multiemployer plan  within the meaning 
of Section 4001(a)(3) of ERISA, (ii) multi-employer pension plan as defined in applicable pension 
standards legislation, (iii) multi-employer health benefit plan established as an employee life and 
health trust or health and welfare trust or (iv) plan that has two or more contributing sponsors at 
least two of whom are not under common control within the meaning of Section 4063 of ERISA 
(each of the programs listed in subsection (i), (ii), (iii) and (iv) a Multiemployer Plan ). 

(g) No Contributed Corix Entity sponsors, has sponsored or has any obligation 
with respect to any employee benefit plan that provides for any post-employment or post-
retirement medical or death benefits (whether or not insured) with respect to former or current 
directors or employees, or their respective beneficiaries or dependents, beyond their retirement or 
other separation from service, except as required by Section 4980B of the Code. 

(h) The execution of this Agreement and the consummation of the Business 
Combination will not, either alone or in combination with another event, (i) entitle any current or 
former employee, director, consultant or officer of any of the Contributed Corix Entities to 
severance pay, retention or any other bonus amount or accrued pension benefit or any other 
payment, (ii) accelerate the time of payment or vesting, or increase the amount of compensation 
due any such employee, director, consultant or officer, (iii) trigger any funding obligation under 
any Corix Water Benefit Plan, (iv) result in the forgiveness of Indebtedness for the benefit of any 
such current or former employee, director, consultant or officer or (v) result in any breach or 
violation of, or default under, or limit any Contributed Corix Entity s right to extend, renew, 
replace, amend, modify or terminate, any Corix Water Benefit Plan.  No Corix Water Benefit Plan 
provides for, and no Contributed Corix Entity otherwise has any obligation to provide, a gross-up 
or reimbursement of Taxes imposed under Section 4999 of the Code, Section 409A(a)(1)(B) of 
the Code, or otherwise. 
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(i) To the Knowledge of Corix, each Corix Water Benefit Plan, and any award 
thereunder, that is or forms part of a nonqualified deferred compensation plan  within the 
meaning of Section 409A of the Code has been maintained, in form and operation, in material 
compliance with all applicable requirements of Section 409A of the Code. 

(j) None of the Contributed Corix Entities sponsors, has sponsored or has any 
obligation with respect to a plan or arrangement governed by the Tax Act that is: (i) 

plan that is 
required to be funded under applicable pension standards legislation of Canada or a province; (ii) a 

(iii)  the meaning of subsection 248(1) of the Tax Act; 
or (iv) 
Folio S2-F1-C1.  No Corix Water Benefit Plan governed by the Tax Act is intended to be or has 
ever been found or a
the meaning of subsection 248(1) of the Tax Act. 

4.10 Labor and Employment Matters. 

(a) No Contributed Corix Entity is a party to or bound by any collective 
bargaining agreement or other written Contract with any labor union or other similar organization 
( Collective Bargaining Agreement ) with respect to any Corix Water Personnel.  No Corix Water 
Personnel are represented by any labor union or other similar organization ( Labor Organization ) 
with respect to their employment with a Contributed Corix Entity.  Except for matters that are not 
and would not reasonably be expected to be, individually or in the aggregate, material to the 
Contributed Corix Entities, taken as a whole, (i) there is no, and has not been any, pending or, to 
the Knowledge of Corix, threatened strike, lockout, slowdown, work stoppage or unfair labor 
practice by or with respect to any Corix Water Personnel and (ii) to the Knowledge of Corix, there 
are no, and in the past three (3) years, have not been any, activities or proceedings of any Labor 
Organization to organize any employees of any Contributed Corix Entity and no demand for 
recognition as the exclusive bargaining representative of any such employees has been made by or 
on behalf of any Labor Organization. 

(b) Except for instances of noncompliance that are not and would not 
reasonably be expected to be, individually or in the aggregate, material to the Contributed Corix 
Entities, taken as a whole, the Contributed Corix Entities are, and at all times in the past three (3) 
years have been, in compliance with all applicable Laws relating to labor and employment, 
including those relating to labor management relations, wages, hours, overtime, discrimination, 
sexual harassment, civil rights, affirmative action, work authorization, child labor, immigration, 
safety and health, disability rights or benefits, equal employment, plant closures and layoffs, 
workers  compensation, employee leave issues, unemployment insurance and continuation 
coverage under group health plans. 

(c) Except for instances of noncompliance that are not and would not 
reasonably be expected to be, individually or in the aggregate, material to the Contributed Corix 
Entities, taken as a whole, no Corix Water Personnel is, or has been, in any respect in violation of 
any term of any employment agreement, nondisclosure agreement, common law nondisclosure 
obligation, fiduciary duty, non-competition agreement, restrictive covenant or other obligation: 

Application, Appendix B, W-354 Sub 412

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - North Carolina Application 
Page 68 of 210



 

28 

(i) to any Contributed Corix Entity or (ii) to the Knowledge of Corix, to a former employer of any 
such Corix Water Personnel relating (A) to the right of any such Corix Water Personnel to be 
employed by any Contributed Corix Entity or (B) to the knowledge or use of trade secrets or 
proprietary information.  

(d) To the Knowledge of Corix, in the last three (3) years, no allegations of 
sexual harassment or hostile work environment have been made to Corix against any individual in 
such individual s capacity as (i) an officer of a Contributed Corix Entity, (ii) a member of the CIUS 
Board or (iii) an employee of any Contributed Corix Entity at a level of Vice President or above. 

4.11 Litigation.  There is no suit, action or other proceeding pending or, to the 
Knowledge of Corix, threatened against or affecting any Contributed Corix Entity or any of their 
respective properties or assets that is or would reasonably be expected to be, individually or in the 
aggregate, material to the Contributed Corix Entities, taken as a whole, nor is there any Judgment 
outstanding against or, to the Knowledge of Corix, demand or investigation by any Governmental 
Entity involving any Contributed Corix Entity or any of their respective properties or assets that is 
or would reasonably be expected to be, individually or in the aggregate, material to the Contributed 
Corix Entities, taken as a whole. 

4.12 Compliance with Applicable Laws.  The Contributed Corix Entities are in 
compliance with all applicable Laws and the Corix Water Permits in all material respects.  There 
is no demand or investigation by or before any Governmental Entity pending or, to the Knowledge 
of Corix, threatened alleging that any Contributed Corix Entity is not in compliance with any 
applicable Law or Corix Water Permit or which challenges or questions the validity of any rights 
of the holder of any Corix Water Permit.  To the Knowledge of Corix, no material noncompliance 
with any applicable Law or Corix Water Permit exists.  This Section 4.12 does not relate to Tax 
matters, employee benefits matters, labor and employment matters, environmental matters, 
Intellectual Property Rights or privacy and data security matters, which are the subjects of 
Sections 4.8, 4.9, 4.10, 4.15 and 4.19, respectively. 

4.13 Permits.  Each Contributed Corix Entity has all requisite power and authority and 
possesses all governmental franchises, licenses, permits, authorizations, variances, easements, 
exemptions, exceptions, consents, certificates, orders, registrations, permissions, qualifications, 
clearances and other approvals (collectively, Permits ) necessary to enable each Contributed 
Corix Entity to own, lease and operate its respective properties and assets or to develop, produce, 
store, distribute, promote, offer and sell its respective products and services or otherwise to carry 
on the Corix Water Business as it is now being conducted (collectively, the Corix Water 
Permits ), and, as of the date of this Agreement, all such Corix Water Permits are in full force and 
effect and no suspension, revocation, termination, cancellation, non-renewal, or modification not 
requested by Corix of any of the Corix Water Permits is pending or, to the Knowledge of Corix, 
threatened, except where the failure to have such power or authority or to possess the Corix Water 
Permits is not and would not reasonably be expected to be, individually or in the aggregate, 
material to the Contributed Corix Entities, taken as a whole.  The Contributed Corix Entities are 
in compliance in all material respects with the terms of the Corix Water Permits. 

4.14 Water Quality and Water Rights.  The drinking water supplied by the Contributed 
Corix Entities to their respective customers is and has been in material compliance since December 
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31, 2020, with all applicable federal, state and provincial drinking water standards.  The 
Contributed Corix Entities have all material rights, authorizations, Permits, easements, prescriptive 
rights and rights of way, whether or not of record, which are necessary to extract and deliver water 
to their respective customers in a manner adequate and sufficient for the conduct of its business as 
currently conducted (the Corix Water Rights ).  Except as would not be material to the 
Contributed Corix Entities, taken as a whole, there is not any existing material breach or material 
default by any Contributed Corix Entity under any of the Corix Water Rights which (with or 
without notice, lapse of time or both) would cause any of the Corix Water Rights to be lost, revoked 
or compromised or not be satisfied, and to the Knowledge of Corix, there is no other reason to 
believe that any Corix Water Rights will be lost, revoked or compromised or will not be satisfied. 

4.15 Environmental Matters.  

(a) Each Contributed Corix Entity is, and, except for matters that have been 
resolved, has been in compliance with all Environmental Laws in all material respects, and no 
Contributed Corix Entity has received any written or, to the Knowledge of Corix, oral notice 
alleging that any Contributed Corix Entity is in material violation of, or has any material liability 
under, any Environmental Law. 

(b) Each Contributed Corix Entity possesses and is in material compliance with 
all material Permits required under Environmental Laws ( Environmental Permits ) for the 
conduct of the Corix Water Business as presently conducted and all such Environmental Permits 
are valid and in good standing or, to the extent any such Environmental Permit has expired, have 
timely applied for renewal of such Environmental Permit to allow the continued operation of such 
Contributed Corix Entity s facility in compliance with applicable Environmental Law. 

(c) To the Knowledge of Corix, no act or omission of a Contributed Corix 
Entity (except for an application to renew or modify a material Environmental Permit made in the 
ordinary course of business) provides a basis for any material Environmental Permits to be 
amended, revoked, limited or otherwise conditioned in a manner that would be adverse to the 
Contributed Corix Entities, taken as a whole. 

(d) There are no material Environmental Claims pending or, to the Knowledge 
of Corix, threatened against or affecting any Contributed Corix Entity.  

(e) To the Knowledge of Corix, there has been no Release of or exposure to 
any Materials of Environmental Concern or, to the Knowledge of Corix, other event, fact, incident, 
activity, circumstance or condition that would reasonably be expected to form the basis of any 
material Environmental Claim against any Contributed Corix Entity or result in any material 
liability under Environmental Laws. 

(f) No Contributed Corix Entity has retained or assumed, either contractually 
or by operation of Law, any liabilities or obligations that would reasonably be expected to form 
the basis of any Environmental Claim against any Contributed Corix Entity, except in respects 
that, individually or in the aggregate, have not had and would not reasonably be expected to be 
material to the Contributed Corix Entities, taken as a whole. 
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(g) Corix has provided or made available to the SWWC Parties true, correct 
and complete copies of all environmental assessments, reports or studies Environmental 
Reports ) prepared since December 31, 2011, that are in the possession of the Contributed Corix 
Entities regarding matters pertaining to the environmental condition of the business and properties 
of the Contributed Corix Entities, and their compliance (or noncompliance) with any 
Environmental Laws to the extent that any such Environmental Reports remain material. 

For all purposes of this Agreement, (i) Environmental Claims  means any and all 
administrative, regulatory or judicial suits, actions, other proceedings, demands, investigations, 
Judgments, directives, Liens or written or oral notices of noncompliance or violation by or from 
any Person alleging liability of any kind or nature (including liability or responsibility for costs, 
fees, expenses, damages, fines, penalties and other losses relating to enforcement proceedings, 
investigations, cleanup, removal, remediation, mitigation, corrective actions, response actions, 
natural resource damages, property damages, personal injuries, medical monitoring, penalties, 
contribution, indemnification and injunctive relief) arising out of, based on or resulting from 
(A) the presence or Release of, or exposure to, any Materials of Environmental Concern at any 
location or (B) the failure to comply with any Environmental Law; (ii) Environmental Law  
means any Law, Judgment, Permit or legally binding agreement issued, promulgated or entered 
into by or with any Governmental Entity relating to pollution, contamination, water quality, natural 
resources, the climate, human health and safety (as it relates to exposure to or handling of Materials 
of Environmental Concern) or the protection or conservation of the environment (including 
ambient and indoor air, surface water, groundwater, land surface or subsurface strata, natural 
resources or endangered or threatened species); (iii) Materials of Environmental Concern  means 
any per- and polyfluoroalkyl substances, petroleum or petroleum products, radioactive materials 
or wastes, asbestos in any form, polychlorinated biphenyls, hazardous or toxic substances and any 
other chemical, material, pollutant, contaminant, substance or waste that is prohibited, limited or 
regulated under any Environmental Law; and (iv) Release  means any actual or threatened 
release, spill, emission, leaking, dumping, injection, pouring, deposit, disposal, discharge, 
dispersal, leaching or migration. 

4.16 Contracts. 

(a) Section 4.16(a) of the Corix Disclosure Letter sets forth, as of the date of 
this Agreement, a true and complete list of the following (excluding any Corix Water Benefit Plan 
and any insurance Contract or policy): 

(i) each non-competition Contract or other Contract containing terms 
that expressly (A) limits or otherwise restricts the Corix Water Business operated by any 
Contributed Corix Entity or (B) would, after the consummation of the Business 
Combination, limit or otherwise restrict CIUS from, in the case of either (A) or (B), 
engaging or competing in any water or wastewater line of business or in any geographic 
area in a manner that would be reasonably likely to be material, to CIUS (excluding 
Contracts regarding the disclosure or use of confidential information entered into in the 
ordinary course of business); 
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(ii) each loan and credit agreement or other Contract pursuant to which 
any Indebtedness of any Contributed Corix Entity is outstanding or may be incurred, other 
than any such Contract between or among the Contributed Corix Entities; 

(iii) each partnership, joint venture or similar agreement, Contract to 
which any Contributed Corix Entity is a party relating to the formation, creation, operation, 
management or control of any partnership or joint venture, in each case material to the 
Contributed Corix Entities, taken as a whole; 

(iv) each Contract Related to the Corix Water Business entered into 
since December 31, 2020, providing for the purchase or other acquisition or sale or other 
disposition (directly or indirectly) by any Contributed Corix Entity of an asset or assets or 
a business or businesses (provided that a disposition resulting from a condemnation process 
shall not be deemed a disposition for the purposes of this Section 4.16(a)) (A) in which the 
aggregate purchase or sale price (regardless of whether the consideration paid or received 
(x) was paid upon closing or paid or to be paid over time, (y) involved an earn-out or other 
contingency (in which case the amount of the consideration subject to any as yet-unrealized 
earn-out or other contingency shall be estimated reasonably and in good faith) and (z) in 
the form of cash, stock, assets, a debt instrument or otherwise) was in excess of 
$10,000,000 and (B) under which any of the Contributed Corix Entities have or are 
reasonably likely to have a payment obligation, including any obligation to make any 
indemnification payment (other than indemnification with respect to directors and officers) 
or any payment under any guarantee or other financial obligation, in each case, involving 
consideration in excess of $2,000,000; 

(v) each Contract relating to or arising from the Corix Water Business, 
including, but not limited to, an operation or management services or a similar agreement, 
pursuant to which a Contributed Corix Entity receives (A) annual revenue in excess of 
$3,000,000 or (B) aggregate consideration in excess of $15,000,000; 

(vi) each material Contract with a Governmental Entity Related to the 
Corix Water Business to which any Contributed Corix Entity is a party, other than such 
Contracts in the ordinary course of business, such as franchise agreements; 

(vii) each Contract regarding the Corix Water Business to which any 
Contributed Corix Entity is a party involving the future disposition or acquisition of assets 
or properties with a fair market value in excess of $5,000,000; and 

(viii) each Contract with any supplier or vendor Related to the Corix 
Water Business under which any Contributed Corix Entity is obligated to purchase 
technology, goods or services involving consideration in excess of $5,000,000 or, in the 
case of purchases of technology, equipment, materials and goods, including related 
capitalized services, Related to the Corix Water Business included in any Contributed 
Corix Entity s capital budget, $20,000,000 (except with respect to the purchase of water or 
wastewater treatment and disposal in the ordinary course of business consistent with past 
practice). 
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Each Contract of the type described in this Section 4.16(a) or Section 4.17 is referred to herein as 
a Corix Water Material Contract   Each Corix Water Material Contract that has been made 
available to the SWWC Parties is a true, correct and complete copy thereof. 

(b) Except for matters which are not and would not reasonably be expected to 
be, individually or in the aggregate, material to the Contributed Corix Entities, taken as a whole, 
(i) each Corix Water Material Contract (including, for purposes of this Section 4.16(b), any 
Contract entered into after the date of this Agreement that would have been a Corix Water Material 
Contract if such Contract existed on the date of this Agreement) is, or after giving effect to the 
Corix Restructuring will be, a valid, binding and legally enforceable obligation of one of the 
Contributed Corix Entities, as the case may be, and, to the Knowledge of Corix, of the other parties 
thereto, except, in each case, as enforcement may be limited by bankruptcy, insolvency, 
reorganization or similar Laws affecting creditors  rights generally and by general principles of 
equity and (ii) each such Corix Water Material Contract is in full force and effect.  No Contributed 
Corix Entity is (with or without notice or lapse of time, or both) in material breach or material 
default under any such Corix Water Material Contract and, to the Knowledge of Corix, no other 
party to any such Corix Water Material Contract is (with or without notice or lapse of time, or 
both) in material breach or material default thereunder.  

4.17 Affiliate Transactions.  Section 4.17 of the Corix Disclosure Letter sets forth a true 
and complete list of the Contracts that are in existence as of the date of this Agreement between, 
on the one hand, any Contributed Corix Entity and, on the other hand, any (x) present executive 
officer or director of any Contributed Corix Entity or any person that has served as an executive 
officer or director of any Contributed Corix Entity within the last five years or any of such officer s 
or director s immediate family members, (y) to the Knowledge of Corix, any Affiliate of any such 
officer or director or (z) Corix or any of its Affiliates (other than any Contributed Corix Entity).  

4.18 Contributed Corix Entities  Real Properties. 

(a) (i) A Contributed Corix Entity has good and valid fee simple title to all 
Material Corix Water Owned Property, in each case, free and clear of all Liens except for Permitted 
Encumbrances, and (ii) except in respects that, individually or in the aggregate, have not had and 
would not reasonably be expected to be material to the Contributed Corix Entities, taken as a 
whole, there is no suit, action or other proceeding pending or, to the Knowledge of Corix, 
threatened against or affecting any Contributed Corix Entity challenging the applicable 
Contributed Corix Entity s fee simple title to the Material Corix Water Owned Property.  

(b) Except in respects that, individually or in the aggregate, have not had and 
would not reasonably be expected to have a Corix Water Material Adverse Effect: (i) a Contributed 
Corix Entity has good and valid title or fee simple title, as applicable, to all Corix Water Owned 
Properties that are not Material Corix Water Owned Properties Non-Material Corix 
Water Owned Property , in each case, free and clear of all Liens, except for Permitted 
Encumbrances and/or Liens that not currently, or would not reasonably be expected to, 
individually or in the aggregate, impair the value of any Non-Material Corix Water Owned 
Property or impair the continued use and operation of any Non-Material Corix Water Owned 
Property, as presently conducted; and (ii) there is no suit, action or other proceeding pending or, 
to the Knowledge of Corix, threatened against or affecting any Contributed Corix Entity 
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challenging the applicable Contributed Corix Entity s fee simple title to any Non-Material Corix 
Water Owned Property. 

(c) (i) The applicable Contributed Corix Entity holds, or after giving effect to 
the Corix Restructuring will hold, good and subsisting leasehold interests in the Corix Water 
Leased Property, free and clear of all Liens, except for Permitted Encumbrances and/or Liens 
which do not, individually or in the aggregate, materially impair and would not reasonably be 
expected to materially impair the continued use and operation of the Corix Water Leased Property, 
as presently conducted, and (ii) (1) all Corix Water Leases are in full force and effect and (2) there 
is not any existing material breach of, or material default under, any Corix Water Lease by any 
Contributed Corix Entity, and there is not any existing circumstance or event which, with or 
without notice, lapse of time or both, would become a material breach or material default by any 
Contributed Corix Entity under the Corix Water Leases. 

For all purposes of this Agreement, (i) Corix Water Owned Property  means the real and 
personal property (other than the Corix Water Rights and the Corix Water Property Easements) 
owned by a Contributed Corix Entity and necessary to conduct the Corix Water Business, (ii) 
Material Corix Water Owned Property  means the Corix Water Owned Property set forth on 

Section 4.18 of the Corix Disclosure Letter, (iii) Corix Water Leased Property  means the real 
property (other than the Corix Water Rights and the Corix Water Property Easements) leased 
pursuant to the Corix Water Leases, (iv) Corix Water Leases  means the leases, subleases, 
licenses or other occupancy agreements for real property material to the Corix Water Business to 
which Corix or any Contributed Corix Entity is a party that are currently in effect, of which any 
copies made available to the SWWC Parties are true, correct and complete and (v) Corix Water 
Property  means the Corix Water Leased Property and the Corix Water Owned Property. 

(d) Corix or the Contributed Corix Entities have fulfilled and performed all of 
their material obligations with respect to any material authorizations, permits, easements, 
prescriptive rights and rights of way pertaining to the Corix Water Property and the Corix Water 
Rights (the Corix Water Property Easements ) in a manner adequate and sufficient for the conduct 
of its business as currently conducted, and to the Knowledge of Corix, no event has occurred that 
would allow, with or without notice or lapse of time or both, revocation or termination thereof or 
would result in any impairment of the rights of any Contributed Corix Entity with respect to any 
Corix Water Property Easements. 

(e) (i) No condemnation, eminent domain, litigation, administrative action, 
zoning or other similar proceeding is pending or, to the Knowledge of Corix, threatened against 
any of the Corix Water Property, (ii) the present use of the land, buildings, structures and 
improvements on the Corix Water Property are in conformity with applicable Law in all material 
respects, (iii) no Contributed Corix Entity has leased or otherwise granted to any other Person, 
except for Permitted Encumbrances, the right to use or occupy any Corix Water Property or any 
portion thereof, (iv) there are no outstanding options, rights of first offer or rights of first refusal 
for any other Person to purchase any Corix Water Property or any portion thereof or interest 
therein, (v) the Corix Water Property and the Corix Water Property Easements, taken as a whole, 
are in all material respects adequate and sufficient for the conduct of the Corix Water Business, as 
currently conducted by the Contributed Corix Entities, and (vi) except in respects that, are not and 
would not reasonably be expected to be, individually or in the aggregate, material to the 
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Contributed Corix Entities, taken as a whole, all of the Corix Water Property is in good condition 
and repair, reasonable wear and tear excepted, and is suitable for the purpose for which it is now 
being used in the conduct of the Corix Water Business by the Contributed Corix Entities. 

4.19 Intellectual Property; Information Technology; Privacy and Data Security.  

(a)  Except for matters that are not and would not reasonably be expected to be, 
individually or in the aggregate, material to the Contributed Corix Entities, taken as a whole 
(i) each Contributed Corix Entity exclusively owns any Intellectual Property Rights owned or 
purported to be owned by it, and, after giving effect to the Corix Restructuring and taking into 
account the services to be provided under the Transition Services Agreement,  is validly licensed 
or otherwise has the right to use and otherwise exploit, all other Intellectual Property Rights used 
or exploited in or otherwise necessary for the conduct of its business as currently conducted, (ii) 
no suits, actions or other proceedings are pending or, to the Knowledge of Corix, threatened that 
any Contributed Corix Entity is infringing, misappropriating or otherwise violating the Intellectual 
Property Rights of any Person, (iii) to the Knowledge of Corix, no Person is infringing, 
misappropriating or otherwise violating any Intellectual Property Rights owned by any 
Contributed Corix Entity, and (iv) to the Knowledge of Corix, the conduct of the business of the 
Contributed Corix Entities as currently conducted, does not infringe, misappropriate or otherwise 
violate, and has not in the past three (3) years, infringed, misappropriated or otherwise violated, 
the Intellectual Property Rights of any other Person. 

(b) The Contributed Corix Entities take commercially reasonable steps to 
maintain the confidentiality of their material trade secrets included in their owned Intellectual 
Property Rights.  To the Knowledge of Corix, there has been no misappropriation, misuse or breach 
of confidentiality of any material trade secrets by any Person, except for matters that are not and 
would not reasonably be expected to be, individually or in the aggregate, material to the 
Contributed Corix Entities, taken as a whole.   

(c) Except for matters that are not and would not reasonably be expected to be, 
individually or in the aggregate, material to Contributed Corix Entities, taken as a whole, and after 
giving effect to the Corix Restructuring and taking into account the services to be provided under 
the Transition Services Agreement, (i) the information technology systems of the Contributed 
Corix Entities are reasonably sufficient for the conduct of their business as currently conducted, 
and (ii) the Contributed Corix Entities have and maintain a business continuity and disaster 
recovery plan for the continuance of their businesses in the event of an unplanned interruption in 
service or unavailability of the information technology systems of any Contributed Corix Entity. 

(d) Except for matters that are not and would not reasonably be expected to be, 
individually or in the aggregate, material to Contributed Corix Entities, taken as a whole, (i) the 
Contributed Corix Entities are in compliance with all applicable data privacy and data security 
Laws; (ii) the Contributed Corix Entities maintain and implement, and have in the past three (3) 
years, maintained and implemented, commercially reasonable administrative, technical and 
physical safeguards designed to protect information technology systems of any Contributed Corix 
Entity and personal data and confidential data stored thereon; (iii) during the past three (3) years, 
to the Knowledge of Corix, there has been no unauthorized access or use of the information 
technology systems of any Contributed Corix Entity in a manner that has resulted or could 
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reasonably be expected to result in any material liability to any Contributed Corix Entity, and 
(iv) during the past three (3) years, to the Knowledge of Corix, none of the Contributed Corix 
Entities has been subject to any breach of security whereby personally identifiable information or 
other personal data in the possession of or under the control of any of the Contributed Corix 
Entities was disclosed or exfiltrated in a manner that requires notice to affected individuals under 
applicable data privacy and data security Laws. 

4.20 Sufficiency of Assets.  After giving effect to the Corix Restructuring and taking 
into account the services to be provided under the Transition Services Agreement, all of the assets 
of the Contributed Corix Entities, together with the other properties of the Contributed Corix 
Entities (and any other assets and properties for which the Contributed Corix Entities have a right 
to use, including pursuant to the Transition Services Agreement and Section 7.11), constitute all 
of the assets and properties that are necessary for the Contributed Corix Entities to conduct the 
Corix Water Business immediately following the Closing as such business was conducted during 
the 12 months prior to the date of this Agreement except as is not and would not reasonably be 
expected to be, individually or in the aggregate, material to the Contributed Corix Entities, taken 
as a whole. 

4.21 Insurance.  Since December 31, 2020, Corix and the Contributed Corix Entities 
have maintained continuous insurance coverage, in each case, in those amounts and covering those 
risks as are in accordance, in all material respects, with normal industry practice for companies of 
the size and financial condition of Corix engaged in businesses similar to those of the Contributed 
Corix Entities, taken as a whole.  All such insurance policies are in full force and effect and all 
premiums due on such insurance policies have been paid, except as is not and would not reasonably 
be expected to be, individually or in the aggregate, material to the Contributed Corix Entities, taken 
as a whole.  No written notice of cancellation or termination has been received by Corix, any 
Contributed Corix Entity or any of their respective Affiliates with respect to any such insurance 
policy.  There is no material claim by Corix, any Contributed Corix Entity or any of their respective 
Affiliates pending under any such insurance policy.  None of Corix, any Contributed Corix Entity 
or any of their respective Affiliates are in default under any of such insurance policies.  Corix, the 
Contributed Corix Entities and their respective Affiliates have reported to their respective insurers 
all known claims under any such insurance policy. 

4.22 Brokers  Fees and Expenses.  No broker, investment banker, financial advisor or 
other Person, other than the Corix Financial Advisor is entitled to any broker s, finder s, financial 
advisor s or other similar fee or commission in connection with the Business Combination or any 
of the other transactions contemplated by this Agreement based upon arrangements made by or on 
behalf of any Contributed Corix Entity.  

4.23 Anti-Corruption; Anti-Money Laundering; Sanctions. 

(a) None of the Contributed Corix Entities nor, to the Knowledge of Corix, any 
of their respective directors, officers, employees or other Persons acting on behalf of any of the 
foregoing, directly or indirectly in relation to the Contributed Corix Entities, has, since the date 
falling five (5) years prior to the date of this Agreement: 
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(i) violated any applicable Anti-Corruption Laws in any material 
respect; 

(ii) made, offered or promised to make, or authorized the payment or 
giving of money, or anything else of value, to any (x) executive, official, employee or 
Person acting in an official capacity for or on behalf of a Governmental Entity, 
(y) Government Official, or (z) any other Person, while knowing or believing that all or 
some portion of the money or value will be offered, given or promised to a Government 
Official or other Person, in the case of clause (x), (y) or (z), for the purposes of obtaining 
or retaining business or securing any improper advantage in violation of any Anti-
Corruption Law or in other circumstances when such offer, payment or promise would be 
unlawful; or  

(iii) been the subject of any suit, action or other proceeding or, to the 
Knowledge of Corix, investigation with regard to any actual or alleged breach of any Anti-
Corruption Law. 

(b) Each of the Contributed Corix Entities, and to the Knowledge of Corix, any 
Person controlling any Contributed Corix Entity (in each case, solely with respect to their 
relationship with such Contributed Corix Entity) is in compliance in all material respects with all 
applicable AML Laws in the jurisdictions in which each Contributed Corix Entity, or any Person 
controlling a Contributed Corix Entity, as applicable, operates.  

(c) No Contributed Corix Entity is a Sanctioned Person.  

(d) No Contributed Corix Entity will use any of the proceeds from any amounts 
received by any Contributed Corix Entity under this Agreement, if any, (i) for the purpose of 
funding, financing or facilitating any activities, business or transaction of or with any Sanctioned 
Person, or in any country or region that is the subject of comprehensive Sanctions, except to the 
extent permitted under applicable Sanctions, or (ii) in any manner that would result in the violation 
of any Sanctions by any Party. 

(e) None of the Contributed Corix Entities, nor, to the Knowledge of Corix, any 
Person controlling any Contributed Corix Entity, is a Senior Foreign Political Figure, an immediate 
family member of a Senior Foreign Political Figure, or a close associate of a Senior Foreign 
Political Figure. 

(f) None of the Contributed Corix Entities, nor, to the Knowledge of Corix, any 
Person controlling any Contributed Corix Entity is a foreign shell bank, as defined in 31 C.F.R. 
§ 1010.605(g).  

4.24 No Additional Representations.  Except for those representations and warranties 
expressly set forth in this Article IV and except as otherwise expressly set forth in this Agreement, 
none of the Contributed Corix Entities or other Person acting on behalf of the Contributed Corix 
Entities has made or makes any representation or warranty of any kind or nature, express or 
implied, with respect to the Contributed Corix Entities or any of their Affiliates or any of their 
respective businesses, operations, assets, liabilities, conditions (financial or otherwise) or 
prospects in connection with this Agreement or the transactions contemplated by this Agreement.  
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In addition, without limiting the generality of the foregoing, none of the Contributed Corix Entities 
or other Person acting on behalf of the Contributed Corix Entities has made or makes any 
representation or warranty with respect to any projections, estimates or budgets made available to 
the SWWC Parties or their respective Affiliates of future revenues, future results of operations (or 
any component thereof), future cash flows or future financial condition (or any component thereof) 
of the Contributed Corix Entities or the future business and operations of CIUS or its future 
Subsidiaries.  

ARTICLE V 
 

REPRESENTATIONS AND WARRANTIES OF IIF SUBWAY 

IIF Subway represents and warrants to the Corix Parties that the statements contained in 
this Article V are true and correct, except as set forth in the disclosure letter delivered by SWWC 
to the Corix Parties prior to the execution and delivery by the SWWC Parties of this Agreement 
(the SWWC Disclosure Letter ). 

5.1 Due Organization and Good Standing.  IIF Subway is duly organized, validly 
existing and in good standing under the laws of the jurisdiction in which it is organized (in the case 
of good standing, to the extent such jurisdiction recognizes such concept), except where the failure 
to be so organized, existing or in good standing, individually or in the aggregate, has not had and 
would not reasonably be expected to materially impair or delay its ability to (a) perform its 
obligations under this Agreement and each Ancillary Agreement to which it is or will be a party 
or (b) to consummate the Business Combination.  

5.2 Authority; Binding Nature of Agreement. 

(a) IIF Subway has all requisite corporate power and authority to execute and 
deliver this Agreement and the other Ancillary Agreements to which it is or will be a party and to 
consummate the Business Combination and the other transactions contemplated by this 
Agreement.  The execution and delivery of this Agreement and the consummation of the Business 
Combination and the transactions contemplated hereby have been duly and validly authorized and 
no other corporate proceedings are necessary to authorize, adopt or approve this Agreement or to 
consummate the Business Combination and the other transactions contemplated by this 
Agreement.  IIF Subway has duly executed and delivered this Agreement and, assuming the due 
authorization, execution and delivery by the other Parties, this Agreement constitutes the legal, 
valid and binding obligation of IIF Subway, enforceable against IIF Subway in accordance with 
its terms, except as enforcement may be limited by bankruptcy, insolvency, reorganization or 
similar Laws affecting creditors  rights generally and by general principles of equity.  

(b) IIF Subway has provided Corix with a true and complete copy of the Bazos 
Letter Agreement (it being understood that the copy of the Bazos Letter Agreement provided to 
Corix has been redacted to remove commercially sensitive information set forth therein that does 
not adversely affect the approval by MR Bazos LP of the Business Combination as set forth 
therein). 

5.3 No Conflicts; Consents. 
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(a) IIF Subway s execution and delivery of this Agreement does not, and IIF 
Subway s performance of its covenants and agreements hereunder and under each Ancillary 
Agreement to which it is or will be a party will not, conflict with, or result in any violation of or 
default (with or without notice or lapse of time, or both) under, or give rise to a right of termination, 
cancelation or acceleration of any obligation, or result in the creation of any Lien upon any of the 
properties or assets of IIF Subway under any provision of, (i) its Organizational Documents, (ii) 
any Contract to which IIF Subway is a party or by which any of its properties or assets is bound 
or (iii) any SWWC Permit, other than in the case of clauses (ii) and (iii) above, any matters that, 
individually or in the aggregate, have not had and would not reasonably be expected to prevent or 
materially impede, interfere with, hinder or delay the consummation of the Business Combination. 

(b) Other than the filings and other matters referred to in Section 6.4(b), no 
Consent of or from, or registration, declaration, notice or filing made to or with, any Governmental 
Entity, is required to be obtained or made by or with respect to IIF Subway, other than any 
Consents that, individually or in the aggregate, have not had and would not reasonably be expected 
to prevent or materially impede, interfere with, hinder or delay the consummation of the Business 
Combination. 

5.4 Title. 

(a) As of the date of this agreement, each of IIF Subway and Bazos has good 
and valid title to its respective Equity Interests in SWMAC, free and clear of all Liens (other than 
restrictions generally imposed on securities under U.S. or Canadian federal, state or provincial or 
foreign securities Laws or utility Laws and restrictions created, directly or indirectly, under this 
Agreement), and after giving effect to the SWMAC Restructuring, SWMAC Holdco will have 
good and valid title to the Equity Interests in SWMAC, free and clear of all Liens (other than 
restrictions generally imposed on securities under U.S. or Canadian federal, state or provincial or 
foreign securities Laws or utility Laws and restrictions created, directly or indirectly, under this 
Agreement).  Except as set forth in SWMAC s Organizational Documents and in this Agreement, 
none of the Equity Interests in SWMAC are subject to any shareholder agreement, investor rights 
agreement, registration rights agreement, voting agreement or trust, proxy or other Contract 
restricting or otherwise relating to the voting, dividend rights or disposition of such Equity 
Interests. 

(b) Upon the consummation of the SWMAC Equity Exchange, CIUS will 
receive good and valid title to the SWMAC Interests, free and clear of all Liens, except for any 
Liens created, directly or indirectly, under this Agreement, and the SWMAC Interests will not be 
subject to any voting or transfer restrictions (other than restrictions generally imposed on securities 
under U.S. federal or state or foreign securities Laws or utility Laws and restrictions created, 
directly or indirectly, under this Agreement).  

5.5 Financing.  IIF Subway has delivered or caused to be delivered to Corix the IIF 
Balancing Payment Commitment Letter, pursuant to which, and on the terms and conditions 
thereof, the IIF Sponsor has agreed and committed to provide or cause to be provided the IIF 
Balancing Payment Commitment as provided therein.  The IIF Balancing Payment Commitment 
Letter is in full force and effect and has not been amended, restated or otherwise modified or 
waived, and the respective commitments contained in the IIF Balancing Payment Commitment 
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Letter have not been withdrawn, modified or rescinded in any respect.  The IIF Balancing Payment 
Commitment Letter contains all of the conditions precedent to the obligations of the IIF Sponsor 
to fund the IIF Balancing Payment Commitment, if applicable.  The IIF Balancing Payment 
Commitment Letter has been duly and validly executed and delivered by IIF Subway and IIF 
Sponsor and is a legal, valid and binding obligation of IIF Subway and the IIF Sponsor enforceable 
against IIF Subway and the IIF Sponsor in accordance with its terms, except as enforcement may 
be limited by bankruptcy, insolvency, reorganization or similar Laws affecting creditors  rights 
generally and by general principles of equity.  The aggregate proceeds of the IIF Balancing 
Payment Commitment shall be sufficient to pay the SHL Balancing Payment and the Estimated 
Adjusted Equity Balancing Payment Amount on the Closing Date, if payable by IIF Subway or 
SWMAC Holdco, and IIF Subway has no reason to believe that any of the conditions precedent to 
the obligations of the IIF Sponsor to fund the IIF Balancing Payment Commitment on the terms 
therein will not be satisfied or that such amount of the IIF Balancing Payment Commitment will 
not be available to IIF Subway or SWMAC Holdco as of the Closing.  Each of IIF Subway and 
the IIF Sponsor has the requisite power and authority to execute and deliver, and to perform its 
covenants, agreements and obligations under, the IIF Balancing Payment Commitment Letter.  The 
execution and delivery of the IIF Balancing Payment Commitment Letter by IIF Subway and the 
IIF Sponsor and the performance by each of IIF Subway and the IIF Sponsor of their respective 
covenants and agreements thereunder have been duly and validly authorized by IIF Subway and 
the IIF Sponsor, respectively.  As of the date hereof, no event has occurred that, with or without 
notice or lapse of time or both, would reasonably be expected to constitute a breach or default of 
any provision of the IIF Balancing Payment Commitment Letter by IIF Subway, constitute or 
assuming satisfaction of the conditions to Closing set forth in Article VIII result in a failure to 
satisfy a condition precedent to or other contingency to be satisfied set forth in the IIF Balancing 
Payment Commitment Letter or otherwise cause any portion of the IIF Balancing Payment 
Commitment to be unavailable. 

5.6 Claims; Orders.  Except as would not reasonably be expected to prevent or 
materially impede, interfere with, hinder or delay the consummation of the Business Combination, 
(a) there is no suit, action or other proceeding pending, or, to the Knowledge of IIF Subway, 
threatened against IIF Subway, Bazos or SWMAC and (b) none of IIF Subway, Bazos or SWMAC 
is subject to any Judgment.  

5.7 Brokers.  Other than CIBC World Markets Corp. (the IIF Subway Financial 
Advisor ), no broker, finder or investment banker is entitled to any brokerage, finder s or other 
similar fee or commission in connection with the transactions contemplated hereby based on 
arrangements made by or on behalf of IIF Subway or its Affiliates. 

5.8 Anti-Corruption; Anti-Money Laundering; Sanctions. 

(a) None of IIF Subway or Bazos (each, solely with respect to its respective 
relationship with SWMAC, SWWC or any SWWC Subsidiary), nor, to the Knowledge of IIF 
Subway, any of their respective directors, officers, employees or other Persons acting on behalf of 
any of the foregoing, directly or indirectly in relation to SWMAC, SWWC or any SWWC 
Subsidiary, has, since the date falling five (5) years prior to the date of this Agreement: 
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(i) violated any applicable Anti-Corruption Laws in any material 
respect; 

(ii) made, offered or promised to make, or authorized the payment or 
giving of money, or anything else of value, to any (x) executive, official, employee or 
Person acting in an official capacity for or on behalf of a Governmental Entity, 
(y) Government Official, or (z) any other Person, while knowing or believing that all or 
some portion of the money or value will be offered, given or promised to a Government 
Official or other Person, in the case of clause (x), (y) or (z), for the purposes of obtaining 
or retaining business or securing any improper advantage in violation of any Anti-
Corruption Law or in other circumstances when such offer, payment or promise would be 
unlawful; or  

(iii) been the subject of any suit, action or other proceeding or, to the 
Knowledge of IIF Subway, investigation with regard to any actual or alleged breach of any 
Anti-Corruption Law. 

(b) Each of IIF Subway, Bazos and any Person controlling IIF Subway or Bazos 
(in each case, solely with respect to their relationship with SWMAC) is in compliance in all 
material respects with all applicable AML Laws in the jurisdictions in which IIF Subway, Bazos 
or any Person controlling IIF Subway, Bazos or SWMAC, as applicable, operates.  

(c) None of IIF Subway, Bazos or any Person controlling IIF Subway or Bazos 
is a Sanctioned Person.  

(d) None of IIF Subway, Bazos or to the Knowledge of IIF Subway, any Person 
controlling IIF Subway or Bazos, will use any amounts received by such Person under this 
Agreement, if any, (i) for the purpose of funding, financing or facilitating any activities, business 
or transaction of or with any Sanctioned Person, or in any country or region that is the subject of 
comprehensive Sanctions, except to the extent permitted under applicable Sanctions, or (ii) in any 
manner that would result in the violation of any Sanctions by any Party. 

(e) None of IIF Subway, Bazos, or any Person controlling IIF Subway or Bazos 
is a Senior Foreign Political Figure, an immediate family member of a Senior Foreign Political 
Figure, or a close associate of a Senior Foreign Political Figure. 

(f) None of IIF Subway, Bazos, or any Person controlling IIF Subway or Bazos 
is a foreign shell bank, as defined in 31 C.F.R. § 1010.605(g). 

5.9 No Additional Representations.  Except for those representations and warranties 
expressly set forth in Articles V and VI and except as otherwise expressly set forth in this 
Agreement, none of IIF Subway or any other Person acting on behalf of IIF Subway, has made or 
makes any representation or warranty of any kind or nature, express or implied, with respect to 
SWMAC, SWWC or any of the SWWC Subsidiaries, their Affiliates or any of their respective 
businesses, operations, assets, liabilities, conditions (financial or otherwise) or prospects in 
connection with this Agreement or the transactions contemplated by this Agreement.  In addition, 
without limiting the generality of the foregoing, IIF Subway has not made and does not make any 
representation or warranty with respect to any projections, estimates or budgets made available to 
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the Corix Parties or their respective Affiliates of future revenues, future results of operations (or 
any component thereof), future cash flows or future financial condition (or any component thereof) 
of SWMAC, SWWC or the SWWC Subsidiaries or the future business and operations of CIUS or 
its future Subsidiaries. 

ARTICLE VI 
 

REPRESENTATIONS AND WARRANTIES ABOUT SWWC AND SWMAC 

The SWWC Parties represent and warrant to the Corix Parties that the statements contained 
in this Article VI are true and correct, except as set forth in the SWWC Disclosure Letter. 

6.1 Organization, Standing and Power.  Each of SWMAC, SWWC and each of its 
Subsidiaries (the SWWC Subsidiaries ) is duly organized, validly existing and in good standing 
under the laws of the jurisdiction in which it is organized (in the case of good standing, to the 
extent such jurisdiction recognizes such concept), except where the failure to be so organized, 
existing or in good standing, individually or in the aggregate, is not and would not reasonably be 
expected to be, individually or in the aggregate, material to SWMAC, SWWC and the SWWC 
Subsidiaries, taken as a whole.  Each of SWMAC, SWWC and each SWWC Subsidiary is duly 
qualified or licensed to do business in each jurisdiction where the nature of its business or the 
ownership, operation or leasing of its properties and assets makes such qualification necessary, 
other than in such jurisdictions where the failure to be so qualified or licensed, individually or in 
the aggregate, has not had and would not reasonably be expected to have an SWWC Material 
Adverse Effect.  IIF Subway has made available to the Corix Parties, prior to execution of this 
Agreement, true, correct and complete copies of the applicable Organizational Documents of 
SWMAC, SWWC and the SWWC Subsidiaries. 

6.2 Capital Structure. 

(a) All the outstanding Equity Interests in SWMAC, SWWC and each SWWC 
Subsidiary have been validly issued and are fully paid and nonassessable and, in the case of 
SWMAC, are wholly owned by IIF Subway and Bazos, and in the case of SWWC and the SWWC 
Subsidiaries, are wholly owned by SWMAC, SWWC, by an SWWC Subsidiary or by SWWC and 
another SWWC Subsidiary, free and clear of all Liens, and free of any other restriction (including 
any restriction on the right to vote, sell or otherwise dispose of such Equity Interests), except for 
restrictions set for
restrictions generally imposed on securities under federal and state securities Laws applicable to 
securities generally or utility Laws.  Except as set forth in SWWC Subsidiary s Organizational 
Documents and in this Agreement or the Ancillary Agreements, none of the Equity Interests in 
SWWC or the SWWC Subsidiaries are subject to any shareholder agreement, investor rights 
agreement, registration rights agreement, voting agreement or trust, proxy or other Contract 
restricting or otherwise relating to the voting, dividend rights or disposition of such Equity 
Interests. 

(b) Section 6.2(b) of the SWWC Disclosure Letter lists the authorized and 
outstanding capitalization of SWMAC, SWWC and each SWWC Subsidiary as of the date hereof.  
Each SWWC Subsidiary holding Equity Interests in any other SWWC Subsidiary, as shown on 
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Section 6.2(b) of the SWWC Disclosure Letter, has good and valid title to all such Equity Interests 
in such other SWWC Subsidiary, free and clear of any Liens (other than restrictions generally 
imposed on securities under federal and state securities Laws applicable to securities generally or 
utility Laws). 

(c) Except for Equity Interests in SWWC and each SWWC Subsidiary, none of 
SWMAC, SWWC and or any SWWC Subsidiary owns, directly or indirectly, any Equity Interests 
in, or any interest convertible into or exchangeable or exercisable for, any Equity Interests in, any 
firm, corporation, partnership, company, limited liability company, trust, joint venture, association 
or other entity other than ordinary course investments in publicly traded securities constituting one 
percent or less of a class of outstanding securities of any entity.  

(d) There are no outstanding securities convertible into or exchangeable for 
Equity Interests in SWMAC, SWWC or any SWWC Subsidiary or any options, warrants, phantom 
stock, stock appreciation rights, profit participation, purchase rights, subscription rights, 
conversion rights, exchange rights, calls, puts, rights of first refusal or first offer, preemptive rights, 
convertible securities or other Contracts that could require SWMAC, SWWC or any SWWC 
Subsidiary to issue, sell or otherwise cause to become outstanding or to acquire, repurchase or 
redeem Equity Interests in SWMAC, SWWC or any SWWC Subsidiary. 

6.3 Authority; Execution and Delivery; Enforceability.  Each of SWMAC and SWWC 
has all requisite corporate power and authority to execute and deliver this Agreement, to perform 
its respective obligations hereunder and to consummate the Business Combination and the other 
transactions contemplated by this Agreement.  The execution and delivery of this Agreement and 
the consummation of the Business Combination and the transactions contemplated hereby have 
been duly and validly authorized by each of the SWWC Board and the SWMAC Board and no 
other corporate proceedings are necessary to authorize, adopt or approve this Agreement or to 
consummate the Business Combination and the other transactions contemplated by this 
Agreement.  Each of SWMAC and SWWC has duly executed and delivered this Agreement and, 
assuming the due authorization, execution and delivery by the other Parties, this Agreement 
constitutes the legal, valid and binding obligation of SWMAC and SWWC, enforceable against 
each of SWMAC and SWWC in accordance with its terms, except as enforcement may be limited 
by bankruptcy, insolvency, reorganization or similar Laws affecting creditors  rights generally and 
by general principles of equity. 

6.4 No Conflicts; Consents. 

(a) The execution and delivery by each of SWMAC and SWWC of this 
Agreement does not, and the performance by each of SWMAC and SWWC of its obligations 
hereunder and the consummation of the Business Combination and the other transactions 
contemplated by this Agreement will not, conflict with, or result in any violation of or default 
(with or without notice or lapse of time, or both) under, or give rise to a right of termination, 
cancelation or acceleration of any obligation, or result in the creation of any Lien upon any of the 
properties or assets of SWMAC, SWWC or any SWWC Subsidiary under, any provision of (i) the 
Organizational Documents of SWMAC, SWWC or any SWWC Subsidiary, (ii) subject to the 
filings and other matters referred to in Section 6.4(b), any Contract to which SWMAC, SWWC or 
any SWWC Subsidiary is a party or by which any of their respective properties or assets is bound 
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or any SWWC Permit or (iii) subject to the filings and other matters referred to in Section 6.4(b), 
any Judgment or Law, in each case applicable to SWMAC, SWWC or any SWWC Subsidiary or 
their respective properties or assets, other than, in the case of clauses (ii) and (iii) above, any 
matters that, individually or in the aggregate, are not and would not reasonably be expected to be 
material to SWMAC, SWWC and the SWWC Subsidiaries, taken as a whole and would not 
prevent or materially impede, interfere with, hinder or delay the consummation of the Business 
Combination. 

(b) No Consent of or from, or made to or with, any Governmental Entity, is 
required to be obtained or made by or with respect to any SWWC Party or any Affiliate thereof in 
connection with the execution and delivery of this Agreement or its performance of its obligations 
hereunder or the consummation of the Business Combination and the other transactions 
contemplated by this Agreement, other than (i) compliance with and filings under the HSR Act, 
(ii) CFIUS Approval with respect to the Business Combination,  (iii) the Competition Act 
Approval, (iv) the ICA Approval, (v) such Consents required by the applicable Governmental 
Entities with jurisdiction over the SWWC Subsidiaries, and (vi) any pre-approvals of license 
transfers by the Federal Communications Commission (the Consents in (i), (ii), (iii), (iv), (v) and 
(vi) collectively, the SWWC Regulatory Approvals ). 

6.5 Financial Statements; Undisclosed Liabilities. 

(a) True, correct and complete copies of (i) the audited consolidated balance 
sheet of SWWC and the SWWC Subsidiaries for each of the two fiscal years ended December 31, 
2021 and December 31, 2020, and the related audited consolidated statements of operations, 

and cash flows of SWWC and the SWWC Subsidiaries, together 
with all related notes and schedules thereto (collectively, the SWWC Audited Financial 
Statements ) and (ii) the unaudited consolidated balance sheet of SWWC and the SWWC 
Subsidiaries as of the Interim Balance Sheet Date, and the related statements of operations, 

and cash flows of SWWC and the SWWC Subsidiaries for the six 
(6) months then ended (collectively, the SWWC Interim Financial Statements,  and together with 
the SWWC Audited Financial Statements, the SWWC Financial Statements ), have been made 
available to the Corix Parties. 

(b) The SWWC Financial Statements (i) present fairly in all material respects 
the financial condition and results of operations of SWWC and the SWWC Subsidiaries as of the 
dates thereof or for the periods covered thereby, and (ii) have been prepared in accordance with 
GAAP, applied on a basis consistent with the past practices of SWWC, except, with respect to 
clauses (i) and (ii), in the case of the SWWC Interim Financial Statements, for the absence of 
footnote disclosure and normal and recurring year-end adjustments, none of which would be 
material (whether individually or in the aggregate).  

(c) Except as adequately reserved for in the SWWC Interim Financial 
Statements, SWWC and the SWWC Subsidiaries have no liabilities or obligations, contingent or 
otherwise, other than (i) liabilities incurred in the ordinary course of business subsequent to the 
Interim Balance Sheet Date (none of which is a liability resulting from breach of contract, breach 
of warranty, tort, infringement or misappropriation); (ii) obligations under Contracts incurred in 
the ordinary course of business; (iii) liabilities and obligations of a type or nature not required 
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under GAAP to be reflected in financial statements; and (iv) liabilities or obligations that are not 
and would not reasonably be expected to be, individually or in the aggregate, material to SWWC 
and the SWWC Subsidiaries, taken as a whole.  SWWC maintains a standard system of accounting 
established and administered in accordance with GAAP. 

6.6 Regulation as a Utility. 

(a) Each SWWC Subsidiary set forth in Section 6.6(a) of the SWWC 
Disclosure Letter (the Regulated SWWC Subsidiaries ) is a regulated public utility or public 
service company (or similar designation) in the jurisdiction, and by the Governmental Entity, listed 
opposite such SWWC Subsidiary.  Section 6.6(a) of the SWWC Disclosure Letter  sets forth, as 
of the date of this Agreement, a true and complete list of the Regulatory Adjustments, including 
the amount of such adjustment as of the date of the last order by a Governmental Entity having 
jurisdiction over the rates of the Regulated SWWC Subsidiaries, made to or that directly offset the 
amounts represented in the balances of property, plant and equipment at cost, accumulated 
depreciation, contributions in aid of construction (net), and advances in aid of construction as set 
forth in the SWWC Interim Financial Statements.  As of the date of the Interim Balance Sheet 
Date, no amount in excess of $250,000 represented in the balances of property, plant and 
equipment at cost, accumulated depreciation, contributions in aid of construction (net), and 
advances in aid of construction as set forth in the SWWC Interim Financial Statements is required 
to be expensed in accordance with GAAP because of an order by a Governmental Entity having 
jurisdiction over the rates of the SWWC Subsidiaries. 

(b) Since December 31, 2020, SWWC and each SWWC Subsidiary has filed 
with the appropriate Governmental Entities all documents required to be filed by it under 
applicable state utility Laws, except for filings the failure of which are not and would not 
reasonably be expected to be, individually or in the aggregate, material to SWWC and the SWWC 
Subsidiaries, taken as a whole.  All such documents complied in all material respects, as of the 
date so filed, with all applicable requirements of the applicable statute and rules and regulations 
thereunder. 

(c) As of the date hereof, neither SWWC nor any SWWC Subsidiary is subject 
to regulation as a public utility or public service company (or similar designation) by any state in 
the United States or province in Canada, other than the Regulated SWWC Subsidiaries. 

6.7 Absence of Certain Changes or Events.  From December 31, 2021, to the date of 
this Agreement, SWWC and each SWWC Subsidiary has conducted the SWWC Business in the 
ordinary course in all material respects, and during such period there has not occurred: 

(a) any fact, circumstance, effect, change, event or development that, 
individually or in the aggregate, has had or would reasonably be expected to have an SWWC 
Material Adverse Effect; 

(b) any incurrence of material Indebtedness for borrowed money or any 
guarantee of such Indebtedness for another Person that is not SWWC or an SWWC Subsidiary, or 
any issue or sale of debt securities, warrants or other rights to acquire any debt security of SWWC 
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or any SWWC Subsidiary other than draws on existing revolving credit facilities in the ordinary 
course of business; 

(c) any change in financial accounting methods, principles or practices by 
SWWC or any SWWC Subsidiary, except insofar as may have been required by a change in GAAP 
or Law; or 

(d) any material elections or changes thereto with respect to Taxes by SWWC 
or any SWWC Subsidiary or any settlement or compromise by SWWC or any SWWC Subsidiary 
of any material Tax liability or refund, other than in the ordinary course of business. 

6.8 Taxes. 

(a) All income and other material Tax Returns filed or required by applicable 
Law to be filed with any Taxing Authority by, or on behalf of, SWMAC, SWWC or any SWWC 
Subsidiary (each such Tax Return, a SWWC Tax Return ) have been filed when due in 
accordance with all applicable Law (taking into account any extension of time within which to 
file), and all such income and other material SWWC Tax Returns are, or shall be at the time of 
filing, true and complete in all material respects. 

(b) SWMAC, SWWC and each SWWC Subsidiary has paid (or has had paid 
on its behalf) to the appropriate Taxing Authority all material Taxes (whether or not shown as due 
and payable on any SWWC Tax Return), or, where payment is not yet due, has established (or has 
had established on its behalf and for its sole benefit and recourse) in accordance with GAAP an 
adequate accrual for all material Taxes through the end of the last period for which SWMAC, 
SWWC and such SWWC Subsidiary ordinarily record items on their respective books. 

(c) SWMAC, SWWC and each SWWC Subsidiary has duly and timely 
withheld all material Taxes required to be withheld from any payment or distribution to any Person 
and such withheld Taxes have been or will be duly and timely paid to the appropriate Taxing 
Authority. 

(d) There is no suit, action, audit, claim, assessment, levy, inquiry, 
investigation, dispute or other administrative or judicial proceeding or investigation now pending 
or, to the Knowledge of SWMAC or SWWC, threatened against or with respect to SWMAC, 
SWWC or any SWWC Subsidiary in respect of any material Taxes. 

(e) No deficiency with respect to material Taxes has been proposed, asserted or 
assessed in writing against SWMAC, SWWC or any SWWC Subsidiary, which has not been fully 
paid. 

(f) None of SWMAC, SWWC or any SWWC Subsidiary (i) is now or has been 
a member of an affiliated group  as defined in Section 1504 of the Code (or any similar provision 
of any applicable Tax Law), other than an affiliated group  of which SWWC or SWMAC is the 
common parent or (ii) has any liability for the Taxes of any other Person under Treasury Regulation 
Section 1.1502-6 (or any similar provision of any applicable Law), as a transferee or successor, or 
by any other applicable provision of applicable Law. 

Application, Appendix B, W-354 Sub 412

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - North Carolina Application 
Page 86 of 210



 

46 

(g) During the preceding two-year period or otherwise as part of a plan (within 
the meaning of Section 355(e) of the Code) that includes the transactions contemplated hereunder, 
none of SWMAC, SWWC or any SWWC Subsidiary was a distributing corporation or a controlled 
corporation in a transaction intended to be governed by Section 355 of the Code. 

(h) None of SWMAC, SWWC or any of the SWWC Subsidiaries (i) is a party 
to or bound by, or has any liability under any Tax allocation, indemnification, sharing or similar 
agreement, other than (x) any such agreement solely between or among SWMAC, SWWC and/or 
one or more of the SWWC Subsidiaries or (y) customary indemnifications for Taxes contained in 
credit or other commercial agreements the primary purposes of which do not relate to Taxes, or 
(ii) has granted any power of attorney with respect to any matters related to Taxes that is currently 
in force. 

(i) Section 6.8(i) of the SWWC Disclosure Letter sets forth the entity 
classification of each SWWC Subsidiary for U.S. federal income tax purposes. 

(j) There are no waivers, extensions or requests for any waivers or extensions 
of any statute of limitations currently in effect with respect to any material Taxes of SWMAC, 
SWWC or any SWWC Subsidiary (other than extensions granted in connection with extensions of 
time to file Tax Returns obtained in the ordinary course of business). 

(k) No written claim has been made by any Governmental Entity in a 
jurisdiction where SWMAC, SWWC or any SWWC Subsidiary does not file Tax Returns that 
SWMAC, SWWC or such SWWC Subsidiary is or may be subject to taxation by that jurisdiction. 

(l) None of SWMAC, SWWC or any SWWC Subsidiary (i) has a permanent 
establishment (within the meaning of an applicable Tax treaty), branch, or other fixed place of 
business, or (ii) has otherwise been, or deemed to be, engaged in a trade or business in any 
jurisdiction, other than its own country of incorporation or formation.  None of SWMAC, SWWC 
or any SWWC Subsidiary currently has or has had nexus (within the meaning of the applicable 
Law of any applicable U.S. state) in any U.S. state where SWMAC, SWWC or such SWWC 
Subsidiary, as applicable, does not currently, or did not at the applicable time, file Tax Returns 
and pay Taxes. 

(m) There are no Liens for material Taxes upon any property or assets of 
SWMAC, SWWC or any SWWC Subsidiary, except for Liens for Taxes (x) not yet due and 
payable or (y) which are being contested in good faith by appropriate proceedings and with respect 
to which adequate reserves have been established in accordance with GAAP. 

(n) None of SWMAC, SWWC or any SWWC Subsidiary will be required to 
include material amounts in income, or exclude or reduce material items of deduction, in a taxable 
period for which a Tax Return has not yet been filed as a result of any (i) change in or improper 
use of any method of accounting pursuant to Section 481 of the Code (or any corresponding or 
similar provision of any state, local or non-U.S. Tax Law) prior to the Closing Date, (ii) closing 
agreement  within the meaning of Section 7121 of the Code (or any corresponding or similar 
provision of any state, local or non-U.S. Tax Law) executed prior to the Closing, (iii) installment 
sale or open transaction made or entered into prior to the Closing, (iv) any prepaid amount received 
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or deferred revenue accrued prior to the Closing, (v) intercompany transaction consummated or 
excess loss account existing on or prior to the Closing Date, in either case described in the Treasury 
Regulations under Section 1502 of the Code (or any corresponding or similar provision of any 
state, local or non-U.S. Tax Law). 

(o) None of SWMAC, SWWC or any SWWC Subsidiary is, nor will be, 
required to include any amount in income for a taxable year ending after December 31, 2017, as a 
result of the application of Section 965 of the Code, nor has made an election under Section 965(h) 
of the Code. 

(p) None of SWMAC, SWWC or any SWWC Subsidiary has made a request 
for an advance tax ruling, a request for technical advice, a request for a change of any method of 
accounting or any similar request that is in progress or pending with any Governmental Entity with 
respect to any material Taxes. 

(q) None of SWMAC, SWWC or any SWWC Subsidiary has entered into or 
been a party to any listed transaction  within the meaning of Treasury Regulations Section 
1.6011-4(b)(2). 

(r) None of SWMAC, SWWC or any of the SWWC Subsidiaries has received 
any relief, assistance or benefit, including any deferral of Taxes, from any Governmental Entity 
under any COVID-19 Relief Legislation. 

(s) SWMAC, SWWC and each of the SWWC Subsidiaries has duly and timely 
collected from all of its past and present customers (or other Persons paying amounts to SWMAC, 
SWWC or any of the SWWC Subsidiaries) the amount of all Taxes required to be collected and 
has timely paid such Taxes when due to the appropriate Governmental Entity, in the form required 
under applicable Laws or made adequate provision for the payment of such amounts to the proper 
receiving authorities. 

(t) None of SWMAC, SWWC or any of the SWWC Subsidiaries has taken any 
action, nor to the Knowledge of SWMAC or SWWC, are there any facts or circumstances, that 
could reasonably be expected to prevent the SWMAC Equity Exchange and the Merger, taken 

and the Treasury Regulations. 

(u) Notwithstanding anything to the contrary in this Agreement, this 
Section 6.8 (and so much of Section 6.7 and Section 6.9 as each relates to Taxes) are the sole 
representations and warranties given by SWMAC, SWWC or any SWWC Subsidiary in this 
Agreement, and no other representation or warranty given by SWMAC, SWWC or any SWWC 
Subsidiary in this Agreement shall be construed or interpreted as containing any representation or 
warranty, in each case with respect to Tax matters.  Nothing in this Agreement (including this 
Section 6.8) shall be construed as providing a representation or warranty with respect to the 
existence, amount, expiration date or limitations on (or availability of) any net operating loss, net 
capital loss, Tax credit or any other Tax attribute of SWMAC, SWWC or any SWWC Subsidiary.  
Notwithstanding anything to the contrary in this Agreement, the representations and warranties 
made in this Section 6.8 (other than Section 6.8(i) and (n)) refer only to the past activities of 
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SWMAC, SWWC or any SWWC Subsidiary and are not intended to serve as representations to, 
or a guarantee of, nor can they be relied upon with respect to, Taxes attributable to any Tax periods 
(or portions thereof) beginning after, or Tax positions taken after, the Closing Date. 

6.9 Employee Benefits. 

(a) Section 6.9(a) of the SWWC Disclosure Letter sets forth a correct and 
complete list of each material SWWC Benefit Plan.  With respect to each material SWWC Benefit 
Plan, to the extent applicable, true, correct and complete copies of the following have been 
delivered or made available to Corix by the SWWC Parties: (i) the SWWC Benefit Plan, if written 
(including all amendments and attachments thereto), (ii) a written summary, if the SWWC Benefit 
Plan is not in writing, (iii) all related trust documents, (iv) all insurance contracts or other funding 
arrangements, (v) the most recent annual report (Form 5500) filed with the IRS, (vi) the most 
recent determination, opinion or advisory letter from the IRS, (vii) the most recent summary plan 
description and any summary of material modifications thereto, (viii) all material filings and 
communications received from or sent to any Governmental Entity with respect to an SWWC 
Benefit Plan and (ix) the most recent audited financial statement and/or actuarial valuation. 

(b) Each SWWC Benefit Plan has been established, operated and administered 
in accordance with its terms and the requirements of all applicable Laws, including ERISA and 
the Code, in all material respects.  Contributions required to be made to any SWWC Benefit Plan 
by applicable Law or by any plan document or other contractual undertaking, and all premiums 
due or payable with respect to insurance policies funding any SWWC Benefit Plan, have been 
timely made or paid in full in all material respects or, to the extent not required to be made or paid 
on or before the date hereof, have been fully reflected on the books and records of SWWC to the 
extent required under GAAP.  There are no pending or, to the Knowledge SWWC, threatened 
material claims (other than routine claims for benefits) by, on behalf of or against any of the 
SWWC Benefit Plans or any trusts related thereto. 

(c) Section 6.9(c) of the SWWC Disclosure Letter identifies each SWWC 
Benefit Plan that is intended to be qualified under Section 401(a) of the Code (each, a SWWC 
Qualified Plan ).  The IRS has issued a favorable determination, opinion or advisory letter with 
respect to each SWWC Qualified Plan and its related trust, or with respect to a prototype SWWC 
Qualified Plan, the prototype sponsor has received a favorable IRS opinion or advisory letter, or 
the SWWC Qualified Plan or prototype sponsor has remaining a period of time under applicable 
Code regulations or pronouncements of the IRS in which to apply for such a letter and make any 
amendments necessary to obtain a favorable determination, advisory or opinion as to the qualified 
status of each such SWWC Qualified Plan, and, if issued, such determination, advisory or opinion 
letter has not been revoked (nor has revocation been threatened), and, to the Knowledge of SWWC, 
there are no existing circumstances and no events have occurred that could reasonably be expected 
to adversely affect the qualified status of any SWWC Qualified Plan or the related trust. 

(d) No SWWC Benefit Plan is subject to Title IV or Section 302 of ERISA or 
Section 412 of the Code.  With respect to each SWWC Benefit Plan subject to Title IV or Section 
302 of ERISA or Section 412 of the Code: (i) each such SWWC Benefit Plan satisfies all minimum 
funding requirements under Sections 412 and 430 of the Code and Sections 302 and 303 of ERISA, 
whether or not waived, (ii) no lien in favor of any such SWWC Benefit Plan has arisen under 
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Section 430(k) of the Code or Section 303(k) of ERISA, (iii) such SWWC Benefit Plan is not in 
at risk status  within the meaning of Section 430(i) of the Code or Section 303(i) of ERISA, 

(iv) SWWC has delivered or made available to Corix a copy of the most recent actuarial valuation 
report for such SWWC Benefit Plan and such report is complete and accurate in all material 
respects, (v) the PBGC has not instituted proceedings to terminate such SWWC Benefit Plan, and 
(vi) there has not been any reportable event  (as that term is defined in Section 4043 of ERISA) 
during the last six (6) years as to which the 30-day advance notice requirement has not been 
waived.  In the past six (6) years, no material liability (other than for premiums to the PBGC) 
under Title IV of ERISA has been or is expected to be incurred by SWWC or any of the SWWC 
Subsidiaries or any of their respective ERISA Affiliates. 

(e) None of SWMAC, SWWC, any of the SWWC Subsidiaries or any of their 
respective ERISA Affiliates has maintained, established, contributed to, been obligated to 
contribute to, or has any liability (including a withdrawal liability such as a withdrawal liability  
within the meaning of Title IV of ERISA) with respect to any plan that is a Multiemployer Plan. 

(f) None of SWMAC, SWWC or any of the SWWC Subsidiaries sponsors, has 
sponsored or has any obligation with respect to any employee benefit plan that provides for any 
post-employment or post-retirement medical or death benefits (whether or not insured) with 
respect to former or current directors or employees, or their respective beneficiaries or dependents, 
beyond their retirement or other separation from service, except as required by Section 4980B of 
the Code. 

(g) The execution of this Agreement and the consummation of the Business 
Combination will not, either alone or in combination with another event, (i) entitle any current or 
former employee, director, consultant or officer of SWMAC, SWWC or any of the SWWC 
Subsidiaries to severance pay, retention or any other bonus amount or accrued pension benefit or 
any other payment, (ii) accelerate the time of payment or vesting, or increase the amount of 
compensation due any such employee, director, consultant or officer, (iii) trigger any funding 
obligation under any SWWC Benefit Plan, (iv) result in the forgiveness of Indebtedness for the 
benefit of any such current or former employee, director, consultant or officer or (v) result in any 
breach or violation of, or default under, or limit SWWC s or any SWWC Subsidiary s right to 
extend, renew, replace, amend, modify or terminate, any SWWC Benefit Plan.  No SWWC Benefit 
Plan provides for, and neither SWWC nor any of the SWWC Subsidiaries otherwise has any 
obligation to provide, a gross-up or reimbursement of Taxes imposed under Section 4999 of the 
Code, Section 409A(a)(1)(B) of the Code, or otherwise. 

(h) To the Knowledge of SWWC, each SWWC Benefit Plan, and any award 
thereunder, that is or forms part of a nonqualified deferred compensation plan  within the 
meaning of Section 409A of the Code has been maintained, in form and operation, in material 
compliance with all applicable requirements of Section 409A of the Code.  

6.10 Labor and Employment Matters. 

(a) None of SWMAC, SWWC or any SWWC Subsidiary is a party to or bound 
by any Collective Bargaining Agreement with respect to any SWWC Personnel.  No SWWC 
Personnel are represented by a Labor Organization with respect to their employment with SWWC.  
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Except for matters that are not and would not reasonably be expected to be, individually or in the 
aggregate, material to SWWC and the SWWC Subsidiaries, taken as a whole, (i) there is no, and 
has not been any, pending or, to the Knowledge of SWWC, threatened strike, lockout, slowdown, 
work stoppage or unfair labor practice by or with respect to any SWWC Personnel and (ii) to the 
Knowledge of SWWC, there are no, and in the past three (3) years, have not been any, activities 
or proceedings of any Labor Organization to organize any employees of SWWC or any SWWC 
Subsidiary and no demand for recognition as the exclusive bargaining representative of any such 
employees has been made by or on behalf of any Labor Organization. 

(b) Except for instances of noncompliance that are not and would not 
reasonably be expected to be, individually or in the aggregate, material to SWWC and the SWWC 
Subsidiaries, taken as a whole, SWWC and the SWWC Subsidiaries are, and at all times in the 
past three (3) years have been, in compliance with all applicable Laws relating to labor and 
employment, including those relating to labor management relations, wages, hours, overtime, 
discrimination, sexual harassment, civil rights, affirmative action, work authorization, child labor, 
immigration, safety and health, disability rights or benefits, equal employment, plant closures and 
layoffs, workers  compensation, employee leave issues, unemployment insurance and continuation 
coverage under group health plans. 

(c) Except for instances of noncompliance that are not and would not 
reasonably be expected to be, individually or in the aggregate, material to SWWC and the SWWC 
Subsidiaries, taken as a whole, no SWWC Personnel is, or has been, in any respect in violation of 
any term of any employment agreement, nondisclosure agreement, common law nondisclosure 
obligation, fiduciary duty, non-competition agreement, restrictive covenant or other obligation: 
(i) to SWWC or any SWWC Subsidiary or (ii) to the Knowledge of SWWC, to a former employer 
of any such SWWC Personnel relating (A) to the right of any such SWWC Personnel to be 
employed by SWWC or any SWWC Subsidiary or (B) to the knowledge or use of trade secrets or 
proprietary information.  

(d) To the Knowledge of SWMAC or SWWC, in the last three (3) years, no 
allegations of sexual harassment or hostile work environment have been made to SWMAC or 
SWWC against any individual in such individual s capacity as (i) an officer of SWMAC or 
SWWC, (ii) a member of the SWMAC Board or the SWWC Board or (iii) an employee of SWWC 
or any SWWC Subsidiary at a level of Vice President or above. 

6.11 Litigation.  There is no suit, action or other proceeding pending or, to the 
Knowledge of SWMAC or SWWC, threatened against or affecting SWMAC, SWWC or any 
SWWC Subsidiary or any of their respective properties or assets that is or would reasonably be 
expected to be, individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, 
taken as a whole, nor is there any Judgment outstanding against or, to the Knowledge of SWMAC 
or SWWC, demand or investigation by any Governmental Entity involving SWMAC, SWWC or 
any SWWC Subsidiary or any of their respective properties or assets that is or would be reasonably 
expected to be, individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, 
taken as a whole. 

6.12 Compliance with Applicable Laws.  Each of SWMAC, SWWC and the SWWC 
Subsidiaries are in compliance with all applicable Laws and the SWWC Permits in all material 
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respects.  There is no demand or investigation by or before any Governmental Entity pending or, 
to the Knowledge of SWMAC or SWWC, threatened alleging that SWMAC, SWWC or any 
SWWC Subsidiary is not in compliance with any applicable Law or SWWC Permit or which 
challenges or questions the validity of any rights of the holder of any SWWC Permit.  To the 
Knowledge of SWWC, no material noncompliance with any applicable Law or SWWC Permit 
exists.  This Section 6.12 does not relate to Tax matters, employee benefits matters, labor and 
employment matters, environmental matters, Intellectual Property Rights or privacy and data 
security matters, which are the subjects of Sections 6.8, 6.9, 6.10, 6.15 and 6.19, respectively. 

6.13 Permits.  SWWC and each SWWC Subsidiary has all requisite power and authority 
and possesses all Permits necessary to enable SWWC and each SWWC Subsidiary to own, lease 
and operate its respective properties and assets or to develop, produce, store, distribute, promote, 
offer and sell its respective products and services or otherwise to carry on the SWWC Business as 
it is now being conducted (collectively, the SWWC Permits ), and, as of the date of this 
Agreement, all such SWWC Permits are in full force and effect and no suspension, revocation, 
termination, cancellation, non-renewal, or modification not requested by SWWC of any of the 
SWWC Permits is pending or, to the Knowledge of SWWC, threatened, except where the failure 
to have such power or authority or to possess the SWWC Permits is not and would not reasonably 
be expected to be, individually or in the aggregate, material to SWWC and the SWWC 
Subsidiaries, taken as a whole. SWWC and the SWWC Subsidiaries are in compliance in all 
material respects with the terms of the SWWC Permits. 

6.14 Water Quality and Water Rights.  The drinking water supplied by SWWC and the 
SWWC Subsidiaries to their respective customers is and has been in material compliance since 
December 31, 2020, with all applicable federal and state drinking water standards.  SWWC and 
the SWWC Subsidiaries have all material rights, authorizations, Permits, easements, prescriptive 
rights and rights of way, whether or not of record, which are necessary to extract and deliver water 
to their respective customers in a manner adequate and sufficient for the conduct of its business as 
currently conducted (the SWWC Water Rights ).  Except as would not be material to SWWC 
and the SWWC Subsidiaries, taken as a whole, there is not any existing material breach or material 
default by SWWC or any SWWC Subsidiary under any of the SWWC Water Rights which (with 
or without notice, lapse of time or both) would cause any of the SWWC Water Rights to be lost, 
revoked or compromised or not be satisfied, and, to the Knowledge of SWWC, there is no other 
reason to believe that any SWWC Water Rights will be lost, revoked or compromised or will not 
be satisfied. 

6.15 Environmental Matters. 

(a) SWWC and each SWWC Subsidiary is, and except for matters that have 
been resolved, has been in compliance with all Environmental Laws in all material respects, and 
neither SWWC nor any SWWC Subsidiary has received any written or, to the Knowledge of 
SWWC, oral notice alleging that SWWC or any SWWC Subsidiary is in material violation of, or 
has any material liability under, any Environmental Law.  

(b) SWWC and each SWWC Subsidiary possesses and is in material 
compliance with all material Environmental Permits for the conduct of the SWWC Business as 
presently conducted and all such Environmental Permits are valid and in good standing or, to the 
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extent any such Environmental Permit has expired, have timely applied for renewal of such 
Environmental Permit to allow the continued operation of SWWC s or any such SWWC 
Subsidiary s facility in compliance with applicable Environmental Law. 

(c) To the Knowledge of SWWC, no act or omission of SWWC or any SWWC 
Subsidiary (except for an application to renew or modify a material Environmental Permit made 
in the ordinary course of business) provides a basis for any material Environmental Permits to be 
amended, revoked, limited or otherwise conditioned in a manner that would be adverse to SWWC 
and the SWWC Subsidiaries, taken as a whole.  

(d) There are no material Environmental Claims pending or, to the Knowledge 
of SWMAC or SWWC, threatened against or affecting SWMAC, SWWC or any SWWC 
Subsidiary.  

(e) To the Knowledge of SWWC, there has been no Release of or exposure to 
any Materials of Environmental Concern or, to the Knowledge of SWWC, other event, fact, 
incident, activity, circumstance or condition that would reasonably be expected to form the basis 
of any material Environmental Claim against SWWC or any SWWC Subsidiary or result in any 
material liability under Environmental Laws. 

(f) Neither SWWC nor any SWWC Subsidiary has retained or assumed, either 
contractually or by operation of Law, any liabilities or obligations that would reasonably be 
expected to form the basis of any Environmental Claim against SWWC or any SWWC Subsidiary, 
except in respects that, individually or in the aggregate, have not had and would not reasonably be 
expected to be material to SWWC and the SWWC Subsidiaries, taken as a whole.  

(g) SWWC has provided or made available to the Corix Parties true, correct 
and complete copies of all Environmental Reports prepared since December 31, 2011, that are in 
the possession of SWWC and the SWWC Subsidiaries regarding matters pertaining to the 
environmental condition of the business and properties of SWWC and the SWWC Subsidiaries, 
and their compliance (or noncompliance) with any Environmental Laws to the extent that any such 
Environmental Reports remain material.   

6.16 Contracts. 

(a)  Section 6.16(a) of the SWWC Disclosure Letter sets forth, as of the date of 
this Agreement, a true and complete list of the following (excluding any SWWC Benefit Plan and 
any insurance Contract or policy): 

(i) each non-competition Contract or other Contract containing terms 
that expressly (A) limits or otherwise restricts SWMAC, SWWC or any SWWC Subsidiary 
or (B) would, after the consummation of the Business Combination, limit or otherwise 
restrict CIUS from, in the case of either (A) or (B), engaging or competing in any water or 
wastewater line of business or in any geographic area in a manner that would be reasonably 
likely to be material to CIUS (excluding Contracts regarding the disclosure or use of 
confidential information entered into in the ordinary course of business). 
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(ii) each loan and credit agreement or other Contract pursuant to which 
any Indebtedness of SWMAC, SWWC or any SWWC Subsidiary is outstanding or may be 
incurred, other than any such Contract between or among SWMAC, SWWC and the 
SWWC Subsidiaries; 

(iii) each partnership, joint venture or similar agreement, Contract to 
which SWMAC, SWWC or any SWWC Subsidiary is a party relating to the formation, 
creation, operation, management or control of any partnership or joint venture, in each case 
material to SWWC and the SWWC Subsidiaries, taken as a whole; 

(iv) each Contract entered into since December 31, 2020, providing for 
the purchase or other acquisition or sale or other disposition (directly or indirectly) by 
SWMAC, SWWC or any of the SWWC Subsidiaries of an asset or assets or a business or 
businesses (provided that a disposition resulting from a condemnation process shall not be 
deemed a disposition for the purposes of this Section 6.16)) (A) in which the aggregate 
purchase or sale price (regardless of whether the consideration paid or received (x) was 
paid upon closing or paid or to be paid over time, (y) involved an earn-out or other 
contingency (in which case the amount of the consideration subject to any as yet-unrealized 
earn-out or other contingency shall be estimated reasonably and in good faith) and (z) in 
the form of cash, stock, assets, a debt instrument or otherwise) was in excess of 
$10,000,000 and (B) under which SWMAC, SWWC or any of the SWWC Subsidiaries 
have or are reasonably likely to have a payment obligation, including any obligation to 
make any indemnification payment (other than indemnification with respect to directors 
and officers) or any payment under any guarantee or other financial obligation, in each 
case, involving consideration in excess of $2,000,000; 

(v) each Contract relating to or arising from the Core Business, 
including, but not limited to, an operation or management services or a similar agreement, 
pursuant to which SWMAC, SWWC or any SWWC Subsidiary receives (A) annual 
revenue in excess of $3,000,000 or (B) aggregate consideration in excess of $15,000,000; 

(vi) each material Contract with a Governmental Entity to which 
SWMAC, SWWC or any SWWC Subsidiary is a party, other than such Contracts in the 
ordinary course of business, such as franchise agreements; 

(vii) each Contract to which SWMAC, SWWC or any SWWC Subsidiary 
is a party involving the future disposition or acquisition of assets or properties with a fair 
market value in excess of $5,000,000; and 

(viii) each Contract with any supplier or vendor under which SWMAC, 
SWWC or any SWWC Subsidiary is obligated to purchase technology, goods or services 
involving consideration in excess of $5,000,000 or, in the case of purchases of technology, 
equipment, materials and goods, including related capitalized services included in 
SWWC s or any SWWC Subsidiary s capital budget, $20,000,000 (except with respect to 
the purchase of water or wastewater treatment and disposal in the ordinary course of 
business consistent with past practice). 
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Each Contract of the type described in this Section 6.16(a) and 6.17 is referred to herein as a 
SWWC Material Contract   Each SWWC Material Contract that has been made available to the 

Corix Parties is a true, correct and complete copy thereof. 

(b) Except for matters which are not and would not reasonably be expected to 
be, individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, taken as a 
whole, (i) each SWWC Material Contract (including, for purposes of this Section 6.16(b), any 
Contract entered into after the date of this Agreement that would have been an SWWC Material 
Contract if such Contract existed on the date of this Agreement) is a valid, binding and legally 
enforceable obligation of SWMAC, SWWC or one of the SWWC Subsidiaries, as the case may 
be, and, to the Knowledge of SWWC, of the other parties thereto, except, in each case, as 
enforcement may be limited by bankruptcy, insolvency, reorganization or similar Laws affecting 
creditors  rights generally and by general principles of equity and (ii) each such SWWC Material 
Contract is in full force and effect.  None of SWMAC, SWWC or any SWWC Subsidiary is (with 
or without notice or lapse of time, or both) in material breach or material default under any such 
SWWC Material Contract and, to the Knowledge of SWWC, no other party to any such SWWC 
Material Contract is (with or without notice or lapse of time, or both) in material breach or material 
default thereunder. 

6.17 Affiliate Transactions.  Section 6.17 of the SWWC Disclosure Letter sets forth a 
true and complete list of the Contracts that are in existence as of the date of this Agreement 
between, on the one hand, SWMAC, SWWC or any SWWC Subsidiary and, on the other hand, 
any (x) present executive officer or director of SWMAC, SWWC or any SWWC Subsidiary or 
any person that has served as an executive officer or director of SWMAC, SWWC or any SWWC 
Subsidiary within the last five years or any of such officer s or director s immediate family 
members, (y) to the Knowledge of SWMAC or SWWC, any Affiliate of any such officer or 
director or (z) Bazos, IIF Subway or any of their respective Affiliates (other than SWMAC, 
SWWC or any SWWC Subsidiary). 

6.18 SWWC Real Properties. 

(a) (i) SWWC or an SWWC Subsidiary has good and valid fee simple title to 
all Material SWWC Owned Property, in each case, free and clear of all Liens except for Permitted 
Encumbrances, and (ii) except in respects that, individually or in the aggregate, have not had and 
would not reasonably be expected to be material to SWWC and the SWWC Subsidiaries, taken as 
a whole, there is no suit, action or other proceeding pending or, to the Knowledge of SWWC, 
threatened against or affecting SWWC or any SWWC Subsidiary challenging SWWC s or the 
applicable SWWC Subsidiary s fee simple title to the Material SWWC Owned Property. 

(b) Except in respects that, individually or in the aggregate, have not had and 
would not reasonably be expected to have an SWWC Material Adverse Effect: (i) SWWC or an 
SWWC Subsidiary has good and valid title or fee simple title, as applicable, to all SWWC Owned 
Properties that are not Material SWWC Owned Properties Non-Material SWWC Owned 
Property , in each case, free and clear of all Liens, except for Permitted Encumbrances and/or 
Liens that do not currently, or would not reasonably be expected to, individually or in the 
aggregate, impair the value of any Non-Material SWWC Owned Property or impair the continued 
use and operation of any Non-Material SWWC Owned Property, as presently conducted; and (ii) 
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there is no suit, action or other proceeding pending or, to the Knowledge of SWWC, threatened 
against or affecting SWWC or an SWWC Subsidiary challenging SWWC s or an SWWC 
Subsidiary s fee simple title to any Non-Material SWWC Owned Property. 

(c) (i) SWWC or the applicable SWWC Subsidiary holds good and subsisting 
leasehold interests in the SWWC Leased Property, free and clear of all Liens, except for Permitted 
Encumbrances and/or Liens which do not, individually or in the aggregate, materially impair and 
would not reasonably be expected to materially impair the continued use and operation of the 
SWWC Leased Property, as presently conducted, and (ii) (1) all SWWC Leases are in full force 
and effect and (2) there is not any existing material breach of, or material default under, any 
SWWC Lease by SWWC or any SWWC Subsidiary, and there is not any existing circumstance or 
event which, with or without notice, lapse of time or both, would become a material breach or 
material default by SWWC or any SWWC Subsidiary under the SWWC Leases. 

For all purposes of this Agreement, (i) SWWC Owned Property  means the real and 
personal property (other than the SWWC Water Rights and the SWWC Property Easements) 
owned by SWWC or an SWWC Subsidiary, (ii) Material SWWC Owned Property  means the 
SWWC Owned Property set forth on Section 6.18 of the SWWC Disclosure Letter (iii) SWWC 
Leased Property  means the real property (other than the SWWC Water Rights and the SWWC 
Property Easements) leased pursuant to the SWWC Leases, (iv) SWWC Leases  means the 
leases, subleases, licenses or other occupancy agreements for real property material to the SWWC 
Business to which SWWC or any SWWC Subsidiary is a party that are currently in effect, of which 
any copies made available to the Corix Parties are true, correct and complete and (v) SWWC 
Property  means the SWWC Leased Property and the SWWC Owned Property. 

(d) SWWC and the SWWC Subsidiaries have fulfilled and performed all of 
their material obligations with respect to any material authorizations, permits, easements, 
prescriptive rights and rights of way pertaining to the SWWC Property and the SWWC Water 
Rights (the SWWC Property Easements ) in a manner adequate and sufficient for the conduct of 
its business as currently conducted, to the Knowledge of SWWC, no event has occurred that would 
allow, with or without notice or lapse of time or both, revocation or termination thereof or would 
result in any impairment of the rights of SWWC or any SWWC Subsidiary with respect to any 
SWWC Property Easements. 

(e) (i) No condemnation, eminent domain, litigation, administrative action, 
zoning or other similar proceeding is pending or, to the Knowledge of SWWC, threatened against 
any of the SWWC Property, (ii) the present use of the land, buildings, structures and improvements 
on the SWWC Property are in conformity with applicable Law in all material respects, (iii) neither 
SWWC nor any SWWC Subsidiary has leased or otherwise granted to any other Person, except 
for Permitted Encumbrances, the right to use or occupy any SWWC Property or any portion 
thereof, (iv) there are no outstanding options, rights of first offer or rights of first refusal for any 
other Person to purchase any SWWC Property or any portion thereof or interest therein, (v) the 
SWWC Property and the SWWC Property Easements, taken as a whole, are in all material respects 
adequate and sufficient for the conduct of the SWWC Business, as currently conducted by SWWC 
and the SWWC Subsidiaries, and (vi) except in respects that are not and would not reasonably be 
expected to be, individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, 
taken as a whole, all of the SWWC Property is in good condition and repair, reasonable wear and 
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tear excepted, and is suitable for the purpose for which it is now being used in the conduct of the 
SWWC Business by SWWC and the SWWC Subsidiaries. 

6.19 Intellectual Property; Information Technology; Privacy and Data Security. 

(a) Except for matters that are not and would not reasonably be expected to be, 
individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, taken as a whole, 
(i) SWMAC, SWWC and each SWWC Subsidiary exclusively owns any Intellectual Property 
Rights owned or purported to be owned by it, and is validly licensed or otherwise has the right to 
use and otherwise exploit, all other Intellectual Property Rights used or exploited in or otherwise 
necessary for the conduct of its business as currently conducted, (ii) no suits, actions or other 
proceedings are pending or, to the Knowledge of SWMAC or SWWC, threatened that SWMAC, 
SWWC or any SWWC Subsidiary is infringing, misappropriating or otherwise violating the 
Intellectual Property Rights of any Person, (iii) to the Knowledge of SWMAC or SWWC, no 
Person is infringing, misappropriating or otherwise violating any Intellectual Property Rights 
owned by SWMAC, SWWC or any SWWC Subsidiary, and (iv) to the Knowledge of SWMAC 
or SWWC, the conduct of the business of the SWWC and the SWWC Subsidiaries as currently 
conducted, does not infringe, misappropriate or otherwise violate, and has not in the past three (3) 
years, infringed, misappropriated or otherwise violated, the Intellectual Property Rights of any 
other Person. 

(b) SWMAC, SWWC and each SWWC Subsidiary takes commercially 
reasonable steps to maintain the confidentiality of their material trade secrets included in their 
owned Intellectual Property Rights.  To the Knowledge of SWMAC and SWWC, there has been 
no misappropriation, misuse or breach of confidentiality of any material trade secrets by any 
Person, except for matters that are not and would not reasonably be expected to be, individually or 
in the aggregate, material to SWWC and the SWWC Subsidiaries, taken as a whole. 

(c) Except for matters that are not and would not reasonably be expected to be, 
individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, taken as a whole, 
(i) the information technology systems of SWWC and each SWWC Subsidiary are reasonably 
sufficient for the conduct of their business as currently conducted, and (ii) SWWC and each 
SWWC Subsidiary have and maintain a business continuity and disaster recovery plan for the 
continuance of their businesses in the event of an unplanned interruption in service or 
unavailability of the information technology systems of SWWC and each SWWC Subsidiary.  

(d) Except for matters that are not and would not reasonably be expected to be, 
individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, taken as a whole, 
(i) SWMAC, SWWC and each SWWC Subsidiary are in compliance with all applicable data 
privacy and data security Laws; (ii) SWMAC, SWWC and each SWWC Subsidiary maintain and 
implement, and have in the past three (3) years, maintained and implemented, commercially 
reasonable administrative, technical and physical safeguards designed to protect information 
technology systems of SWWC and each SWWC Subsidiary and personal data and confidential 
data stored thereon; (iii) during the past three (3) years, to the Knowledge of SWWC, there has 
been no unauthorized access or use of the information technology systems of SWWC and each 
SWWC Subsidiary in a manner that has resulted or could reasonably be expected to result in any 
material liability to SWWC or any SWWC Subsidiary, and (iv) during the past three (3) years, to 
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the Knowledge of SWMAC or SWWC, none of SWWC or any SWWC Subsidiary has been 
subject to any breach of security whereby personally identifiable information or other personal 
data in the possession of or under the control of any of SWWC or any SWWC Subsidiary was 
disclosed or exfiltrated in a manner that requires notice to affected individuals under applicable 
data privacy and data security Laws. 

6.20 Sufficiency of Assets.  All of the assets of SWWC and the SWWC Subsidiaries, 
together with the other properties of SWWC and the SWWC Subsidiaries (and any other assets 
and properties for which SWWC and the SWWC Subsidiaries have a right to use), constitute all 
of the assets and properties that are necessary for SWWC and the SWWC Subsidiaries to conduct 
their respective businesses immediately following the Closing as such businesses were conducted 
during the 12 months prior to the date of this Agreement, except as is not and would not reasonably 
be expected to be, individually or in the aggregate, material to SWWC and the SWWC 
Subsidiaries, taken as a whole. 

6.21 Insurance.  Since December 31, 2020, SWWC and the SWWC Subsidiaries have 
maintained continuous insurance coverage, in each case, in those amounts and covering those risks 
as are in accordance, in all material respects, with normal industry practice for companies of the 
size and financial condition of SWWC engaged in businesses similar to those of SWWC and the 
SWWC Subsidiaries.  All such insurance policies are in full force and effect and all premiums due 
on such insurance policies have been paid, except as is not and would not reasonably be expected 
to be, individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, taken as 
a whole.  No written notice of cancellation or termination have been received by SWMAC, 
SWWC, any SWWC Subsidiary or any of their respective Affiliates with respect to any such 
insurance policy.  There is no material claim by SWMAC, SWWC, any SWWC Subsidiary or any 
of their respective Affiliates pending under any such insurance policy.  None of SWMAC, SWWC, 
any SWWC Subsidiary or any of their respective Affiliates are in default under any of such 
insurance policies.  SWMAC, SWWC, the SWCC Subsidiaries and their respective Affiliates have 
reported to their respective insurers all known claims under any such insurance policy. 

6.22 Brokers  Fees and Expenses.  No broker, investment banker, financial advisor or 
other Person, other than the IIF Subway Financial Advisor, is entitled to any broker s, finder s, 
financial advisor s or other similar fee or commission in connection with the Business 
Combination or any of the other transactions contemplated by this Agreement based upon 
arrangements made by or on behalf of SWMAC, SWWC or any SWWC Subsidiary. 

6.23 Anti-Corruption; Anti-Money Laundering; Sanctions. 

(a) None of SWMAC, SWWC, the SWWC Subsidiaries, nor, to the Knowledge 
of SWMAC or SWWC, any of their respective directors, officers, employees or other Persons 
acting on behalf of any of the foregoing, directly or indirectly in relation to SWMAC or SWWC, 
has, since the date falling five (5) years prior to the date of this Agreement: 

(i) violated any applicable Anti-Corruption Laws in any material 
respect; 
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(ii) made, offered or promised to make, or authorized the payment or 
giving of money, or anything else of value, to any (x) executive, official, employee or 
Person acting in an official capacity for or on behalf of a Governmental Entity, 
(y) Government Official, or (z) any other Person, while knowing or believing that all or 
some portion of the money or value will be offered, given or promised to a Government 
Official or other Person, in the case of clause (x), (y) or (z), for the purposes of obtaining 
or retaining business or securing any improper advantage in violation of any Anti-
Corruption Law or in other circumstances when such offer, payment or promise would be 
unlawful; or  

(iii) been the subject of any suit, action or other proceeding or, to the 
Knowledge of SWMAC or SWWC, investigation with regard to any actual or alleged 
breach of any Anti-Corruption Law. 

(b) Each of SWMAC, SWWC and the SWWC Subsidiaries, and to the 
Knowledge of SWMAC and SWWC, any Person controlling SWMAC, SWWC or any SWWC 
Subsidiary (in each case, solely with respect to their relationship with SWMAC, SWWC or any 
SWWC Subsidiary) is in compliance in all material respects with all applicable AML Laws in the 
jurisdictions in which each of SWMAC, SWWC or any SWWC Subsidiary or any Person 
controlling SWMAC, SWWC or any SWWC Subsidiary, as applicable, operates.  

(c) None of SWMAC, SWWC nor any SWWC Subsidiary is a Sanctioned 
Person.  

(d) None of SWMAC, SWWC nor any SWWC Subsidiary, will use any 
amounts received by such Person under this Agreement, if any, (i) for the purpose of funding, 
financing or facilitating any activities, business or transaction of or with any Sanctioned Person, 
or in any country or region that is the subject of comprehensive Sanctions, except to the extent 
permitted under applicable Sanctions, or (ii) in any manner that would result in the violation of 
any Sanctions by any Party. 

(e) None of SWMAC, SWWC, the SWWC Subsidiaries, nor, to the Knowledge 
of SWMAC or SWWC, any Person controlling SWMAC, SWWC or any SWWC Subsidiary, is a 
Senior Foreign Political Figure, an immediate family member of a Senior Foreign Political Figure, 
or a close associate of a Senior Foreign Political Figure. 

(f) None of SWMAC, SWWC or any SWWC Subsidiary, nor, to the 
Knowledge of SWMAC or SWWC, any Person controlling SWMAC, SWWC or any SWWC 
Subsidiary, is a foreign shell bank, as defined in 31 C.F.R. § 1010.605(g).  

6.24 No Other Activities. Since its incorporation, SWMAC (a) has not conducted any 
business operations or activities other than exclusively related to its ownership of the Equity 
Interests in SWWC and administrative activities incidental thereto (including the issuance of the 
SWWC Shareholder Loan), (b) has had no employees, and (c) has had no assets or liabilities other 
than its ownership of the Equity Interests in SWWC, liabilities under the SWWC Shareholder Loan 
and other immaterial liabilities that may have arisen in connection with administration activities 
of SWMAC. 
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6.25 No Additional Representations.  Except for those representations and warranties 
expressly set forth in this Article VI and except as otherwise expressly set forth in this Agreement, 
none of SWMAC, SWWC nor any of the SWWC Subsidiaries or other Person acting on behalf of 
SWMAC, SWWC or any of the SWWC Subsidiaries has made or makes any representation or 
warranty of any kind or nature, express or implied, with respect to SWMAC, SWWC, the SWWC 
Subsidiaries or any of their respective Affiliates, or any of their respective businesses, operations, 
assets, liabilities, conditions (financial or otherwise) or prospects in connection with this 
Agreement or the transactions contemplated by this Agreement.  In addition, without limiting the 
generality of the foregoing, none of SWMAC, SWWC nor any of the SWWC Subsidiaries or other 
Person acting on behalf of SWMAC, SWWC or any of the SWWC Subsidiaries has made or makes 
any representation or warranty with respect to any projections, estimates or budgets made available 
to the Corix Parties or their respective Affiliates of future revenues, future results of operations (or 
any component thereof), future cash flows or future financial condition (or any component thereof) 
of SWMAC, SWWC or the SWWC Subsidiaries or the future business and operations of CIUS or 
its future Subsidiaries.  

ARTICLE VII 
 

COVENANTS  

7.1 Conduct of Business. 

(a) Conduct of Business by Corix.  Except for (1) actions taken in connection 
with the Excluded Business or with respect to Corix (and not with respect to any Contributed Corix 
Entity), (2) actions taken in connection with the Corix Restructuring as expressly permitted by and 
in accordance with Section 7.8  or with respect to the BAPA in accordance with and subject to 
Section 9.10, (3) actions taken in accordance with, or otherwise in furtherance of, the Corix 
business plan delivered to IIF Subway prior to the date of this Agreement, a copy of which is set 
forth in Section 7.1(a) of the Corix Corix Business Plan , (4) the matters 
set forth in Section 7.1(a) of the Corix Disclosure Letter or actions otherwise expressly permitted 
or required by this Agreement, or (5) subject to Sections 7.1(a)(iii)(A) and 7.1(a)(iii)(E), actions 
taken with the prior written consent of IIF Subway (which shall not be unreasonably withheld, 
conditioned or delayed) or as required by applicable Law (the exceptions under clauses (1) through 
(5 Corix Conduct of Business Exceptions
Closing Date, Corix shall, and shall cause each Contributed Corix Entity to, (x) conduct the Corix 
Water Business in the ordinary course consistent with past practice in all material respects, (y) use 
commercially reasonable efforts to (A) preserve the goodwill and maintain all material 
relationships of each Contributed Corix Entity with customers, suppliers, Governmental Entities 
and other Persons with which the Contributed Corix Entities have material business dealings 
Related to the Corix Water Business (with respect to 
the Corix Water Business) 
(C) preserve, maintain and protect the assets of the Corix Water Business and the Contributed 
Corix Entities (ordinary wear and tear excepted) and (z) maintain in full force and effect the 
insurance policies currently held by or in effect providing coverage to each Contributed Corix 
Entity.  In addition, and without limiting the generality of the foregoing, subject to the Corix 
Conduct of Business Exceptions, from the date of this Agreement to the Closing Date, Corix shall 
not, and shall not permit any Contributed Corix Entity to, do any of the following: 
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(i) (A) declare, set aside or pay any dividends on, or make any other 
distributions (whether in cash, stock or property or any combination thereof) in respect of, 
any of its Equity Interests, other than any dividends or distributions expressly set forth in 
the Corix Business Plan, or (B) make any payment with respect to the CIUS Shareholder 
Loan, other than payment of interest in accordance with its terms; 

(ii) transfer, issue, deliver, sell, grant, pledge or otherwise encumber or 
subject to any Lien (A) any Equity Interests in any Contributed Corix Entity, (B) any 
securities convertible into or exchangeable or exercisable for any Equity Interests in any 
Contributed Corix Entity or (C) any warrants, calls, options or other rights to acquire any 
Equity Interests in any Contributed Corix Entity; 

(iii) except for actions required pursuant to the terms of any Corix Water 
Benefit Plan or Collective Bargaining Agreement covering any Corix Water Personnel, 
(A) increase compensation or benefits for existing Corix Water Personnel with an annual 
base salary in excess of $200,000, except for (1) increases in annual base salary or wage 

(x) the date of this 
Agreement (in the case of any such increases during calendar year 2022) or (y) as of 
January 1, 2023 or January 1, 2024 (in the case of any such increase during any such 
calendar year) and (2) increases made in connection with promotions that do not exceed 

then-in effect (provided, that with respect to any employee with an annual base salary in 
excess of $200,000 but less than or equal to $300,000, any such increase in compensation 

-
current Chief Executive Officer (which shall not be unreasonably withheld, conditioned or 
delayed)); (B) pay or grant to any Corix Water Personnel any incentive compensation, 
bonus, change in control, or retention pay, except (1) in connection with new hires (to the 
extent permitted under subsection (E)) or promotions in an amount not to exceed $500,000 
in the aggregate, (2) the payment of annual bonuses for completed periods based on actual 
performance in the ordinary course of business consistent with past practice and (3) de 
minimis cash awards paid periodically outside of the annual bonus process consistent with 
past practice; (C) grant or amend any equity or equity-based compensation awards; 
(D) except in connection with new hires  permitted under subsection (E) or in connection 
with promotions, enter into or materially modify any existing Corix Water Benefit Plan; 
(E) terminate (other than for cause) or hire any employee with an annual base salary in 
excess of $200,000, except for the hiring of an employee in replacement of an existing 
member of Corix Water Personnel (other than senior officers of any Contributed Corix 
Entity) whose annual compensation would not exceed 105% of the annual base salary and 
maximum bonus opportunity of the applicable departing employee (provided, that with 
respect to any employee with an annual base salary in excess of $200,000 but less than or 
equal to $300,000, any such termination or hiring as provided above shall only require the 

-current Chief Executive Officer (which shall not be 
unreasonably withheld, conditioned or delayed)); (F) take any action to accelerate the time 
of vesting, funding or payment of any material compensation or benefits under any Corix 
Water Benefit Plan; or (G) except as may be required by GAAP or Canadian GAAP, 
materially change any actuarial or other assumptions used to calculate funding obligations 
with respect to any Corix Water Benefit Plan or materially change the manner in which 
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contributions to such plans are made or the basis on which such contributions are 
determined; 

(iv) make any change in financial accounting methods, principles or 
practices, except insofar as may have been required by a change in Canadian GAAP or 
GAAP, as applicable, after the date of this Agreement; 

(v) directly or indirectly acquire or agree to acquire in any transaction 
(whether by means of merger, share exchange, consolidation, tender offer, asset purchase 
or otherwise) any Equity Interest in or business of any firm, corporation, partnership, 
company, limited liability company, trust, joint venture, association or other entity or 
division thereof or any properties or assets, in each case, (A) outside of the states or 
provinces in which the Contributed Corix Entities currently operate, and (B) if within the 
states or provinces in which the Contributed Corix Entities currently operate, (1) any such 
transaction would result in any Contributed Corix Entity directly or indirectly engaging in 
any new line of business outside of the Core Business or (2) if the amount of the 
consideration paid or payable by the Contributed Corix Entities in connection with any 
such transactions would exceed $20,000,000, individually, or $60,000,000 in the 
aggregate; 

(vi) incur any Indebtedness, other than (A) Indebtedness incurred in the 
ordinary course of business consistent with past practice not to exceed $20,000,000 in the 
aggregate, (B) Indebtedness in replacement of existing Indebtedness; provided that the 
Contracts relating to such Indebtedness meet the requirements of Section 7.1(a)(vii) and 
(C) guarantees by a Contributed Corix Entity of Indebtedness of any other Contributed 
Corix Entity; 

(vii) enter into, extend, renew, replace, amend or modify any material 
Contract to the extent consummation of the Business Combination or compliance by any 
Contributed Corix Entity with the provisions of this Agreement would reasonably be 
expected to (A) conflict with such Contract or (B) result in any violation of or default (with 
or without notice or lapse of time, or both) under such Contract; 

(viii) enter into or materially amend any Collective Bargaining 
Agreement applicable to any Corix Water Personnel, other than pursuant to the terms of 
any such Collective Bargaining Agreement; 

(ix) make any capital expenditure except (A) in accordance with the 
capital budget for the relevant fiscal year as set forth in the Corix Business Plan, plus a 
10% variance with respect to the aggregate capital budget set forth therein, (B) capital 
expenditures related to operational emergencies, equipment failures or outages and 
(C) capital expenditures required by prudent industry practices; 

(x) voluntarily recognize or certify any Labor Organization as the 
bargaining representative for any Corix Water Personnel;  

(xi) other than in the ordinary course of business consistent with past 
practice or with respect to a Contract that otherwise would be permitted pursuant to another 
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subsection of this Section 7.1(a), either (A) extend, renew, replace, amend, modify or 
terminate any Corix Water Material Contract or (B) enter into, extend, renew, replace, 
amend, modify or terminate any Contract that would have been a Corix Water Material 
Contract if it had been entered into prior to the date of this Agreement (except as permitted 
by Section 7.8(c)); 

(xii) enter into any new line of business outside of its existing business; 

(xiii) dissolve, liquidate, restructure, reorganize, otherwise wind up or 
make any voluntary bankruptcy or insolvency filing (or consent to any such involuntary 
filing) as to any Contributed Corix Entity; 

(xiv) take any actions or omit to take any actions that would reasonably 
be expected to result in new or additional material required approvals from any 
Governmental Entity in connection with the Business Combination or other transactions 
contemplated by this Agreement; 

(xv) (A) make (other than in the ordinary course of business), change or 
rescind any material Tax election, material method of Tax accounting or any annual Tax 
accounting period, (B) make a request for a Tax ruling or enter into a closing agreement, 
or settle or compromise any audit, assessment, Tax claim or other controversy, in each case 
relating to material Taxes, (C) file any material amended Tax Return, (D) surrender any 
material right to claim a refund or offset of any Taxes, (E) extend or waive, or agree to 
extend or waive, any statute of limitation with respect to the assessment, determination or 
collection of material Taxes (other than pursuant to extensions of time to file Tax Returns 
obtained in the ordinary course of business), or (F) file any Tax Return other than one 
prepared in a manner consistent with past practice;  

(xvi) initiate, settle or compromise any examination, investigation, claim, 
suit, action or other proceeding involving an amount equal to or in excess of $2,500,000, 
or waive, release or assign any material rights or claims thereunder, excluding, in each 
case, any such examination, investigation, claim, suit, action or other proceeding that are 
solely with the control of an insurer; provided, however, that this Section 7.1(a)(xvi) shall 
not prevent a Contributed Corix Entity from initiating any proceeding to change or 
establish any rate charged by such entity before a Governmental Entity that regulates such 
entity; or 

(xvii) authorize, or commit or agree to take, any of the foregoing actions. 

(b) Conduct of Business by SWWC.  Except for (1) actions taken in accordance 
with, or otherwise in furtherance of, the SWWC business plan delivered to the Corix Parties prior 
to the date of this Agreement, a copy of which is set forth in Section 7.1(b) of the SWWC 

SWWC Business Plan , (2) the matters set forth in Section 7.1(b) of the 
SWWC Disclosure Letter or actions otherwise expressly permitted or required by this Agreement 
or (3) subject to Sections 7.1(b)(iii)(A) and 7.1(b)(iii)(E), actions taken with the prior written 
consent of Corix (which shall not be unreasonably withheld, conditioned or delayed) or as required 
by applicable Law (the exceptions under clauses (1) through (3) above, the SWWC Conduct of 

Application, Appendix B, W-354 Sub 412

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - North Carolina Application 
Page 103 of 210



 

63 

Business Exceptions ), from the date of this Agreement to the Closing Date, SWMAC and SWWC 
shall, and shall cause each SWWC Subsidiary to, (x) conduct its business in the ordinary course 
consistent with past practice in all material respects, (y) use commercially reasonable efforts to 
(A) preserve the goodwill and maintain all material relationships of SWWC and each SWWC 
Subsidiary with customers, suppliers, Governmental Entities and other Persons with which 
SWWC and/or each SWWC Subsidiary have material business dealings, (B) keep available the 
services of SWWC s and each SWWC Subsidiary s officers and key employees and (C) preserve, 
maintain and protect the assets of SWWC and each SWWC Subsidiary (ordinary wear and tear 
excepted) and (z) maintain in full force and effect the insurance policies currently held by or in 
effect providing coverage to SWWC and/or each SWWC Subsidiary.  In addition, and without 
limiting the generality of the foregoing, subject to the SWWC Conduct of Business Exceptions, 
from the date of this Agreement to the Closing Date, SWMAC and SWWC shall not, and shall not 
permit any SWWC Subsidiary to, do any of the following: 

(i) (A) declare, set aside or pay any dividends on, or make any other 
distributions (whether in cash, stock or property or any combination thereof) in respect of, 
any of its Equity Interests, other than any dividends or distributions expressly set forth in 
the SWWC Business Plan, or (B) make any payment with respect to the SWWC 
Shareholder Loan, other than payment of interest in accordance with its terms; 

(ii) transfer, issue, deliver, sell, grant, pledge or otherwise encumber or 
subject to any Lien (A) any Equity Interests in SWMAC, SWWC or any SWWC 
Subsidiary, (B) any securities convertible into or exchangeable or exercisable for any 
Equity Interests in, SWMAC, SWWC or any SWWC Subsidiary or (C) any warrants, calls, 
options or other rights to acquire any Equity Interests in, SWMAC, SWWC or any SWWC 
Subsidiary;  

(iii) except for actions required pursuant to the terms of any SWWC 
Benefit Plan or Collective Bargaining Agreement covering any SWWC Personnel, 
(A) increase compensation or benefits for existing SWWC Personnel with an annual base 
salary in excess of $200,000, except for (1) increases in annual base salary or wage rate 

Agreement (in the case of any such increases during calendar year 2022) or (y) as of 
January 1, 2023 or January 1, 2024 (in the case of any such increase during any such 
calendar year) and (2) increases made in connection with promotions that do not exceed 

um bonus opportunity 
then-in effect (provided, that with respect to any employee with an annual base salary in 
excess of $200,000 but less than or equal to $300,000, any such increase in compensation 
or benefits as provided above shall only require the pri -
current Chief Executive Officer (which shall not be unreasonably withheld, conditioned or 
delayed)); (B) pay or grant to any SWWC Personnel any incentive compensation, bonus, 
change in control, or retention pay, except (1) in connection with new hires (to the extent 
permitted under subsection (E)) or promotions in an amount not to exceed $500,000 in the 
aggregate, (2) the payment of annual bonuses for completed periods based on actual 
performance in the ordinary course of business consistent with past practice and (3) de 
minimis cash awards paid periodically outside of the annual bonus process consistent with 
past practice; (C) grant or amend any equity or equity-based compensation awards; 
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(D) except in connection with new hires  permitted under subsection (E) or in connection 
with promotions, enter into or materially modify any existing SWWC Benefit Plan; 
(E) terminate (other than for cause) or hire any employee with an annual base salary in 
excess of $200,000, except for the hiring of an employee in replacement of an existing 
member of SWWC Personnel (other than senior officers of SWMAC, SWWC or any 
SWWC Subsidiary) whose annual compensation would not exceed 105% of the annual 
base salary and maximum bonus opportunity of the applicable departing employee 
(provided, that with respect to any employee with an annual base salary in excess of 
$200,000 but less than or equal to $300,000, any such termination or hiring as provided 
above shall only require the prior written consent -current Chief Executive 
Officer (which shall not be unreasonably withheld, conditioned or delayed)); (F) take any 
action to accelerate the time of vesting, funding or payment of any material compensation 
or benefits under any SWWC Benefit Plan; or (G) except as may be required by GAAP, 
materially change any actuarial or other assumptions used to calculate funding obligations 
with respect to any SWWC Benefit Plan or materially change the manner in which 
contributions to such plans are made or the basis on which such contributions are 
determined;  

(iv) make any change in financial accounting methods, principles or 
practices, except insofar as may have been required by a change in GAAP after the date of 
this Agreement; 

(v) directly or indirectly acquire or agree to acquire in any transaction 
(whether by means of merger, share exchange, consolidation, tender offer, asset purchase 
or otherwise) any Equity Interest in or business of any firm, corporation, partnership, 
company, limited liability company, trust, joint venture, association or other entity or 
division thereof or any properties or assets, in each case, (A) outside of the states in which 
SWWC and the SWWC Subsidiaries currently operate, and (B) if within the states in which 
SWWC or any of the SWWC Subsidiaries currently operate, (1) any such transaction 
would result in SWWC or any of the SWWC Subsidiaries directly or indirectly engaging 
in any new line of business outside of the Core Business or (2) if the amount of the 
consideration paid or payable by SWWC and the SWWC Subsidiaries in connection with 
any such transactions would exceed $20,000,000, individually, or $60,000,000 in the 
aggregate; 

(vi) incur any Indebtedness, other than (A) Indebtedness incurred in the 
ordinary course of business consistent with past practice not to exceed $20,000,000 in the 
aggregate, (B) Indebtedness in replacement of existing Indebtedness; provided that the 
Contracts relating to such Indebtedness meet the requirements of Section 7.1(b)(vii) and 
(C) guarantees by SWWC of Indebtedness of any wholly owned SWWC Subsidiary and 
guarantees by any SWWC Subsidiary of Indebtedness of SWWC or any other wholly 
owned SWWC Subsidiary; 

(vii) enter into, extend, renew, replace, amend or modify any material 
Contract to the extent consummation of the Business Combination or compliance by 
SWMAC, SWWC or any SWWC Subsidiary with the provisions of this Agreement would 
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reasonably be expected to (A) conflict with such Contract or (B) result in any violation of 
or default (with or without notice or lapse of time, or both) under such Contract; 

(viii) enter into or materially amend any Collective Bargaining 
Agreement applicable to any SWWC Personnel, other than pursuant to the terms of any 
such Collective Bargaining Agreement; 

(ix) make any capital expenditure except (A) in accordance with the 
capital budget for the relevant fiscal year as set forth in the SWWC Business Plan, plus a 
10% variance with respect to the aggregate capital budget set forth therein, (B) capital 
expenditures related to operational emergencies, equipment failures or outages and 
(C) capital expenditures required by prudent industry practices; 

(x) voluntarily recognize or certify any Labor Organization as the 
bargaining representative for any SWWC Personnel;  

(xi) other than in the ordinary course of business consistent with past 
practice or with respect to a Contract that otherwise would be permitted pursuant to another 
subsection of this Section 7.1(b), either (A) extend, renew, replace, amend, modify or 
terminate any SWWC Material Contract or (B) enter into, extend, renew, replace, amend, 
modify or terminate any Contract that would have been an SWWC Material Contract if it 
had been entered into prior to the date of this Agreement; 

(xii) enter into any new line of business outside of its existing business; 

(xiii) dissolve, liquidate, restructure, reorganize, otherwise wind up or 
make any voluntary bankruptcy or insolvency filing (or consent to any such involuntary 
filing) as to any SWWC Subsidiary; 

(xiv) take any actions or omit to take any actions that would reasonably 
be expected to result in new or additional material required approvals from any 
Governmental Entity in connection with the Business Combination or other transactions 
contemplated by this Agreement; 

(xv) (A) make (other than in the ordinary course of business), change or 
rescind any material Tax election, material method of Tax accounting or any annual Tax 
accounting period, (B) make a request for a Tax ruling or enter into a closing agreement, 
or settle or compromise any audit, assessment, Tax claim or other controversy, in each case 
relating to material Taxes, (C) file any material amended Tax Return, (D) surrender any 
material right to claim a refund or offset of any Taxes, (E) extend or waive, or agree to 
extend or waive, any statute of limitation with respect to the assessment, determination or 
collection of material Taxes (other than pursuant to extensions of time to file Tax Returns 
obtained in the ordinary course of business), or (F) file any Tax Return other than one 
prepared in a manner consistent with past practice;  

(xvi) initiate, settle or compromise any examination, investigation, claim, 
suit, action or other proceeding involving an amount equal to or in excess of $2,500,000, 
or waive, release or assign any material rights or claims thereunder, excluding, in each 
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case, any such examination, investigation, claim, suit, action or other proceeding that are 
solely with the control of an insurer provided, however, that this Section 7.1(b)(xvi) shall 
not prevent SWWC or any SWWC Subsidiary from initiating any proceeding to change or 
establish any rate charged by such entity before a Governmental Entity that regulates such 
entity; or 

(xvii) authorize, or commit or agree to take, any of the foregoing actions. 

(c) No Control of SWWC s Business.  Corix acknowledges and agrees that 
(i) nothing contained in this Agreement is intended to give Corix, directly or indirectly, the right 
to control or direct the operations of SWMAC, SWWC or any SWWC Subsidiary prior to the 
consummation of the Business Combination and (ii) prior to the consummation of the Business 
Combination, SWMAC shall exercise, consistent with the terms and conditions of this Agreement, 
complete control and supervision over SWWC and the SWWC Subsidiaries  respective operations. 

(d) No Control of Corix s Business.  IIF Subway acknowledges and agrees that 
(i) nothing contained in this Agreement is intended to give IIF Subway, directly or indirectly, the 
right to control or direct the operations of any Contributed Corix Entity prior to the consummation 
of the Business Combination and (ii) prior to the consummation of the Business Combination, 
Corix shall exercise, consistent with the terms and conditions of this Agreement, complete control 
and supervision over its and the Contributed Corix Entities  respective operations. 

7.2 Required Actions. 

(a) As promptly as reasonably advisable following the date of this Agreement: 

(i) the Parties shall file with the United States Federal Trade 
Commission (the FTC ) and the Antitrust Division of the United States Department of 
Justice (the DOJ ) Notification and Report Forms relating to the transactions 
contemplated herein required by the HSR Act.  Without limitation of Section 7.2(b) below, 
each Party shall, as promptly as reasonably practicable, (A) supply the other Parties with 
any information which may be required in order to effectuate such filings and (B) supply 
any additional information which reasonably may be required by the FTC or the DOJ; and 

(ii) the Parties shall file a request for an advance ruling certificate under 
section 102 of the Competition Act (an Advance Ruling Certificate ) or, in the alternative, 
confirmation that the Commissioner of Competition appointed under the Competition Act 
(including any person designated by the Commissioner on his behalf) (the 
Commissioner ) does not, at that time, intend to make an application under section 92 of 

the Competition Act (a No Action Letter ) along with a waiver of the notification 
obligation under section 113(c) of the Competition Act. If mutually agreed between the 
Parties, each Party will prepare and submit, within ten (10) Business Days of such 
agreement, the notification and information required under subsection 114(1) of the 
Competition Act. The Parties shall use reasonable best efforts to obtain the Competition 
Act Approval in respect of the Business Combination and will supply as promptly as 
reasonably practicable any additional information and documentary material that may be 
reasonably requested by the Commissioner to obtain the Competition Act Approval, as 
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soon as reasonably practicable and they will respond to any requests for additional 
information made by the Commissioner in order to cause the waiting periods under the 
Competition Act to terminate, expire or be waived, at the earliest possible date.  Without 
limiting the foregoing, each Party shall, as promptly as reasonably practicable, (A) supply 
the other Parties with any information which may be required in order to effectuate such 
filings and (B) supply any additional information which reasonably may be required by the 
Commissioner. 

(b) The Parties shall use reasonable best efforts to prepare and file, or cause to 
be prepared and filed, as promptly as reasonably practicable after the date of this Agreement but 
in no event more than sixty (60) Business Days or by such other time as is mutually agreed to by 
Corix and IIF Subway, (i) all filings, submissions and registrations required or advisable to be 
made to CFIUS, and to all applicable Governmental Entities, (ii) in the case of the SWWC Parties, 
a notification under section 12 of the ICA and (iii) all other applications, notices, registrations, 
filings, reports and other documents required to be filed with any Governmental Entity with respect 
to the Business Combination and the other transactions contemplated by this Agreement, including 
all Corix Regulatory Approvals and all SWWC Regulatory Approvals except for any filings in 
connection with the HSR Act and the Competition Act which shall be prepared and filed in 
accordance with Section 7.2(a).  Each Party shall, as promptly as reasonably practicable, 
(A) supply the other Parties with any information which reasonably may be required in order to 
effectuate such filings, except, with respect to the CFIUS process, any exhibits to such 
communications providing the personal identifying information required by 31 C.F.R. 
§800.502(c)(6)(vi), information otherwise requested by CFIUS to remain confidential or 
information reasonably determined by the Parties to be business confidential information, (B) 
supply any additional information which reasonably may be required by a Governmental Entity of 
any jurisdiction and which the Parties may reasonably deem appropriate and (C) subject to 
applicable Law and the instructions of any Governmental Entity, keep each other apprised of the 
status of matters relating to the completion of the transactions contemplated thereby, including 
promptly furnishing the other with copies of notices or other communications received by a Party 
or any of their respective Subsidiaries, from any third party and/or any Governmental Entity with 
respect to such transactions.  Other than with respect to the Excluded Business Carveout (solely to 
the extent any such meeting or substantive conversation is reasonably anticipated to be wholly 
unrelated to the SWWC Parties, the Corix Water Business and the Business Combination), no 
Party shall independently participate in any meeting, or engage in any substantive conversation, 
with any Governmental Entity in respect to any such filings, investigation or other inquiry without 
using reasonable best efforts to give (to the extent feasible and appropriate) the other Parties prior 
notice of the meeting or conversation and, unless prohibited by such Governmental Entity, a 
reasonable opportunity to attend or participate.  Subject to applicable Law and the instructions of 
any Governmental Entity, the Parties will consult and cooperate with one another and permit the 
other Party or its counsel to review in advance, and consider in good faith the views of the other 
in connection with, any proposed written or oral communication by such Party to any 
Governmental Entity in connection with any analyses, appearances, presentations, memoranda, 
briefs, arguments, opinions and proposals made or submitted by or on behalf of any Party in 
connection with proceedings under or relating to the HSR Act, the Competition Act, other antitrust 
Laws, Investment Canada, DPA or any applicable state Laws in connection with the Business 
Combination and the other transactions contemplated by this Agreement (other than with respect 
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to the Excluded Business Carveout (solely to the extent any such written or oral communication is 
wholly unrelated to the SWWC Parties, the Corix Water Business and the Business Combination)). 

(c) The Corix Parties and the SWWC Parties each shall, and shall cause their 
Subsidiaries to, (i) use reasonable best efforts to obtain, and to maintain in full force and effect 
once obtained, any approval, consent, ratification, permission, waiver or authorization required to 
be obtained from any Governmental Entity with respect to the Business Combination and the other 
transactions contemplated by this Agreement, including all Corix Regulatory Approvals and all 
SWWC Regulatory Approvals, prior to the Closing, and (ii) reasonably cooperate with the other 
in connection therewith.  Notwithstanding anything contained in this Agreement (including the 
immediately preceding sentence and the obligations set forth in Sections 7.2(a) and 7.2(b)), 
(i) none of the Corix Parties nor any of their respective Affiliates shall be required to, and none of 
Corix nor any of the Contributed Corix Entities shall be permitted to without IIF Subway s prior 
written approval, in connection with obtaining any Corix Regulatory Approvals, agree or consent 
to or accept any terms, conditions, liabilities, obligations, commitments, sanctions or undertakings 
(including settlements, stipulations, operational restrictions, hold separate orders, divestitures or 
otherwise) as a condition to obtaining the Corix Regulatory Approvals that would, individually or 
in the aggregate, have or reasonably be expected to have a Corix Burdensome Effect and 
(ii) neither the SWWC Parties nor any of their respective Subsidiaries shall be required to, and 
neither the SWWC Parties nor any of their respective Subsidiaries shall be permitted to without 
Corix s prior written approval, in connection with obtaining any SWWC Regulatory Approvals, 
agree or consent to or accept any terms, conditions, liabilities, obligations, commitments, sanctions 
or undertakings (including settlements, stipulations, operational restrictions, hold separate orders, 
divestitures or otherwise) as a condition to obtaining the SWWC Regulatory Approvals that would, 
individually or in the aggregate, have or reasonably be expected to have an SWWC Burdensome 
Effect.  Nothing contained in this Agreement (including the obligations set forth in the first 
sentence of this Section 7.2(c) and Sections 7.2(a) and 7.2(b)) shall require (x) the Corix Parties 
or any of their respective Affiliates to agree or consent to or accept any terms, conditions, 
liabilities, obligations, commitments, sanctions or undertakings (including settlements, 
stipulations, operational restrictions, hold separate orders, divestitures or otherwise) in connection 
with obtaining the Corix Regulatory Approvals to take any action or agree to any commitment that 
is not conditioned on the Closing or (y) the SWWC Parties or any of their respective Subsidiaries 
to agree or consent to or accept any terms, conditions, liabilities, obligations, commitments, 
sanctions or undertakings (including settlements, stipulations, operational restrictions, hold 
separate orders, divestitures or otherwise) in connection with obtaining the SWWC Regulatory 
Approvals to take any action or agree to any commitment that is not conditioned on the Closing. 

(d) The Corix Parties and the SWWC Parties shall each (i) give the other 
prompt notice of the commencement or threat of commencement of any legal proceeding by or 
before any Governmental Entity with respect to the Business Combination or any of the other 
transactions contemplated by this Agreement, (ii) keep the other informed as to the status of any 
such legal proceeding or threat, and (iii) cooperate in all material respects with each other with 
respect to any such action or proceeding.  Notwithstanding anything to the contrary contained in 
this Agreement (including the obligations set forth under this Section 7.2), the Parties acknowledge 
and agree that absent its prior written consent, neither the Corix Parties nor the SWWC Parties 
shall have any obligation to initiate or defend any such action or proceeding, whether judicial or 
administrative, challenging the Business Combination or any of the other transactions 
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contemplated by this Agreement, including any obligation to seek to have any stay or temporary 
restraining order entered by any court or other Governmental Entity vacated or reversed. 

(e) The Corix Parties and the SWWC Parties each shall, and shall cause their 
Subsidiaries to, (i) use reasonable best efforts to obtain, and to maintain in full force and effect 
once obtained, any approval, consent, ratification, permission, waiver or authorization required to 
be obtained from any party to any Corix Water Material Contract identified on Section 7.2(e)(i) of 
the Corix Disclosure Letter or SWWC Material Contract identified on Section 7.2(e)(ii) of the 
SWWC Disclosure Letter (collectively, the Required Third-Party Consents ) prior to the Closing, 
and (ii) reasonably cooperate with the other in connection therewith; provided, however, that the 
Corix Parties and the SWWC Parties (and each of their respective Subsidiaries) shall not be 
required to (x) take an action unless the effectiveness of such action is contingent upon the 
consummation of the Business Combination or (y) make any payments or incur any Loss to obtain 
any consents of third parties contemplated by this Section 7.2(e).  Unless prohibited by Law, each 
Party shall promptly notify the other of any notice or other communication from any Person 
alleging that such Person s approval, authorization, consent or Permit is or may be required in 
connection with the Business Combination. 

(f) The Corix Parties and the SWWC Parties shall each reasonably cooperate 
with the other, execute and deliver such further documents, certificates, agreements and 
instruments and take such other actions as may be reasonably requested by the other to evidence 
or reflect the transactions contemplated by this Agreement (including the execution and delivery 
of all documents, certificates, agreements and instruments reasonably necessary for all filings 
hereunder). 

7.3 Access to Information; Confidentiality; Non-Solicit. 

(a) Subject to applicable Law, each of Corix and SWWC shall, and shall cause 
each Contributed Corix Entity and each SWWC Subsidiary (as applicable) to, afford to the other 
Parties and to the Representatives of such other Parties reasonable access during the period from 
the date of this Agreement to the earlier of the consummation of the Business Combination or the 
earlier termination of this Agreement pursuant to Article X, to all their respective properties 
(including for purposes of conducting environmental site assessments; provided that no subsurface 
sampling or invasive testing shall be conducted as part of any such assessment), books, contracts, 
commitments, personnel and records and, during such period, each of Corix and SWWC shall, and 
shall cause each Contributed Corix Entity and each SWWC Subsidiary (as applicable) to, furnish 
promptly to the other Parties all other information concerning its business, properties and 
personnel as such other Party may reasonably request; provided, however, that any Party may 
withhold any document or information (x) that is subject to the terms of a confidentiality 
agreement with a third party (provided that the withholding Party shall use its reasonable best 
efforts to obtain the required consent of such third party to such access or disclosure), (y) subject 
to any attorney-client privilege or protections, including attorney work-product protections and 
confidentiality protections (provided that the withholding Party shall use its reasonable best efforts 
to allow for such access or disclosure (or as much of it as possible) in a manner that does not result 
in a loss of attorney-client privilege or protections), or (z) if the sharing of such document or 
information would result in a violation of applicable Law, and provided, further, however, that 
Corix may withhold any document, information or access to properties or personnel to the extent 
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related solely to the Excluded Business.  If any material is withheld by such Party pursuant to the 
first proviso to the preceding sentence, such Party shall inform the other Parties as to the general 
nature of what is being withheld.  The terms and existence of this Agreement, the Ancillary 
Agreements, and all information exchanged pursuant to this Section 7.3 shall be deemed 
Confidential Information (as defined in the Confidentiality Agreement) and be subject to the 
confidentiality and non-use obligations (including all permitted uses and exceptions, but excluding 
any obligation to destroy Confidential Information) as set forth in the Confidentiality Agreement 
(collectively, the Confidentiality Terms ) which are incorporated herein; provided that, 
notwithstanding the expiration of the Confidentiality Agreement or the termination of this 
Agreement, the Parties shall remain subject to the Confidentiality Terms until the earlier of (i) the 
Closing or (ii) twenty-four (24) months after the date that this Agreement is terminated in 
accordance with Article X. 

(b) Until the earlier of (i) the Closing or (ii) twelve (12) months after the date 
that this Agreement is terminated in accordance with Article X, without the prior written consent 
of SWWC, Corix shall not, and shall cause its Subsidiaries (each, a Corix Restricted Person ) not 
to, whether directly or indirectly, for itself or on behalf of another Person (i) solicit for employment 
or otherwise induce, influence, or encourage any employee of SWWC or any of the SWWC 
Subsidiaries with whom the Corix Restricted Persons had contact or who became known to the 
Corix Restricted Persons in connection with the Parties  evaluation of the Business Combination 
(each, an SWWC Covered Employee ) to terminate their employment with SWWC or any of the 
SWWC Subsidiaries, or (ii) employ or engage as an independent contractor, any SWWC Covered 
Employee, except (x) pursuant to a general solicitation through the media or by a search firm, in 
either case, that is not directed specifically to any employees of SWWC or any of the SWWC 
Subsidiaries, unless such solicitation is undertaken as a means to circumvent the restrictions 
contained in or conceal a violation of this Section 7.3(b) or (y) if SWWC or any of the SWWC 
Subsidiaries terminated the employment of such SWWC Covered Employee before the Corix 
Restricted Person solicited or otherwise contacted such SWWC Covered Employee or discussed 
the employment or other engagement of the SWWC Covered Employee. 

(c) Until the earlier of (i) the Closing or (ii) twelve (12) months after the date 
that this Agreement is terminated in accordance with Article X, without the prior written consent 
of Corix, neither SWMAC nor SWWC shall, nor cause its Subsidiaries (each, an SWWC 
Restricted Person ) to, whether directly or indirectly, for itself or on behalf of another Person (i) 
solicit for employment or otherwise induce, influence, or encourage any employee of Corix or any 
of its Subsidiaries with whom the SWWC Restricted Person had contact or who became known to 
the SWWC Restricted Person in connection with the Parties  evaluation of the Business 
Combination (each, a Corix Covered Employee ) to terminate their employment with Corix or 
any of its Subsidiaries, or (ii) employ or engage as an independent contractor, any Corix Covered 
Employee, except (x) pursuant to a general solicitation through the media or by a search firm, in 
either case, that is not directed specifically to any employees of Corix or any of its Subsidiaries, 
unless such solicitation is undertaken as a means to circumvent the restrictions contained in or 
conceal a violation of this Section 7.3(c) or (y) if Corix or any of its Subsidiaries terminated the 
employment of such Corix Covered Employee before the SWWC Restricted Person solicited or 
otherwise contacted such Corix Covered Employee or discussed the employment or other 
engagement of the Corix Covered Employee. 
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(d) Each of Corix, the Corix Parties, SWCC and the SWWC Parties agrees to 
(i) provide any information or documentation to the other Parties upon reasonable request that such 
other Parties, in their reasonable discretion, upon the advice of legal counsel, deems necessary to 
comply with applicable AML Laws and (ii) notify the other Parties promptly if there is any change 
with respect to the representations and warranties provided in any of Sections 3.8, 4.23, 5.8 or 
6.23, as applicable, so long as permitted by applicable Law.  Each Party s receipt of information 
pursuant to this Section 7.3(c) shall not operate as a waiver of or otherwise affect any 
representation, warranty or agreement given or made by any Party in this Agreement or and the 
Ancillary Agreements and shall not be deemed to amend or supplement the applicable Disclosure 
Letter.  

(e) Each Party shall promptly, and in no event later than sixty (60) days 
following the Closing, deliver to CIUS copies of all books and records of or relating to the 
Contributed Corix Entities, SWMAC, SWWC and the SWWC Subsidiaries (whether in hard copy 
or electronic format, and wherever located) that are in the possession or control of such Party or 
any of its Affiliates and are not otherwise in the possession or control of the Contributed Corix 
Entities, SWMAC, SWWC and the SWWC Subsidiaries as of the Closing Date. 

7.4 Public Disclosures.  The initial press releases issued by any Party announcing the 
transactions contemplated by this Agreement shall be in a form that is mutually acceptable to 
Corix, IIF Subway and SWWC.  Thereafter, Corix, IIF Subway and SWWC shall consult with one 
another before issuing any press release or otherwise making any public announcement with 
respect to the Business Combination and the other transactions contemplated by this Agreement 
and the Ancillary Agreements that does not simply repeat the information provided in the initial 
press release, and except as may be required by applicable Laws, shall not issue any such press 
release or make any such announcement prior to such consultation, except that Corix, IIF Subway 
and SWWC shall agree on the content of the first announcement made to Corix Water Personnel 
and SWWC Personnel regarding the execution of this Agreement and the transactions 
contemplated in this Agreement and the Ancillary Agreements.  Nothing in this Section 7.4 or in 
Section 7.3 is intended to restrict a Party from disclosing the terms of this Agreement, the Ancillary 
Agreements or information relating to the transactions contemplated hereby and thereby to its 
Representatives, actual or potential financing parties, or direct or indirect investors or potential 
investors, and no press release made by the Corix Parties or the SWWC Parties in accordance with 
this Section 7.4 shall be deemed a breach of the confidentiality obligations set forth in (a) 
Section 7.3 or (b) the Confidentiality Agreement. 

7.5 Indemnification of Officers and Directors. 

(a) The Parties agree that all rights to indemnification, exculpation or 
advancement of expenses now existing in favor of, and all limitations on the personal liability of 
each present and former director, officer, employee, or agent of SWMAC, SWWC or any of the 
SWWC Subsidiaries, or any of the Contributed Corix Entities provided for in their respective 
Organizational Documents or policies adopted by the respective Boards of Directors of Corix, 
CIUS or SWWC in effect as of the date hereof, shall continue to be honored and in full force and 
effect for a period of six (6) years after the Closing Date; provided, however, that all rights to 
indemnification in respect of any claims asserted or made within such period shall continue until 
the disposition of such claim.  The CIUS Shareholders Agreement will contain provisions with 
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respect to indemnification, exculpation from liability and advancement of expenses that are at least 
as favorable as those currently in the Organizational Documents of SWMAC, SWWC, the SWWC 
Subsidiaries, Corix and the Contributed Corix Entities, as applicable, and, during such six (6) year 
period following the Closing Date, IIF Subway and Corix shall not and shall cause CIUS not to 
amend, repeal or otherwise modify such provisions in any manner that would materially and 
adversely affect the rights thereunder of individuals who at any time prior to the Closing Date was 
a director, officer, employee, or agent of SWMAC, SWWC, an SWWC Subsidiary or a 
Contributed Corix Entity (as applicable) in respect of actions or omissions occurring at or prior to 
the Closing Date, unless such modification is required by applicable Laws.  From and after the 
Closing Date, IIF Subway and Corix also agree, to cause CIUS to indemnify and hold harmless 
the present and former officers, directors, employees, and agents of SWMAC, SWWC, the SWWC 
Subsidiaries and the Contributed Corix Entities (as applicable) in respect of acts or omissions 
occurring prior to the Closing Date to the extent (i) provided in any written indemnification 
agreements with such individuals in effect as of the date hereof or (ii) required by the 
Organizational Documents of SWMAC, SWWC, the SWWC Subsidiaries or the Contributed 
Corix Entities, in each case as in effect immediately prior to the Closing Date. 

7.6 CIUS Shareholders Agreement.  Within 90 days after the date of this Agreement, 
IIF Subway and Corix shall cooperate in good faith and shall each use commercially reasonable 
efforts to negotiate and finalize the CIUS Shareholders Agreement in accordance with the terms 
set forth on Exhibit A.  

7.7 Transition Services Agreement. Within 120 days after the date of this Agreement, 
IIF Subway and Corix shall cooperate in good faith and shall each use commercially reasonable 
efforts to negotiate and finalize the Transition Services Agreement in accordance with the terms 
set forth on Exhibit B TSA Terms any 
portion of the Excluded Business as of the Closing Date, the Corix Parties shall cause Corix, CIUS 
or the applicable Contributed Corix Entities and Remainco to execute and deliver the form of the 
Transition Services Agreement that is mutually agreed between the Parties. To the extent that the 
consummation of the sale of any portion of the Excluded Business to an entity that is not an 

Excluded Business Purchaser
Date and such Excluded Business Purchaser requests transition services in connection with such 
sale, Corix may cause CIUS or the applicable Contributed Corix Entities to execute and deliver a 
Transition Services Agreement in accordance with the TSA Terms with respect to such portion of 
the Excluded Business. To the extent that the consummation of the sale of any portion of the 
Excluded Business to an Excluded Business Purchaser occurs after the Closing, the Transition 
Services Agreement shall be assignable to such Excluded Business Purchaser. 

7.8 Corix Restructuring. 

(a) No later than immediately prior to the Closing, the Corix Parties shall 
(i) take or cause to be taken the actions set forth on Exhibit C, substantially in the form described 
thereon, to distribute, assign and transfer the Excluded Business Entities and the Canadian Water 
Entities; provided that the Corix Parties may make, or cause to be made, any modifications to such 
actions so long as such modifications, individually or in the aggregate, would not reasonably be 
expected to be material and adverse to any Contributed Corix Entity or any SWWC Party, and (ii) 
use their reasonable best efforts to complete any additional actions necessary to separate the 

Application, Appendix B, W-354 Sub 412

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - North Carolina Application 
Page 113 of 210



 

73 

Excluded Business from the Contributed Corix Entities in connection with the Excluded Business 
Carveout and complete the Canadian Business Restructuring.  The Corix Parties shall keep the 
SWWC Parties apprised, in reasonable detail, of the status of the Corix Restructuring prior to the 
Closing; provided, however, that the Corix Parties shall be permitted to enter into and may 
consummate a sale of the Excluded Business prior to the Closing, which transaction shall not 
require the consent of the SWWC Parties provided it does not impact the allocation of liabilities 
as between the Parties with respect to the Excluded Business Carveout under this Agreement. 

(b) From and after completion of the Excluded Business Carveout, Corix and 
Remainco, or their Affiliates or assignees (other than the Contributed Corix Entities), shall: 

(i)  retain all rights, title and interest in and to, and there shall be 
excluded from the transfer, conveyance, assignment and delivery to CIUS of the Corix 
Water Business, and the Corix Water Business shall not include, any of the Excluded 
Business Assets; and  

(ii) retain and remain responsible for and satisfy, discharge and perform 
when due, and CIUS and its Affiliates (including the Contributed Corix Entities) shall have 
no obligation with respect to, any of the Excluded Business Liabilities. 

(c) CIUS and Corix shall be permitted to take such ancillary actions as may be 
necessary or advisable to effectuate the purpose of the Excluded Business Carveout, including 
entering into, or causing a Contributed Corix Entity to enter into, an assignable service agreement 
with Remainco or a third-party acquirer or acquirers of the Excluded Business, in each case 
consistent with the terms set forth in Exhibit C, without the consent of the other Parties, and Corix 
shall be permitted to make such modifications to the Excluded Business Carveout, so long as any 
such modifications, individually or in the aggregate, would not reasonably be expected to be 
material and adverse to any Contributed Corix Entity or any SWWC Party.  Any such services 
agreement as described in the prior sentence shall be deemed to be a Transition Services 
Agreement for purposes of Section 7.7.  

(d) No later than immediately prior to the Closing, the Corix Parties shall use 
reasonable best efforts to take or cause to be taken such actions as may be necessary to obtain all 
Consents required to be obtained from any third party that are necessary to, and to, transfer and 
assign to one or more of the Contributed Corix Entities any Contributed Corix Water Assets that 
is held by Corix (or an Affiliate thereof other than a Contributed Corix Entity) as of the Closing 
Date.  

(e) No later than immediately prior to the Closing, the Corix Parties shall use 
reasonable best efforts to take or cause to be taken such actions as may be necessary to transfer the 
employment of the Corix Water Personnel employed by Corix and any Excluded Business Entity 
as at the time of such transfer (the employees who have been offered such transfer of employment, 

Transferred Corix Employees or any Excluded Business Entity to one or more 
of the Contributed Corix Entities. For the avoidance of doubt, such reasonable best efforts shall 
not require the Corix Parties to make any payments or take any actions that are not contemplated 
under any Corix Water Benefit Plan that is applicable to such Transferred Corix Employees. 
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(f) Unless otherwise expressly indicated, references herein to CIUS or any of 
its current or future Subsidiaries, including references throughout the representations and 
warranties, shall be deemed to mean CIUS or the current or future Subsidiary, as applicable, as it 
shall be constituted after consummation of the Corix Restructuring.  

7.9 Misallocated Assets.  

(a) Prior to the Closing and until such time as the following assignments, 
amendments or separations are obtained, the Corix Parties shall use commercially reasonable 
efforts to take such actions as may be reasonably necessary to assign, amend or separate any 
contracts to which a Contributed Corix Entity is a party that relate to the Excluded Business (the 
Excluded Business Contracts ) to, effective (or retroactive) upon the Closing, (i) remove each 

Contributed Corix Entity as a party thereto, and to assign or amend to Remainco or its transferee 
the rights and obligations of the applicable Contributed Corix Entity under such Excluded Business 
Contract, or (ii) to the extent such Excluded Business Contract relates both to the Excluded 
Business and the Corix Water Business, otherwise separate the applicable Excluded Business 
Contract such that the rights and obligations pertaining to the Corix Water Business are held by a 
Contributed Corix Entity and the rights and obligations pertaining to the Excluded Business are 
held by Remainco or its transferee (or its Affiliates).  In the event the counterparties to any 
Excluded Business Contract do not consent or agree to such assignment, amendment or separation 
at or prior to the Closing, or any Contributed Corix Entity remains party to any Excluded Business 
Contract for any other reason, from all times after the Closing (x) CIUS and each of Contributed 
Corix Entities that are a party to such Excluded Business Contract shall continue to perform and 
discharge their respective obligations under such Excluded Business Contract and (y) without the 
prior consent of the Corix Parties (such consent not to be unreasonably withheld, delayed or 
conditioned), CIUS and its Affiliates shall take no action (or fail to take any action) under, or in 
connection with, such Excluded Business Contract if such action (or failure to take any action) 
would reasonably be expected to result in any costs, expenses, other liability to, or additional 
obligation of, Remainco or its transferee or its Affiliates that are a party to such Excluded Business 
Contract.  The SWWC Parties shall, and shall cause their Affiliates to, cooperate with the Corix 
Parties and Remainco or its transferee with respect to obtaining the assignments and amendments 
contemplated by this Section 7.9(a).  For the avoidance of doubt, the proviso in Section 7.2(e)(y) 
shall apply to the Corix Parties  (and their respective Subsidiaries ) obligations under this Section 
7.9(a). 

(b) Prior to the Closing and until such time as the following assignments, 
amendments or separations are obtained, the Corix Parties and the Contributed Corix Entities shall 
use commercially reasonable efforts to take such actions as may be reasonably necessary to assign, 
amend or separate any Contracts to which Corix or an Affiliate thereof other than a Contributed 
Corix Entity is a party that comprise the Contributed Corix Water Assets (the Contributed Corix 
Water Contracts ) to, effective (or retroactive) upon the Closing, (i) remove Corix (and any 
Affiliate thereof other than a Contributed Corix Entity) as a party thereto, and to assign or amend 
to a Contributed Corix Entity the rights and obligations of Corix (and any Affiliate thereof other 
than a Contributed Corix Entity) under such Contributed Corix Water Contract, or (ii) to the extent 
such Contributed Corix Water Contract relates both to the Excluded Business and the Corix Water 
Business, otherwise separate the applicable Contributed Corix Water Contract such that the rights 
and obligations pertaining to the Corix Water Business are held by a Contributed Corix Entity and 
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the rights and obligations pertaining to the Excluded Business are held by Corix or Remainco or 
its transferee (or its Affiliates other than any Contributed Corix Entity).  In the event the 
counterparties to any Contributed Corix Water Contract do not consent or agree to such 
assignment, amendment or separation at or prior to the Closing, or Corix or any of its Affiliates 
other than any Contributed Corix Entity remains party to any Contributed Corix Water Contract 
for any other reason, from all times after the Closing (x) Corix and each of its Affiliates other than 
any Contributed Corix Entities that are a party to such Contributed Corix Water Contract shall 
continue to perform and discharge their respective obligations under such Contributed Corix Water 
Contract and (y) without the prior consent of CIUS (such consent not to be unreasonably withheld, 
delayed or conditioned), Corix and its Affiliates shall take no action (or fail to take any action) 
under, or in connection with, such Contributed Corix Water Contract if such action (or failure to 
take any action) would reasonably be expected to result in any costs, expenses, other liability to, 
or additional obligation of, CIUS or its transferee or its Affiliates that are a party to such 
Contributed Corix Water Contract.  The SWWC Parties shall, and shall cause their Affiliates to, 
cooperate with the Corix Parties and Remainco or its transferee with respect to obtaining the 
assignments and amendments contemplated by this Section 7.9(b).  For the avoidance of doubt, 
the proviso in Section 7.2(e)(y) shall apply to the Corix Parties  (and their respective Subsidiaries ) 
obligations under this Section 7.9(b). 

(c) Subject to Section 7.8, following the Closing, in the event that any Party 
becomes aware that (i) record or beneficial ownership or possession of any asset that is an 
Excluded Business Asset or Contributed Corix Water Asset has not been contributed, assigned, 
transferred, conveyed or delivered by the applicable Contributed Corix Entity to Remainco, or by 
Corix or any of its Affiliates to a Contributed Corix Entity, as applicable, prior to the Closing, or 
(ii) any Excluded Business Liability has been erroneously assumed by CIUS or any of its Affiliates, 
then it shall promptly notify the applicable Party and the Parties shall thereafter reasonably 
cooperate to, as promptly as practicable, contribute, assign, transfer, convey or deliver (or cause 
to be contributed, assigned, transferred, conveyed or delivered), as applicable, without 
consideration the relevant asset to the relevant entity or assignee or cause the relevant liability to 
be assumed by the relevant entity or assignee in furtherance of the terms of this Agreement. 

7.10 Exclusive Dealing.  Prior to the Closing, except in connection with the Excluded 
Business Carveout to the extent consistent with the terms set forth in Exhibit C, none of the Parties 
shall take, or permit any controlled Affiliate thereof to take, any action to encourage, initiate or 
engage in, or permit to exist or continue, any discussions or negotiations with, or provide any 
information to, any Person (other than the Parties hereto and their Affiliates), or enter into any 
Contract with any Person (other than the Parties hereto and their Affiliates), concerning (a) any 
purchase, acquisition, issuance or disposition of any Equity Interest in any of the Contributed Corix 
Entities, SWMAC, SWWC or the SWWC Subsidiaries, (b) any merger, business combination, 
recapitalization or similar transaction involving any of the Contributed Corix Entities, SWMAC, 
SWWC or the SWWC Subsidiaries, or (c) any sale, assignment, transfer, lease, license or other 
disposition of any material portion of the assets of the Contributed Corix Entities, SWMAC, 
SWWC or the SWWC Subsidiaries (except to the extent otherwise permitted by Section 7.1). 

7.11 Transition from Corix Marks. 
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(a) In order to facilitate the phase-out of use of the Corix Marks by CIUS and 
its Affiliates (including the Contributed Corix Entities), Corix or Remainco (or their applicable 
Affiliates), as applicable, hereby grants (without any representation, warranty or recourse to CIUS 
or its Affiliates) a non-exclusive, non-sublicensable, non-transferable, royalty-free license to CIUS 
and its Affiliates to use the Corix Marks in the ordinary course of operating the Corix Water 
Business, solely to the extent used in the Corix Water Business immediately prior to the Closing 
Date, and solely during the period from the Closing Date to one (1) year after the Closing Date 
(the Cessation Date ), to facilitate the transition by CIUS and its Affiliates from use of the Corix 
Marks to use of new names and marks in respect of the Corix Water Business, subject at all times 
to CIUS  and its Affiliates  continued compliance with the terms of this Section 7.11.  With respect 
to such use of the Corix Marks prior to the Cessation Date, CIUS and its Affiliates shall only use 
the Corix Marks in substantially the same form and manner used, and with standards of quality in 
effect for such Corix Marks and any products or services provided thereunder, as of the Closing 
Date.  By no later than the Cessation Date, CIUS shall (and shall cause its Affiliates to) cease any 
and all use, licensing or other exploitation of the Corix Marks.  In furtherance of the foregoing, 
prior to the Cessation Date, CIUS shall (and shall cause its Affiliates to) remove, strike over, or 
otherwise obliterate all Corix Marks from all assets and other materials owned or controlled by 
CIUS or any of its Affiliates, including any stationery, packaging materials, displays, signs, 
promotional materials, manuals, forms, websites and other materials and systems.  CIUS shall not 
(and shall cause its Affiliates to not) use the Corix Marks in a manner that may reflect negatively 
on such Corix Marks or on Corix, Remainco or their respective Affiliates.  Corix or Remainco (or 
their applicable Affiliates), as applicable, shall have the right to terminate the foregoing license 
and right, effective immediately, if CIUS or any of its Affiliates fail to comply with the terms and 
conditions of this Section 7.11.  CIUS shall indemnify and hold harmless Corix, Remainco and 
their respective Affiliates for any claims, actions, suits, proceedings, liabilities, judgments, 
penalties, losses, costs, damages, and expenses (including attorneys  fees and costs) arising from 
or relating to the use by CIUS or any of its Affiliates of the Corix Marks pursuant to this 
Section 7.11.  All goodwill associated with the Corix Marks generated by  or its Affiliates  
use of the Corix Marks pursuant to this Section 7.11 shall inure solely to the benefit of Corix, 
Remainco and their applicable Affiliates. 

(b) Without limiting the foregoing, no later than twenty (20) Business Days 
following the Closing Date, CIUS shall cause the Contributed Corix Entities to change their names 
and cause their respective Organizational Documents to be amended to remove any reference to 
any Corix Mark. 

7.12 Employee Matters. 

(a) Except as may be mutually agreed to otherwise by the Parties, for a period 
Continuation Period

Subsidiaries following the Closing Date, as applicable, shall cause to be provided to each Corix 
Water Personnel and SWWC Personnel who is or becomes employed by CIUS or one of its 

Combined Business 
Employees
during the Continuation Period, with (i) an annual base salary or wage rate and, if applicable, 
annual bonus opportunity, that is no less favorable than the base salary or wage rate and, if 
applicable, annual bonus opportunity, provided to such employee immediately prior to the Closing 
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Date, (ii) subject to subclause (i), full recognition 
applied immediately prior to the Closing Date, and (iii) other terms and conditions of employment, 
including compensation and benefits (excluding equity compensation, retention bonuses, and 
transaction-based compensation, and also excluding any defined benefit pension plan, non-
qualified deferred compensation benefits, or retiree medical benefits), that are substantially 
comparable in the aggregate to those provided to such employees immediately prior to the Closing 
Date.   

(b) CIUS will honor the terms of all individual employment, consulting, 
severance, retention, change in control, incentive and other compensation agreements and 
arrangements applicable to the Combined Business Employees as in effect immediately prior to 
the Closing Date. 

(c) With respect to employee benefit plans, programs, policies and 
arrangements that are established or maintained for Combined Business Employees by CIUS or 

Combined Business Benefit Plans
CIUS shall take or cause to be taken commercially reasonable efforts to provide that: (i) Combined 
Business Employees (and their eligible dependents) shall be given credit for their service with the 
Corix Water Business or SWWC, as applicable, for all purposes, including eligibility to participate, 
vesting and benefit accrual (but not benefit accrual under a defined benefit pension or retiree 
medical plan), to the same extent such service was taken into account by Corix or SWWC, as 
applicable, under a corresponding benefit arrangement of Corix or SWWC, as applicable, 
immediately prior to the Closing Date, (ii) any waiting periods, evidence of insurability 
requirements, or the application of any pre-existing condition limitations shall be waived for 
Combined Business Employees (and their eligible dependents) as of the Closing Date or as soon 
as reasonably practicable thereafter, and (iii) to the extent a Combined Business Employee 
commences participation in a Combined Business Benefit Plan during an ongoing plan year, such 
Combined Business Employees (and their eligible dependents) shall be given credit for amounts 
paid under a corresponding benefit arrangement of Corix or SWWC, as applicable, during the 
same period for purposes of applying deductibles, copayments and out of pocket maximums as 
though such amounts had been paid in accordance with the terms and conditions of the applicable 
Combined Business Benefit Plan. Notwithstanding the foregoing provisions of this Section 7.12, 
service credit and other amounts shall not be credited to Combined Business Employees (or their 
eligible dependents) to the extent the crediting of such service or other amounts would result in 
the duplication of benefits. 

(d) Notwithstanding anything in this Section 7.12 to the contrary, the 
compensation and terms of employment applicable to any Combined Business Employee covered 
by a Collective Bargaining Agreement shall be governed solely by the terms of the applicable 
Collective Bargaining Agreement.  Further, to the extent the local laws applicable to any non-U.S. 
Combined Business Employee would require a more favorable treatment than is set forth herein, 
such more favorable treatment shall apply to such Combined Business Employee. 

(e) Following the date of this Agreement, the Parties shall work in good faith 
to determine an appropriate plan of human resources integration to be applicable to the Combined 
Business Employees, including with respect to payroll mechanics and the establishment and/or 
continuation of Combined Business Benefit Plans, which integration plan shall be substantially 
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final no later than sixty (60) days prior to the Closing Date or within such other timeline as may 
be mutually agreed to by the Parties following the date of this Agreement.  In connection with 
developing such integration plan and following good faith consultation with SWWC, Corix may, 
or may cause an Affiliate to, amend, assign or establish any Corix Water Benefit Plan, to the extent 
deemed necessary or appropriate following good faith consultation with SWWC, to (i) cause such 
plan (and any corresponding asset(s)) to be sponsored or maintained by CIUS (or a subsidiary 
thereof) prior to the consummation of the Business Combination for purposes of making post-
closing coverage available to certain (or all) Combined Business Employees to the extent 
consistent with the integration plan and/or (ii) provide that, from and after the consummation of 
the Business Combination, individuals who are employed by an Excluded Business no longer 
actively participate in a Corix Water Benefit Plan to the extent it becomes sponsored or maintained 
by CIUS (or a Subsidiary thereof). 

(f) Nothing contained in this Agreement (including this Section 7.12), express 
or implied (i) shall be construed to establish, amend, or modify any employee benefit plan, 
program, agreement or arrangement, (ii) subject to Section 7.12(a), shall alter or limit the ability 
of CIUS to amend, modify or terminate any employee benefit or employment plan, program, 
agreement, or arrangement after the Closing Date, (iii) is intended to guarantee any current or 
former employee any right to employment or continued employment for any period of time, or (iv) 
is intended to confer or shall confer upon any individual or any legal representative of any 
individual (including employee, retirees, or dependents or benefits of employees or retirees) any 
right as a third-party beneficiary of this Agreement. 

7.13 Section 280G.  Following the date of this Agreement, the Parties and their 
respective counsel shall work in good faith to determine (i) whether the consummation of the 

Section 280G of the Code of either Corix or SWWC, and (ii) whether and to what extent any 
payments or benefits that are required or proposed to be made to any SWWC Personnel or Corix 
Water Personnel, as applicable, in connection with the consummation of the Business Combination 

Section 280G Payments
Disqualified Individuals

280G Entity
Parachute Payment Waiver

Waived Benefits
to the extent necessary so that all remaining payments and benefits applicable to such Disqualified 
Individual shall not be deemed a parachute payment.  No later than ten (10) Business Days prior 
to the Closing Date, the 280G Entity shall submit the Waived Benefits, if any, of each Disqualified 
Individual who executed a Parachute Payment Waiver for approval of the applicable equityholders 

right to 
receive the Waived Benefits shall be conditioned upon receipt of the requisite approval by the 
equityholders of the 280G Entity entitled to vote on such matter in a manner that is intended to 
comply with Section 280G(b)(5)(B) of the Code and the Treasury Regulations.  Prior to obtaining 
the Parachute Payment Waivers and seeking the equityholder approval described in this Section 
7.13
analysis under Section 280G of the Code, true, correct and complete copies of the duly executed 
Parachute Payment Waivers, and the disclosure statement and equityholder solicitation materials 
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contemplated by this Section 7.13 and provide at least five (5) Business Days to review the same, 
and the 280G Entity shall consider in good faith incorporating any changes reasonably requested 
by the other Party or their counsel. 

ARTICLE VIII 
 

CONDITIONS PRECEDENT 

8.1 Conditions to Each Party s Obligation to Effect the Business Combination.  The 
respective obligations of the Parties to effect the Business Combination are subject to the 
satisfaction or, to the extent permitted by Law, the waiver by Corix and IIF Subway on or prior to 
the Closing Date of each of the following conditions: 

(a) Governmental Approvals.  All Required Consents (including, in each case, 
the expiration or termination of the waiting periods (and any extensions thereof) applicable to the 
Business Combination and the transactions contemplated by this Agreement, including the 
Excluded Business Carveout) shall have been obtained and shall have become Final Orders and 
such Final Orders shall not impose terms or conditions that, individually or in the aggregate, could 
reasonably be expected to have a Regulatory Material Adverse Effect.  As used in this Agreement, 
a Final Order  means an action by the relevant Governmental Entity that has not been reversed, 
stayed, enjoined, set aside, annulled or suspended, with respect to which any waiting period 
prescribed by Law before the transactions contemplated hereby may be consummated has expired, 
and as to which all conditions (other than any conditions that are within the control of Corix or 
SWWC, respectively, to satisfy) to the consummation of such transactions prescribed by 
applicable Law or order have been satisfied. 

(b) No Legal Restraints.  No Law and no Judgment, preliminary, temporary or 
permanent, issued by any court or tribunal of competent jurisdiction (collectively, Legal 
Restraints ) shall be in effect, and no suit, action or other proceeding that has been initiated by a 
Governmental Entity having jurisdiction over any Contributed Corix Entity, SWWC or the SWWC 
Subsidiaries shall be pending, in which such Governmental Entity seeks to impose, or has imposed, 
any Legal Restraint, in each case that, prevents, makes illegal or prohibits the consummation of 
the Business Combination or the other transactions contemplated by this Agreement. 

(c) Consents.  All Required Third-Party Consents shall have been received and 
in full force and effect at the Closing. 

8.2 Conditions to Obligations of the Corix Parties.  The respective obligations of the 
Corix Parties to consummate the Business Combination is further subject to the satisfaction or, to 
the extent permitted by Law, the waiver by Corix on or prior to the Closing Date of each of the 
following conditions: 

(a) Representations and Warranties. 

(i) Each of the representations and warranties of the SWWC Parties 
contained in this Agreement except for (x) the representations and warranties contained in 
Sections 5.2, 5.4, 5.7, 5.8, 6.1, 6.2, 6.3, 6.22 and 6.23 (the SWWC Designated 
Representations ) and (y) the representations and warranties set forth in Section 6.7(a), 
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shall be true and correct (without giving effect to any limitation as to materiality  or 
SWWC Material Adverse Effect  set forth therein) as of the date of this Agreement and 

as of the Closing as if made at and as of such date and time (except to the extent expressly 
made as of an earlier date, in which case as of such earlier date), except where the failure 
of such representations and warranties to be true and correct (without giving effect to any 
limitation as to materiality  or SWWC Material Adverse Effect  set forth therein), has 
not had or would not reasonably be expected to have, individually or in the aggregate, an 
SWWC Material Adverse Effect. 

(ii) Each of the representations and warranties contained in 
Sections 5.8, 6.1, 6.3 and 6.23, in each case disregarding all qualifications and exceptions 
set forth herein relating to materiality  or SWWC Material Adverse Effect  shall be true 
and correct in all material respects as of the date of this Agreement and as of the Closing 
(provided that, to the extent that any such representation and warranty is made as of an 
earlier date, such representation and warranty shall be true and correct in all respects as of 
such earlier date). 

(iii) Each of the representations and warranties contained in 
Sections 5.2, 5.4, 5.7, 6.2 and 6.22 in each case disregarding all qualifications and 
exceptions set forth herein relating to materiality  or SWWC Material Adverse Effect  
shall be true and correct in all respects as of the date of this Agreement and as of the Closing 
(provided that, to the extent that any such representation and warranty is made as of an 
earlier date, such representation and warranty shall be true and correct in all respects as of 
such earlier date), in each case, except for any failure to be so true and correct that has only 
a de minimis impact on the SWWC Business and SWWC and the SWWC Subsidiaries, 
taken as a whole. 

(iv) The representations and warranties set forth in Section 6.7(a) shall 
be true and correct in all respects as of the date of this Agreement and as of the Closing as 
if made at and as of such date and time (provided, however, that this clause (iv) shall be 
deemed to be satisfied if any such SWWC Material Adverse Effect that arose during the 
period from December 31, 2021 through the date of this Agreement has been ameliorated 
or cured such that an SWWC Material Adverse Effect no longer exists). 

(b) Performance of Obligations of the SWWC Parties.  The SWWC Parties 
shall have performed in all material respects all obligations required to be performed by them 
under this Agreement at or prior to the Closing. 

(c) Absence of SWWC Material Adverse Effect.  Since the date of this 
Agreement, there shall not have occurred any fact, circumstance, effect, change, event or 
development that, individually or in the aggregate, has had or would reasonably be expected to 
have an SWWC Material Adverse Effect that has not been ameliorated or cured such that an 
SWWC Material Adverse Effect no longer exists. 

(d) The conditions in this Section 8.2 are for the sole benefit of the Corix Parties 
and may, subject to the terms of this Agreement, be waived by Corix, in whole or in part at any 
time and from time to time, in the sole discretion of Corix.  The failure by Corix at any time to 
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exercise any of the foregoing rights shall not be deemed a waiver of any such right and each such 
right shall be deemed an ongoing right which may be asserted at any time and from time to time 
prior to the Closing Date. 

8.3 Conditions to Obligations of the SWWC Parties.  The respective obligations of the 
SWWC Parties to consummate the Business Combination is further subject to the satisfaction or, 
to the extent permitted by Law, the waiver by IIF Subway on or prior to the Closing Date of each 
of the following conditions:  

(a) Representations and Warranties. 

(i) Each of the representations and warranties of the Corix Parties 
contained in this Agreement except for (x) the representations and warranties contained in 
Sections 3.2, 3.4 3.7, 3.8, 4.1, 4.2, 4.3, 4.22 and Section 4.23 (the Corix Designated 
Representations ) and (y) the representations and warranties set forth in Section 4.7(a), 
shall be true and correct (without giving effect to any limitation as to materiality  or 
Corix Water Material Adverse Effect  set forth therein) as of the date of this Agreement 

and as of the Closing as if made at and as of such date and time (except to the extent 
expressly made as of an earlier date, in which case as of such earlier date), except where 
the failure of such representations and warranties to be true and correct (without giving 
effect to any limitation as to materiality  or Corix Water Material Adverse Effect  set 
forth therein), has not had or would not reasonably be expected to have, individually or in 
the aggregate, a Corix Water Material Adverse Effect. 

(ii) Each of the representations and warranties contained in 
Sections 3.8, 4.1, 4.3 and 4.23, in each case disregarding all qualifications and exceptions 
set forth herein relating to materiality  or Corix Water Material Adverse Effect  shall 
be true and correct in all material respects as of the date of this Agreement and as of the 
Closing (provided that, to the extent that any such representation and warranty is made as 
of an earlier date, such representation and warranty shall be true and correct in all respects 
as of such earlier date). 

(iii) Each of the representations and warranties contained in 
Sections 3.2, 3.4 3.7, 4.2 and 4.22, in each case disregarding all qualifications and 
exceptions set forth herein relating to materiality  or Corix Water Material Adverse 
Effect  shall be true and correct in all respects as of the date of this Agreement and as of 
the Closing (provided that, to the extent that any such representation and warranty is made 
as of an earlier date, such representation and warranty shall be true and correct in all 
respects as of such earlier date), in each case, except for any failure to be so true and correct 
that has only a de minimis impact on the Corix Water Business and the Contributed Corix 
Entities, taken as a whole. 

(iv) The representations and warranties set forth in Section 4.7(a) shall 
be true and correct in all respects as of the date of this Agreement and as of the Closing as 
if made at and as of such date and time (provided, however, that this clause (iv) shall be 
deemed to be satisfied if any such Corix Water Material Adverse Effect that arose during 
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the period from December 31, 2021 through the date of this Agreement has been 
ameliorated or cured such that a Corix Water Material Adverse Effect no longer exists). 

(b) Performance of Obligations of the Corix Parties.  The Corix Parties shall 
have performed in all material respects all obligations required to be performed by them under this 
Agreement at or prior to the Closing; provided that the Corix Parties shall have substantially 
performed all obligations of the Corix Parties with respect to the Excluded Business Carveout in 
accordance with Section 7.8 at or prior to the Closing. 

(c) Absence of Corix Water Material Adverse Effect.  Since the date of this 
Agreement, there shall not have occurred any fact, circumstance, effect, change, event or 
development that, individually or in the aggregate, has had or would reasonably be expected to 
have a Corix Water Material Adverse Effect that has not been ameliorated or cured such that a 
Corix Water Material Adverse Effect no longer exists. 

(d) The conditions in this Section 8.3 are for the sole benefit of the SWWC 
Parties and may, subject to the terms of this Agreement, be waived by IIF Subway, in whole or in 
part at any time and from time to time, in the sole discretion of IIF Subway.  The failure by IIF 
Subway at any time to exercise any of the foregoing rights shall not be deemed a waiver of any 
such right and each such right shall be deemed an ongoing right which may be asserted at any time 
and from time to time prior to the Closing Date. 

8.4 Frustration of Closing Conditions.  No Party may rely, either as a basis for not 
consummating the Business Combination or terminating this Agreement and abandoning the 
Business Combination, on the failure of any condition set forth in Sections 8.1, 8.2 or 8.3, as the 
case may be, to be satisfied if such failure was caused by such Party s material breach of any 
material provision of this Agreement or failure to use its reasonable best efforts to consummate 
the Business Combination and the other transactions contemplated hereby, as required by and 
subject to Section 7.2. 

ARTICLE IX 
 

TAX MATTERS 

9.1 Allocation of Taxes and Indemnification. 

(a) From and after the Closing Date, IIF Subway shall, or shall cause SWMAC 
Holdco to, indemnify, defend, save and hold harmless, CIUS, Corix, their respective Affiliates and 
each of their respective Representatives, successors and assigns (collectively, the CIUS-Corix 
Indemnified Parties ) from and against any and all (i) Taxes imposed on or payable by IIF Subway, 
Bazos, SWMAC Holdco or any of their respective Affiliates for any taxable period (including, for 
the avoidance of doubt, any Taxes required to be deducted or withheld and any Taxes, including 
all Transfer Taxes, with respect to the SWMAC Restructuring); (ii) Taxes that are attributable to, 
or otherwise imposed on or payable by, SWMAC, SWWC or any SWWC Subsidiary with respect 
to any taxable period ending on or before the Closing Date, and for the portion of any Straddle 
Period ending on (and including) the Closing Date (as determined under Section 9.1(c)); (iii) 
Losses and Taxes based upon, attributable to or resulting from any failure or failures to be true of, 
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or inaccuracy in, any representation or warranty made in Section 6.8; (iv) Taxes arising from or 
attributable to any breach or non-fulfillment of any covenant or agreement made by IIF Subway, 
SWMAC Holdco or any of their respective Affiliates (including, prior to the Closing, SWMAC 
and SWWC) in this Agreement; (v) Taxes imposed on CIUS or any of its Subsidiaries as a result 
of being a transferee or successor to IIF Subway, Bazos, SWMAC Holdco or any of their respective 
Affiliates pursuant to applicable Law; (vi) amounts required to be paid by or imposed on CIUS or 
any of its Subsidiaries pursuant to any Tax allocation, Tax sharing, Tax indemnification or similar 
agreement or arrangement (other than (A) indemnification or reimbursement provisions in any 
such agreement or arrangement entered into in the ordinary course of business, the principal 
subject of which does not relate to Taxes, and (B) Tax allocation, Tax sharing, Tax indemnification 
or similar agreement or arrangements solely between or among any of SWMAC, SWWC and the 
SWWC Subsidiaries) to which SWMAC, SWWC or any SWWC Subsidiary is a party or is 
otherwise subject, in either case, on or prior to the Closing Date; (vii) any Taxes imposed pursuant 
to U.S. Treasury Regulation Section 1.1502-6 (or any comparable provision under state, local or 
non-U.S. Law or regulation imposing joint or several liability upon members of a consolidated, 
combined, affiliated, unitary or other group for Tax purposes) for which SWMAC, SWWC or any 
SWWC Subsidiary may be liable because of membership in any affiliated group, within the 
meaning of Section 1504(a) of the Code, or any consolidated group, combined, affiliated or unitary 
group, at any time on or prior to the Closing Date; and (viii) any costs and expenses, including 
reasonable out-of-pocket investigatory, legal or accounting fees and expenses, losses, damages, 
assessments, settlements or judgments arising out of, incident to the imposition, assessment or 
assertion of, or attributable to any item described in (i) to (vii) (including, subject to Section 9.1(e), 
the contest of any Tax liability in connection therewith); provided, however, that IIF Subway and 
SWMAC Holdco shall not be liable, and the CIUS-Corix Indemnified Parties shall not seek 
indemnification, for any Taxes or Losses to the extent recovery for such Taxes or Losses would 
be duplicative of amounts recovered as an adjustment to (or otherwise taken into account in 
determining) the Equity Balancing Payment pursuant to Article II.  For the avoidance of doubt, (x) 
in the event of a Loss suffered directly or indirectly by CIUS after the Closing resulting from or 
arising out of an indemnifiable matter under this Section 9.1(a), IIF Subway shall, or shall cause 
SWMAC Holdco to, be obligated to contribute (or cause to be contributed) to CIUS an amount 
equal to the amount of such Loss, and no Equity Interests, or other rights or value with respect to 
such contribution, shall be issued to SWMAC Holdco or any other Person in exchange for such 
contribution, and (y) in the event of a Loss suffered by any of the other CIUS-Corix Indemnified 
Parties not addressed by clause (x) immediately above resulting from or arising out of an 
indemnifiable matter under this Section 9.1(a), IIF Subway shall, or shall cause SWMAC Holdco 
to, be obligated to make a direct payment to the applicable CIUS-Corix Indemnified Party in an 
amount equal to the amount of such Loss (and the calculation of such Loss shall take into account 
the equity ownership in CIUS by the applicable CIUS-Corix Indemnified Party and the Equity 
Balancing Payment and SHL Balancing Payment paid under this Agreement). 

(b) From and after the Closing Date, Corix shall indemnify, defend, save and 
hold harmless, CIUS, SWMAC Holdco, their respective Affiliates and each of their respective 
Representatives, successors and assigns (collectively, the CIUS-SWMAC Indemnified Parties ) 
from and against any and all (i) Taxes imposed on or payable by Corix or any of its Affiliates, or 
with respect to any Excluded Business Entity or the Excluded Business (including all Taxes, 
including Transfer Taxes, with respect to the Excluded Business Carveout, and all Taxes, 
excluding Transfer Taxes, with respect to the remainder of the Corix Restructuring), for any 
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taxable period (including, for the avoidance of doubt, any Taxes required to be deducted or 
withheld); (ii) Taxes that are attributable to, or otherwise imposed on or payable by, any 
Contributed Corix Entity with respect to any taxable period ending on or before the Closing Date, 
and for the portion of any Straddle Period ending on (and including) the Closing Date (as 
determined under Section 9.1(c)); (iii) Losses and Taxes based upon, attributable to or resulting 
from any failure or failures to be true of, or inaccuracy in, any representation or warranty made in 
Section 4.8; (iv) Taxes arising from or attributable to any breach or non-fulfillment of any 
covenant or agreement made by any of the Corix Parties in this Agreement; (v) Taxes imposed on 
CIUS or any of its Subsidiaries as a result of being a transferee or successor to Corix or any of its 
Affiliates pursuant to applicable Law; (vi) amounts required to be paid by or imposed on CIUS or 
any of its Subsidiaries pursuant to any Tax allocation, Tax sharing, Tax indemnification or similar 
agreement or arrangement (other than (A) indemnification or reimbursement provisions in any 
such agreement or arrangement entered into in the ordinary course of business, the principal 
subject of which does not relate to Taxes, and (B) Tax allocation, Tax sharing, Tax indemnification 
or similar agreement or arrangements solely between the Contributed Corix Entities) to which any 
Contributed Corix Entity is a party or is otherwise subject, in either case, on or prior to the Closing 
Date; (vii) any Taxes imposed pursuant to U.S. Treasury Regulation Section 1.1502-6 (or any 
comparable provision under state, local or non-U.S. Law or regulation imposing joint or several 
liability upon members of a consolidated, combined, affiliated, unitary or other group for Tax 
purposes) for which any Contributed Corix Entity may be liable because of membership in any 
affiliated group, within the meaning of Section 1504(a) of the Code, or any consolidated group, 
combined, affiliated or unitary group, at any time on or prior to the Closing Date; and (viii) any 
costs and expenses, including reasonable out-of-pocket investigatory, legal or accounting fees and 
expenses, losses, damages, assessments, settlements or judgments arising out of, incident to the 
imposition, assessment or assertion of, or attributable to any item described in (i) to (vii) 
(including, subject to Section 9.1(e), the contest of any Tax liability in connection therewith); 
provided, however, that Corix shall not be liable, and the CIUS-SWMAC Indemnified Parties shall 
not seek indemnification, for any Taxes or Losses to the extent recovery for such Taxes or Losses 
would be duplicative of amounts recovered as an adjustment to (or otherwise taken into account 
in determining) the Equity Balancing Payment pursuant to Article II.  For the avoidance of doubt, 
(x) in the event of a Loss suffered directly or indirectly by CIUS after the Closing resulting from 
or arising out of an indemnifiable matter under this Section 9.1(b), Corix shall be obligated to 
contribute (or cause to be contributed) to CIUS an amount equal to the amount of such Loss, and 
no Equity Interests, or other rights or value with respect to such contribution, shall be issued to 
Corix or any other Person in exchange for such contribution, and (y) in the event of a Loss suffered 
by any of the other CIUS-SWMAC Indemnified Parties not addressed by clause (x) immediately 
above resulting from or arising out of an indemnifiable matter under this Section 9.1(b), Corix 
shall be obligated to make a direct payment to the applicable CIUS-SWMAC Indemnified Party 
in an amount equal to the amount of such Loss (and the calculation of such Loss shall take into 
account the equity ownership in CIUS by the applicable CIUS-SWMAC Indemnified Party and 
the Equity Balancing Payment and the SHL Balancing Payment paid under this Agreement).  

(c) Straddle Period Tax Allocation.  For purposes of this Article IX, in the case 
of Taxes that are payable with respect to a taxable period that begins on or before the Closing Date 
and ends after the Closing Date (a Straddle Period ), the portion of any such Tax that is allocable 
to the portion of the period ending on and including the Closing Date shall be: 
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(i) in the case of Taxes other than those described in clauses (ii) and 
(iii) (including income, capital gains, and similar Taxes), deemed equal to the amount that 
would be payable if the taxable year ended with (and included) the Closing Date; provided 
that depreciation and amortization deductions shall be allocated between the period ending 
on (and including) the Closing Date and the period beginning on the day following the 
Closing Date in proportion to the number of days in each period to which such deduction 
is applicable; 

(ii) in the case of property Taxes and other Taxes similarly imposed on 
a periodic basis, deemed to be the amount of such Taxes for the entire period (or, in the 
case of such Taxes determined on an arrears basis, the amount of such Taxes for the 
immediately preceding period), multiplied by a fraction the numerator of which is the 
number of calendar days in the period ending on and including the Closing Date and the 
denominator of which is the number of calendar days in the entire period; provided that in 
the event that such Taxes are attributable to any property which is revalued or re-assessed 
on or after the Closing Date and as a result of the transactions contemplated under this 
Agreement, the portion of such Taxes allocated to the taxable period that is deemed to end 
on (and include) the Closing Date shall be determined without taking into account such 
revaluation or re-assessment; and 

(iii) in the case of Taxes in the form of interest or penalties, all such 
Taxes to the extent relating to a Tax for a taxable period ending on or before the Closing 
Date whether such items are incurred, accrued, assessed or similarly charged on, before or 
after the Closing Date. 

(d) Whenever in accordance with this Article IX any Party is required to make 
a payment, such payment shall be made by the later of (i) thirty (30) days after such payments are 
requested or (ii) five (5) days before the requesting Party is required to pay the related Tax liability 
under applicable Law.  

(e) Tax Controversies. 

(i) If a claim for Taxes, including notice of a pending audit, shall be 
made by any Governmental Entity in writing, which, if successful, might result in an 
indemnity payment pursuant to this Section 9.1 (a Tax Claim ), the Party receiving such 
notice shall notify any other Parties that may have an indemnification obligation with 
respect thereto promptly in writing of the Tax Claim.  Such notice shall specify in 
reasonable detail the basis for such Tax Claim and shall include a copy of the relevant 
portion of any correspondence received from the Governmental Entity.  Failure by the 
Party seeking indemnification to give prompt notice of a Tax Claim shall not relieve any 
other Party of liability under this Agreement except to the extent that such other Party 
demonstrates that its position is materially prejudiced as a result thereof (as determined by 
a court of competent jurisdiction). 

(ii) Subject to Section 9.1(e)(iv), the Parties that would be liable to 
indemnify another Party with respect to such Tax Claim (each a Tax Indemnifying Party ) 
pursuant to this Section 9.1 shall have the right to control the defense of any Tax Claim.  
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Notwithstanding the foregoing, in the event that no Tax Indemnifying Party has assumed 
the defense of any Tax Claim which it is entitled to control pursuant to the preceding 
sentence by providing written notice of its intent to assume the defense of such claim to 
the other Parties within thirty (30) days after the receipt of the notice required under 
Section 9.1(e)(i), CIUS may defend, or cause to be defended, the same in such manner as 
it may deem appropriate (acting reasonably and in good faith as if it were the only party in 
interest in connection with such Tax Claim), including settling such Tax Claim; provided 
that CIUS shall not settle (or allow any Subsidiary to settle) such Tax Claim without the 
prior written consent of the Tax Indemnifying Party, which consent shall not be 
unreasonably withheld, delayed or conditioned.  For the avoidance of doubt, the Tax 
Indemnifying Party shall be responsible, in accordance with Section 9.1(a) or 
Section 9.1(b), as applicable, for any costs and expenses, including reasonable out of 
pocket legal and accounting fees and expenses, incurred by CIUS or any of its Affiliates in 
defending a Tax Claim that the Tax Indemnifying Party does not control pursuant to this 
Section 9.1(e)(ii). 

(iii) Subject to Section 9.1(e)(iv), with respect to any Tax Claim for a 
Straddle Period, (A) each Party may participate, at its expense, in the Tax Claim, (B) such 
Tax Claim shall be contested and defended by the Party (the Straddle Controlling Party ) 
which would bear the burden of the greater portion of the sum of any adjustment and any 
corresponding adjustments that reasonably may be anticipated (as determined under 
Section 9.1(c)).  Notwithstanding the foregoing, in the event that the Straddle Controlling 
Party has not assumed the defense of any Tax Claim which it is entitled to control pursuant 
to the preceding sentence by providing written notice of its intent to assume the defense of 
such claim to the other Parties within thirty (30) days after the receipt of the notice required 
under Section 9.1(e)(i), CIUS may defend the same in such manner as it may deem 
appropriate (acting reasonably and in good faith as if it were the only party in interest in 
connection with such Tax Claim), including settling such Tax Claim (regardless of whether 
the Straddle Controlling Party or CIUS is controlling such Tax Claim); provided that with 
respect to any such Tax Claim described in this Section 9.1(e)(iii), such Tax Claim shall 
not be settled without the prior written consent of the Straddle Controlling Party and the 
other Party, which consent shall not be unreasonably withheld, delayed or conditioned. 

(iv) The Party that is controlling the Tax Claim pursuant to 
Section 9.1(e)(ii) or Section 9.1(e)(iii) (the Controlling Party ) shall (A) provide the other 
Party (the Non-Controlling Party ) with notice reasonably in advance of, and the Non-
Controlling Party shall have the right, at its expense, to participate in such Tax Claim to 
the extent allowed pursuant to applicable Law including the right to attend any meetings 
with a Governmental Entity (including meetings with examiners) or hearings or 
proceedings before any Governmental Entity to the extent they relate to such Tax Claim, 
and (B) reasonably consult with the Non-Controlling Party before taking any significant 
action (including submitting written materials) in connection with such Tax Claim, 
including giving the Non-Controlling Party the opportunity to comment on such written 
materials prior to their submission. 

9.2 Tax Returns and Refunds. 
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(a) SWWC Tax Returns.  CIUS shall, in accordance with IIF 
direction, prepare or cause to be prepared all Tax Returns required to be filed by or with respect to 
SWMAC, SWWC and each SWWC Subsidiary for any taxable period which ends on or before the 
Closing Date that are due after the Closing Date (giving effect to any valid extensions of the due 
date for filing any such Tax Returns); provided that CIUS shall prepare or cause to be prepared 
and make all elections with respect to all such Tax Returns, to the extent permitted by applicable 
Law, in a manner consistent with past practice.  CIUS shall timely file or cause to be timely filed 
any Tax Return required to be filed by or with respect to SWMAC, SWWC or any SWWC 
Subsidiary after the Closing Date that is prepared pursuant to the preceding sentence.  CIUS shall 
prepare or cause to be prepared and timely file or cause to be filed all Tax Returns required to be 
filed by or with respect to SWMAC, SWWC or any SWWC Subsidiary for taxable periods ending 
after the Closing Date.  All such Tax Returns that relate to Straddle Periods shall be prepared and 
all elections with respect to such Tax Returns that relate to Straddle Periods shall be made, to the 
extent permitted by applicable Law, in a manner consistent with past practice.  Before filing any 
Tax Return with respect to any taxable period ending on or before the Closing Date or any Straddle 
Period, CIUS shall provide IIF Subway or SWMAC Holdco with a copy of such Tax Return at 
least ten (10) days prior to the last date for timely filing such Tax Return (giving effect to any valid 
extensions thereof) accompanied by a statement calculating in reasonable detail IIF Subway s 
indemnification obligation, if any, pursuant to Section 9.1(a).  To the extent that SWMAC, its 
Affiliates, SWWC or any SWWC Subsidiary has paid prior to the Closing Date to a Governmental 
Entity an amount in excess of IIF Subway s share of Taxes for a Straddle Period pursuant to 
Section 9.1(a), CIUS shall pay to IIF Subway or SWMAC Holdco the amount of such excess 
within ten (10) days of filing such Straddle Period Tax Return net of any Taxes required to be 
deducted or withheld under Section 2.3(f).  If for any reason IIF Subway does not agree with  
calculation of IIF Subway s indemnification obligation, IIF Subway and CIUS shall consult and 
cooperate to resolve in good faith any such disagreements.  In the event the Parties are unable to 
resolve any dispute within sixty (60) days following CIUS making a claim for indemnification to 
IIF Subway or SWMAC Holdco, the Parties shall consult and cooperate to resolve their dispute 
by submitting such dispute to the Accountant, which shall attempt to resolve any issue before the 
due date of a Tax Return, in order that such Tax Return may be timely filed.  The scope of the 
Accountant s review shall be limited to disputed items.  If the Accountant does not resolve any 
differences between IIF Subway and CIUS with respect to a Tax Return at least five (5) days prior 
to the due date therefor, such Tax Return shall be filed as prepared by CIUS, and CIUS shall 
subsequently amend the Tax Return to reflect the Accountant s resolution within ten (10) days of 
the date of such resolution.  Each of CIUS and IIF Subway shall bear the fees and expenses of the 
Accountant in inverse proportion as they may prevail on the matters resolved by the Accountant, 
which proportionate allocation will also be determined by the Accountant and included in the 
Accountant s report.  For the avoidance of doubt, the preparation and filing of any Tax Return of 
SWMAC, SWWC or any SWWC Subsidiary that does not relate to a taxable period ending on or 
before the Closing Date or a Straddle Period shall be exclusively within the control of CIUS.  
Without the prior written consent of IIF Subway or SWMAC Holdco (which consent shall not be 
unreasonably withheld, delayed or conditioned), CIUS shall not, and shall not permit any of its 
Affiliates to, except to the extent required by applicable Law, amend any Tax Returns or make or 
change any Tax elections or accounting methods, in each case with respect to SWMAC, SWWC 
or any SWWC Subsidiary and relating to a taxable period ending on or before the Closing Date or 
the portion of any Straddle Period ending on (and including) the Closing Date (as determined under 
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Section 9.1(c)), to the extent such amendment or change would reasonably be expected to increase 
the liability of IIF Subway under Section 2.4 or Section 9.1(a) or reduce IIF Subway s entitlement 
to any payment under Section 2.4 or Section 9.1. 

(b) Corix Water Tax Returns.  CIUS shall  
prepare or cause to be prepared all Tax Returns required to be filed by or with respect to each 
Contributed Corix Entity for any taxable period which ends on or before the Closing Date that are 
due after the Closing Date (giving effect to any valid extensions of the due date for filing any such 
Tax Returns); provided that CIUS shall prepare or cause to be prepared and make all elections 
with respect to all such Tax Returns, to the extent permitted by applicable Law, in a manner 
consistent with past practice.  CIUS shall timely file or cause to be timely filed any Tax Return 
required to be filed by or with respect to any Contributed Corix Entity after the Closing Date that 
is prepared pursuant to the preceding sentence.  CIUS shall prepare or cause to be prepared and 
timely file or cause to be filed all Tax Returns required to be filed by or with respect to any 
Contributed Corix Entity for taxable periods ending after the Closing Date.  All such Tax Returns 
that relate to Straddle Periods shall be prepared and all elections with respect to such Tax Returns 
that relate to Straddle Periods shall be made, to the extent permitted by applicable Law, in a manner 
consistent with past practice.  Before filing any Tax Return with respect to any taxable period 
ending on or before the Closing Date or any Straddle Period, CIUS shall provide Corix with a copy 
of such Tax Return at least ten (10) days prior to the last date for timely filing such Tax Return 
(giving effect to any valid extensions thereof) accompanied by a statement calculating in 
reasonable detail Corix s indemnification obligation, if any, pursuant to Section 9.1(b).  To the 
extent that Corix, its Affiliates, or any Contributed Corix Entity has paid prior to the Closing Date 
to a Governmental Entity an amount in excess of Corix s  share of Taxes for a Straddle Period 
pursuant to Section 9.1(b), CIUS shall pay to Corix the amount of such excess within ten (10) days 
of filing such Straddle Period Tax Return net of any Taxes required to be deducted or withheld 
under Section 2.3(f).  If for any reason Corix does not agree with  calculation of Corix s 
indemnification obligation, Corix and CIUS shall consult and cooperate to resolve in good faith 
any such disagreements.  In the event the Parties are unable to resolve any dispute within sixty 
(60) days following CIUS making a claim for indemnification to Corix, the Parties shall consult 
and cooperate to resolve their dispute by submitting such dispute to the Accountant, which shall 
attempt to resolve any issue before the due date of a Tax Return, in order that such Tax Return 
may be timely filed.  The scope of the Accountant s review shall be limited to disputed items.  If 
the Accountant does not resolve any differences between Corix and CIUS with respect to a Tax 
Return at least five (5) days prior to the due date therefor, such Tax Return shall be filed as prepared 
by CIUS, and CIUS shall subsequently amend the Tax Return to reflect the Accountant s 
resolution within ten (10) days of the date of such resolution.  Each of CIUS, on the one hand, and 
Corix, on the other hand, shall bear the fees and expenses of the Accountant in inverse proportion 
as they may prevail on the matters resolved by the Accountant, which proportionate allocation will 
also be determined by the Accountant and included in the Accountant s report.  For the avoidance 
of doubt, the preparation and filing of any Tax Return of any Contributed Corix Entity that does 
not relate to a taxable period ending on or before the Closing Date or a Straddle Period shall be 
exclusively within the control of CIUS.  Without the prior written consent of Corix (which consent 
shall not be unreasonably withheld, delayed or conditioned), CIUS shall not, and shall not permit 
any of its Affiliates to, except to the extent required by applicable Law, amend any Tax Returns 
or make or change any Tax elections or accounting methods, in each case with respect to any 
Contributed Corix Entity and relating to a taxable period ending on or before the Closing Date or 
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the portion of any Straddle Period ending on (and including) the Closing Date (as determined under 
Section 9.1(c)), to the extent such amendment or change would reasonably be expected to increase 
the liability of Corix under Section 2.4 or Section 9.1(b) or reduce Corix s entitlement to any 
payment under Section 2.4 or Section 9.1. 

(c) SWMAC Holdco Refunds.  Any refunds or credits of Taxes of SWMAC, 
SWWC or any SWWC Subsidiary plus any interest received with respect thereto from the 
applicable Governmental Entity, in each case for any taxable period ending on or before the 
Closing Date (including refunds or credits arising by reason of amended Tax Returns filed after 
the Closing Date) shall be for the account of SWMAC Holdco and shall be paid by CIUS or any 
of its Affiliates, net of all out-of-pocket expenses (including any Taxes) incurred by CIUS or any 
of its Affiliates in obtaining such refund or credit and, for the avoidance of doubt, net of any Taxes 
required to be deducted or withheld under Section 2.3(f), to SWMAC Holdco within ten (10) days 
after CIUS or any of its Affiliates receives such refund or after the relevant Tax Return is filed in 
which the credit is applied against  or any of its Affiliates  liability for Taxes (other than 
any refund or credit that is payable to another Person pursuant to any contract to which SWMAC, 
SWWC or any SWWC Subsidiary is a party as of the Closing); provided, however, that SWMAC 
Holdco shall not be entitled to any such refund or credit to the extent payment to SWMAC Holdco 
of such refund or credit would be duplicative amounts included as an adjustment to (or otherwise 
taken into account in determining) the Equity Balancing Payment pursuant to Article II.  
Notwithstanding the foregoing, any refunds or credits of Taxes of SWMAC, SWWC or any 
SWWC Subsidiary for any taxable period ending on or before the Closing Date that are attributable 
to carrybacks of losses or credits from a taxable period beginning after the Closing Date shall be 
for the account of CIUS.  In the event a refund of or credit for Taxes paid by CIUS to SWMAC 
Holdco, including any amounts included as an adjustment to (or otherwise taken into accounting 
in determining) the Equity Balancing Payment pursuant to Article II, is subsequently denied by a 
Governmental Entity, IIF Subway shall, or shall cause SWMAC Holdco to, promptly repay such 
refund or an amount equal to such credit (including interest) to CIUS.  Any refunds or credits of 
Taxes of SWMAC, SWWC or any SWWC Subsidiary plus any interest received with respect 
thereto from the applicable Governmental Entity, in each case for any taxable period beginning 
after the Closing Date (including, for the avoidance of doubt, those that are attributable to 
carryforwards of losses or credits from a taxable period ending on or before the Closing Date) shall 
be for the account of CIUS.  Any refunds or credits of Taxes of SWMAC, SWWC or any SWWC 
Subsidiary for any Straddle Period shall be apportioned between CIUS and SWMAC Holdco in 
the same manner as the liability for such Taxes is apportioned pursuant to Section 9.1.  For 
purposes of this Section 9.2(c), any reduction in Tax liability for a period beginning after the 
Closing Date that is subject to the terms of this Section 9.2(c) shall be treated as a refund for a 
taxable period ending on or before the Closing Date if such Tax reduction is provided in lieu of 
such a refund. 

(d) Corix Refunds.  Any refunds or credits of Taxes of any Contributed Corix 
Entity plus any interest received with respect thereto from the applicable Governmental Entity, in 
each case for any taxable period ending on or before the Closing Date (including refunds or credits 
arising by reason of amended Tax Returns filed after the Closing Date) shall be for the account of 
Corix and shall be paid by CIUS or any of its Affiliates, net of all out-of-pocket expenses 
(including any Taxes) incurred by CIUS or any of its Affiliates in obtaining such refund or credit 
and, for the avoidance of doubt, net of any Taxes required to be deducted or withheld under 
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Section 2.3(f), to Corix within ten (10) days after CIUS or any of its Affiliates receives such refund 
or after the relevant Tax Return is filed in which the credit is applied against  or any of its 
Affiliates  liability for Taxes (other than any refund or credit that is payable to another Person 
pursuant to any contract to which any Contributed Corix Entity is a party as of the Closing); 
provided, however, that Corix shall not be entitled to any such refund or credit to the extent 
payment to Corix of such refund or credit would be duplicative of amounts included as an 
adjustment to (or otherwise taken into account in determining) the Equity Balancing Payment 
pursuant to Article II.  Notwithstanding the foregoing, any refunds or credits of Taxes of any 
Contributed Corix Entity for any taxable period ending on or before the Closing Date that are 
attributable to carrybacks of losses or credits from a taxable period beginning after the Closing 
Date shall be for the account of CIUS.  In the event a refund of or credit for Taxes paid by CIUS 
to Corix, including any amounts included as an adjustment to (or otherwise taken into accounting 
in determining) the Equity Balancing Payment pursuant to Article II, is subsequently denied by a 
Governmental Entity, Corix shall promptly repay such refund or an amount equal to such credit 
(including interest) to CIUS.  Any refunds or credits of Taxes of any Contributed Corix Entity plus 
any interest received with respect thereto from the applicable Governmental Entity, in each case 
for any taxable period beginning after the Closing Date (including, for the avoidance of doubt, 
those that are attributable to carryforwards of losses or credits from a taxable period ending on or 
before the Closing Date) shall be for the account of CIUS.  Any refunds or credits of Taxes of any 
Contributed Corix Entity for any Straddle Period shall be apportioned between CIUS, on the one 
hand, and Corix, on the other hand, in the same manner as the liability for such Taxes is 
apportioned pursuant to Section 9.1.  For purposes of this Section 9.2(d), any reduction in Tax 
liability for a period beginning after the Closing Date shall be treated as a refund for a taxable 
period ending on or before the Closing Date that is subject to the terms of this Section 9.2(d) if 
such Tax reduction is provided in lieu of such a refund. 

(e) Refund Request Procedures.  At any Party s reasonable request and 
expense, CIUS shall, or shall cause its relevant Affiliates to, file for and obtain any refunds or 
credits to which such requesting Party is entitled under this Article IX.  In connection therewith, 
(i) CIUS shall permit such requesting Party to control the prosecution of any such refund claim 
that relates to refunds or credits to which such Party or any of its Affiliates is entitled under this 
Article IX and, shall, or shall cause its relevant Affiliates to, authorize by appropriate powers of 
attorney such Persons as such requesting Party shall designate to represent such Affiliates with 
respect to such refund claim and (ii) CIUS shall, or shall cause its relevant Affiliates to, forward 
to such requesting Party any such refund within ten (10) days after the refund is received (or 
reimburse such requesting Party and any of its Affiliates for any such credit within ten (10) days 
after the relevant Tax Return is filed in which the credit is applied against any of such relevant 
Affiliates  liability for Taxes), for the avoidance of doubt, net of any Taxes required to be deducted 
or withheld under Section 2.3(f).  In the event such refund of or credit for Taxes is subsequently 
denied by a Governmental Entity, such requesting Party shall promptly repay such refund or an 
amount equal to such credit (including interest) to CIUS. 

9.3 Transfer Taxes.  Other than (i) any such amounts that are imposed on or in 
connection with the Excluded Business Carveout, which shall be for the account of Corix in 
accordance with Section 9.1(b), and (ii) any such amounts that are imposed on or in connection 
with the SWMAC Restructuring, which shall be for the account of IIF Subway in accordance with 
Section 9.1(a), CIUS shall be responsible for and shall pay one hundred percent (100%) of all 
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documentary, sales, use, registration, value added, transfer, stamp and similar Taxes, fees and costs 
(including interest, penalties and additions to any such Taxes) imposed on or payable in connection 
with the transactions contemplated under this Agreement ( Transfer Taxes ).  CIUS shall prepare 
and timely file, or cause to be prepared and timely filed, any Tax Returns and other necessary 
documentation required to be filed with respect to any such Transfer Taxes (other than with respect 
to the Excluded Business Carveout), and shall timely pay or cause to be timely paid all Transfer 
Taxes shown as due thereon.  CIUS shall provide to Corix and to SWMAC Holdco a true copy of 
each such Tax Return as filed and evidence of the timely filing thereof.  CIUS, Corix and IIF 
Subway shall, and shall cause their respective Affiliates to, reasonably cooperate in reducing the 
amount of any Transfer Taxes or obtaining exemptions therefrom.  

9.4 Tax Sharing Agreements. 

(a) Any and all existing agreements relating to the allocation or sharing of 
Taxes, other than this Agreement and any such contract or agreement entered into in the ordinary 
course of business and for which Taxes are not the principal subject matter ( Tax Sharing 
Agreements ) between or among SWWC, any SWWC Subsidiary, SWMAC, IIF Subway or any 
of their respective Affiliates (other than those solely between or among, SWMAC, SWWC and/or 
any SWWC Subsidiary), shall, in each case, be terminated as of the Closing Date solely with 
respect to SWMAC, SWWC and any SWWC Subsidiary.  After the Closing Date, none of 
SWMAC, SWWC or any SWWC Subsidiary shall have any further rights or obligations under any 
such Tax Sharing Agreement. 

(b) Any and all existing Tax Sharing Agreements between or among Corix, any 
Contributed Corix Entity, or any of their respective Affiliates (other than those solely between or 
among any Contributed Corix Entity), shall, in each case, be terminated as of the Closing Date 
solely with respect to any Contributed Corix Entity.  After the Closing Date, no Contributed Corix 
Entity shall have any further rights or obligations under any such Tax Sharing Agreement. 

9.5 Characterization of Indemnification Payments.  To the extent permitted pursuant to 
applicable Law, any payments made pursuant to Section 2.4 and any indemnification payments 
made under this Article IX or Article XI shall be treated for all Tax purposes, (a) in the case of a 
payment related to the value of either the SWWC Shareholder Loan or the CIUS Shareholder Loan, 
as an adjustment to the SHL Balancing Payment; (b) in the case of a payment by IIF Subway, 
SWMAC Holdco or Corix to CIUS, as a contribution to the capital of CIUS; (c) in the case of a 
payment by Corix to IIF Subway or SWMAC Holdco, first, as a reduction of the Equity Balancing 
Payment (to the extent IIF Subway paid the Equity Balancing Payment), and then, if the Equity 
Balancing Payment shall have been reduced to zero (taking into account any payments made under 
Section 2.4), as additional consideration for the disposition by IIF Subway or SWMAC Holdco of 
the SWMAC Interests, and (d) in the case of a payment by IIF Subway or SWMAC Holdco to 
Corix, first, as a reduction of the Equity Balancing Payment (to the extent Corix paid an Equity 
Balancing Payment), and then, if the Equity Balancing Payment shall have been reduced to zero 
(taking into account any payments made under Section 2.4), as consideration for the disposition 
by Corix of CIUS Common Stock. 

9.6 Resolution of All Tax Related Disputes.  Except as otherwise provided in this 
Article IX, with respect to any dispute or disagreement between the Parties relating to Taxes, the 
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Parties shall cooperate in good faith to resolve such dispute between them; but if the Parties are 
unable to resolve such dispute, the Parties shall submit the dispute to the Accountant for resolution, 
which resolution shall be final, conclusive and binding on the Parties.  Notwithstanding anything 
in this Agreement to the contrary, the fees and expenses relating to any dispute as to the amount 
of Taxes owed by either of the Parties shall be paid by Corix, IIF Subway (or SWMAC Holdco), 
and CIUS, in proportion to each Party s respective liability for the portion of the Taxes in dispute, 
as determined by the Accountant. 

9.7 Cooperation, Exchange of Information and Record Retention. 

(a) (i) Each of Corix and IIF Subway shall provide to CIUS, and shall cause 
their respective Affiliates and Representatives to provide to CIUS, and (ii) CIUS shall provide to 
Corix and IIF Subway, and shall cause its Affiliates and Representatives to provide to Corix and 
IIF Subway, with such cooperation and information relating to Taxes (including cooperation with 
respect to any audit), as any of them reasonably may request, including in (A) preparing and filing 
any Tax Return, amended Tax Return or claim for refund, including maintaining and making 
available to each other all records necessary in connection with Taxes; (B) resolving all disputes 
and audits with respect to all taxable periods relating to Taxes; (C) contesting or compromising 
any Tax Claim; (D) determining a Tax liability or a right to a refund of Taxes; (E) participating in 
or conducting any audit or other proceeding in respect of Taxes; and (F) connection with all other 
matters covered in this Article IX.  Each such Party shall make its employees available on a 
mutually convenient basis to provide explanations of any documents or information provided 
hereunder.  

(b) The Parties agree that from and after the Closing Date, CIUS and its 
Affiliates shall (i) retain and maintain all such records including all Tax Returns, schedules and 
work papers, records and other documents in their possession relating to Tax matters of Corix, 
each Contributed Corix Entity, SWMAC, SWWC, and each SWWC Subsidiary for taxable periods 
ending on or prior to the Closing Date and for each Straddle Period for the longer of (A) the seven-
year period beginning on the Closing Date or (B) the full period of the applicable statute of 
limitations, excluding any extension thereof and (ii) allow the Representatives of IIF Subway, 
SWMAC Holdco, Corix, and their respective Affiliates, upon reasonable notice and at mutually 
convenient times to inspect, review and make copies of such records (at the expense of the 
requesting Party) as IIF Subway, SWMAC Holdco, Corix, and CIUS may deem reasonably 
necessary or appropriate from time to time.  Any information obtained under this Section 9.7(b) 
shall be kept confidential except as may be otherwise necessary in connection with the filing of 
Tax Returns or claims for refund or in conducting an audit or other proceeding.  

9.8 Survival of Tax Provisions.  Any claim to be made pursuant to this Article IX must 
be made before, and the representations and warranties in Section 4.8 and Section 6.8 shall each 
survive until, sixty (60) days after the expiration (giving effect to any valid extensions, waivers 
and tolling periods) of the applicable statutes of limitations relating to the Taxes at issue or, solely 
with respect to a claim for a refund or credit of Taxes (or an adjustment with respect thereto), the 
later of (a) sixty (60) days after the expiration (giving effect to any valid extensions, waivers and 
tolling periods) of the applicable statute of limitations relating to the Taxes at issue or (b) one year 
after the Party making the claim becomes aware of sufficient facts relating to such refund or credit 
or adjustment to seek indemnification or reimbursement under this Article IX. 
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9.9 Tax Characterization of Business Combination.  

(a) The Parties intend that, for U.S. federal income tax purposes, the SWMAC 
Equity Exchange and the Merger, taken together, 
meaning of Section 368(a) of the Code and the Treasury Regulations promulgated thereunder (the 
Intended Tax Treatment ) to which each of CIUS and SWMAC are parties under Section 368(b) 

of the Code and the Treasury Regulations, and this Agreement is intended to be, and is adopted as, 
a plan of reorganization for purposes of Sections 354, 361 and 368 of the Code and within the 
meaning of Treasury Regulations Sections 1.368-2(g) and 1.368-3(a). None of the Parties knows 
of any fact or circumstance, or has taken or will take any action (nor will they permit any of their 
Affiliates to take any action), if such fact, circumstance or action would be reasonably expected to 
cause the Business Combination to fail to qualify for the Intended Tax Treatment. The Parties shall 
use their respective reasonable best efforts to cause the Business Combination to qualify for the 
Intended Tax Treatment. Each Party shall promptly notify the other Party in writing if, before the 
Closing Date, such Party knows or has reason to believe that the SWMAC Equity Exchange and 
the Merger, taken together, may not qualify for the Intended Tax Treatment (and whether the terms 
of this Agreement could be reasonably amended in order to facilitate such qualification). 

(b) To the extent permitted pursuant to applicable Law, the Parties shall report 
the SWMAC Equity Exchange and the Merger for all Tax purposes in accordance with the 
Intended Tax Treatment, unless otherwise required by a Taxing Authority as a result of a 

(or any similar provision of 
any applicable Law). The Parties shall reasonably cooperate with each other and their respective 
counsel to document and support the Intended Tax Treatment, and each Party shall use its 
reasonable best efforts to execute and deliver to counsel for each other Party letters of 
representation customary for transactions of this type and reasonably satisfactory to such counsel 
at such time and times as such counsel shall reasonably request. For the avoidance of doubt, any 
tax opinion to be delivered in connection with the transactions contemplated by this Agreement 
shall not be a condition to the Closing.  

9.10 BAPA. CIUS and Corix shall be entitled, and, if not completed prior to the Closing, 
following the Closing the SWWC Parties (including SWMAC Holdco) shall use commercially 
reasonable efforts to cooperate with CIUS and Corix as may be necessary or helpful to allow CIUS 
and Corix, to submit to and finalize with the IRS and the Canada Revenue Agency a Bilateral 
Advance Pricing Agreement relating to certain transfer pricing methodologies utilized by Corix, 
CIUS and their respective Affiliates (the BAPA ); provided that no actions shall be permitted 
pursuant to this Section 9.10 
withheld, conditioned or delayed) that could reasonably be expected to (i) have an adverse impact 
on any SWWC Party (including SWMAC Holdco) or (ii) have an adverse impact on CIUS or any 
of its Affiliates, in each case, taking into account any indemnity or cost reimbursement provided 
by Corix. 

9.11 Reportable Transactions and Notifiable Transactions. If any Party determines (upon 
advice of counsel), after the date hereof, that any transaction contemplated by this Agreement 
(including any transaction contemplated as part of the Corix Restructuring or the Business 
Combination) is more likely than not to constitute a 
tran
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Parties shall use commercially reasonable efforts to coordinate to make any necessary filing to a 
Taxing Authority in a consistent manner. 

9.12 Exclusivity.  Notwithstanding anything to the contrary in this Agreement, this 
Article IX shall govern (a) the retention of records with respect to IIF Subway, SWMAC Holdco, 
Corix, any Contributed Corix Entity, SWMAC, SWWC, and any SWWC Subsidiary and 
(b) indemnification claims, in each case with respect to Taxes and the procedures relating thereto.  
For the avoidance of doubt, except as expressly provided in this Article IX, the provisions of 
Article XI (other than Section 11.8) shall not apply. 

ARTICLE X 
 

TERMINATION, AMENDMENT AND WAIVER 

10.1 Termination.  This Agreement may be terminated at any time prior to the Closing 
Date (unless otherwise specified in this Section 10.1), as follows: 

(a) by mutual written consent of Corix and IIF Subway; 

(b) by either Corix or IIF Subway: 

(i) if the Business Combination is not consummated on or before 
November 26, 2023 (the End Date ); provided that if, as of 5:00 p.m. New York time on 
the End Date, all of the conditions to the Closing set forth in Article VIII other than the 
Required Consents have been satisfied or waived, as applicable, or shall then be capable of 
being satisfied (except for those conditions that by their nature are to be satisfied at the 
Closing), the End Date shall be extended automatically to May 26, 2024 (and such date, as 
so extended, shall be the End Date ); provided, further, that the right to terminate this 
Agreement under this Section 10.1(b)(i) shall not be available to any Party if such failure 
of the Business Combination to occur on or before the End Date is the result of a material 
breach of any representation, warranty, covenant or agreement of this Agreement by such 
Party; or 

(ii) if the condition set forth in Section 8.1(b) is not satisfied and the 
Legal Restraint giving rise to such non-satisfaction shall have become final and non-
appealable; provided, however, that the right to terminate this Agreement under this 
Section 10.1(b)(ii) shall not be available to any Party if such failure to satisfy the condition 
set forth in Section 8.1(b) is the result of the failure of such Party to have complied with 
any of its obligations under Section 7.2. 

(c) by Corix, if the SWWC Parties breach or fail to perform any of their 
respective obligations under this Agreement, or if any of the representations or warranties of the 
SWWC Parties contained herein fails to be true and correct, (i) such that the conditions set forth 
in Section 8.2(a), 8.2(b) or 8.2(c) would not be satisfied and (ii) which breach or failure is not 
reasonably capable of being cured by the SWWC Parties by the End Date or is not cured by the 
SWWC Parties within the earlier of (A) 45 days after receiving written notice from Corix and (B) 
three (3) Business Days prior to the End Date (provided, however, that the right to terminate this 
Agreement under this Section 10.1(c) is not available to Corix if any of the Corix Parties are then 
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in breach of any covenant or agreement contained in this Agreement or any representation or 
warranty of the Corix Parties contained in this Agreement fails to be true and correct, in each case 
such that the conditions set forth in Sections 8.3(a), 8.3(b) or 8.3(c) could not then be satisfied); 
and 

(d) by IIF Subway, if any of the Corix Parties breach or fail to perform any of 
their respective obligations under this Agreement, or if any of the representations or warranties of 
the Corix Parties contained herein fails to be true and correct, (i) such that the conditions set forth 
in Sections 8.3(a), 8.3(b) or 8.3(c) would not be satisfied and (ii) which breach or failure is not 
reasonably capable of being cured by the Corix Parties by the End Date or is not cured by the Corix 
Parties within the earlier of (A) 45 days after receiving written notice from IIF Subway and (B) 
three (3) Business Days prior to the End Date (provided, however, that the right to terminate this 
Agreement under this Section 10.1(d) is not available to IIF Subway if any of the SWWC Parties 
is then in breach of any covenant or agreement contained in this Agreement or any representation 
or warranty of the SWWC Parties contained in this Agreement fails to be true and correct, in each 
case such that the conditions set forth in Sections 8.2(a), 8.2(b) or 8.2(c) could not then be 
satisfied). 

(e) The Party desiring to terminate this Agreement pursuant to this Section 10.1 
(other than clause (a)) shall give written notice of such termination to the other Parties in 
accordance with Section 12.1, specifying the provision of this Agreement pursuant to which such 
termination is effected. 

10.2 Effect of Termination. 

(a) In the event of termination of this Agreement by Corix or IIF Subway as 
provided in Section 10.1, this Agreement shall forthwith become void and have no effect, without 
any liability or obligation on the part of the Parties, other than the last sentence of Section 7.3(a), 
Section 7.3(b), Section 7.3(c), this Section 10.2 and Article XII, which provisions shall survive 
such termination and remain valid and binding obligations of the Parties in accordance with their 
terms.  Notwithstanding the foregoing, no termination of this Agreement shall relieve any Party 
from any liability for money damages resulting from any willful or material breach by such Party 
of this Agreement prior to such termination or Fraud.  

(b) In the event of termination of this Agreement by Corix as provided in 
Section 10.1(c), IIF Subway shall pay, or cause to be paid, to Corix all of the documented out-of-
pocket fees and expenses incurred by Corix and its Affiliates in connection with this Agreement, 
the Business Combination and the other transactions contemplated by this Agreement up to a 
maximum of $15,000,000 (the Corix Expense Reimbursement ).  Any Corix Expense 
Reimbursement due under this Section 10.2(b) shall be paid by wire transfer of same day funds on 
the later of (x) the Business Day immediately following the date of termination of this Agreement 
and (y) thirty (30) days after IIF Subway s receipt of a written statement setting forth the amount 
of such Corix Expense Reimbursement and attaching any applicable documentation.  For the 
avoidance of doubt, all fees and expenses incurred by Corix and its Affiliates not directly related 
to the Business Combination and the other transactions contemplated by this Agreement (e.g., any 
fees and expenses associated with Corix s and its Affiliates  general evaluation of a merger, 
consolidation, sale, disposition of all or substantially all of Corix s assets, or other strategic 
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transaction, not involving the SWWC Parties) Unrelated Corix Expenses shall be 
borne solely by Corix and its Affiliates and shall not be covered under the Corix Expense 
Reimbursement. 

(c) In the event of termination of this Agreement by IIF Subway as provided in 
Section 10.1(d), Corix shall pay to IIF Subway all of the documented out-of-pocket fees and 
expenses incurred by IIF Subway and its Affiliates in connection with this Agreement, the 
Business Combination and the other transactions contemplated by this Agreement up to a 
maximum of $15,000,000 (the SWWC Expense Reimbursement ).  Any SWWC Expense 
Reimbursement due under this Section 10.2(c) shall be paid by wire transfer of same day funds on 
the later of (x) the Business Day immediately following the date of termination of this Agreement 
and (y) thirty (30) days after Corix s receipt of a written statement setting forth the amount of such 
SWWC Expense Reimbursement and attaching any applicable documentation. 

10.3 Amendment.  This Agreement may not be amended except by an instrument in 
writing signed by each Party. 

10.4 Extension; Waiver.  At any time prior to the Closing Date, the Parties may 
(a) extend the time for the performance of any of the obligations or other acts of the other Parties, 
(b) waive any inaccuracies in the representations and warranties made by the other Parties 
contained in this Agreement or in any document delivered pursuant to this Agreement, (c) waive 
compliance with any covenants and agreements of the other Parties contained in this Agreement 
or (d) waive the satisfaction of any of the conditions of the applicable Party contained in this 
Agreement.  Any agreement on the part of a Party to any such extension or waiver shall be valid 
only if set forth in an instrument in writing signed on behalf of such Party.  The failure of any Party 
to assert any of its rights under this Agreement or otherwise shall not constitute a waiver of such 
rights.  

ARTICLE XI 
 

INDEMNIFICATION 

11.1 Survival of Representations and Warranties and Covenants. 

(a) Except for (i) the representations and warranties in Section 4.8 and 
Section 6.8, the survival of which is governed exclusively by Section 9.8 and (ii) the Designated 
Representations which shall survive until the date that is four (4) years following the Closing Date, 
all other representations and warranties set forth in this Agreement and the right to commence any 
claim with respect thereto shall survive until the date that is 18 months following the Closing Date.  
Any covenant, agreement or obligation set forth in this Agreement that (i) by its terms is to be 
performed prior to or at the Closing shall survive until the date that is one (1) year following the 
Closing Date, and (ii) by its terms contemplates performance, in whole or in part, following the 
Closing shall survive the Closing and remain in full force and effect in accordance with its terms 
as provided in this Agreement, or if no term as to survival is provided for, indefinitely or the longer 
period of time permitted by applicable Law.  However, in the event written notice of any claim for 
indemnification under Section 11.2 or Section 11.3 shall have been given in accordance herewith 
within the applicable survival period setting forth in reasonable detail the nature of such claim 
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(including a reasonable specification of the legal and factual basis for such claim), the 
representations and warranties or covenants that are the subject of such indemnification claim shall 
survive with respect to such claim until such time as such claim is fully and finally resolved. 

(b) This Section 11.1 shall not limit any covenant or agreement of the Parties 
contained in this Agreement which by its terms contemplates performance after the Closing, which 
shall survive in accordance with its terms and shall not extend the applicability of any covenant or 
agreement of the Parties contained in this Agreement which by its terms relates only to a period 
between the date hereof and the Closing; provided that nothing herein shall restrict a Party s right 
to commence any claim with respect to such covenant or agreement following the Closing, subject 
to the limitations set forth in Section 11.1(a). 

11.2 Indemnification of Corix by SWMAC Holdco.  Subject to the terms of Article IX 
and this Article XI, from and after the Closing, IIF Subway shall, or shall cause SWMAC Holdco 
to, indemnify, defend, save and hold harmless, Corix, its Affiliates (which for the avoidance of 
doubt, shall not include the SWWC Parties) and each of their respective Representatives, 
successors and assigns (collectively, the Corix Indemnified Parties ), from and against any and 
all: 

(a) Losses to the extent resulting from or arising out of any breach by the 
SWWC Parties of any representation or warranty in this Agreement or any certificate related 
thereto; and 

(b) Losses to the extent resulting from or arising out of the failure by the 
SWWC Parties to perform any of their respective covenants or agreements contained in this 
Agreement. 

For the purposes of this Article XI, subject to the other terms and limitations set forth in this 
Article XI, (i) in the event of a Loss suffered directly or indirectly by CIUS after the Closing 
resulting from or arising out of an indemnifiable matter under this Section 11.2, IIF Subway shall 
be obligated to contribute (or cause to be contributed by SWMAC Holdco) to CIUS an amount 
equal to the amount of such Loss, and no Equity Interests shall be issued by CIUS to SWMAC 
Holdco or any other Person in exchange for such contribution, and (ii) in the event of a Loss 
suffered by any of the other Corix Indemnified Parties not addressed by clause (i) immediately 
above resulting from or arising out of an indemnifiable matter under this Section 11.2, IIF Subway 
shall be obligated to (or cause SWMAC Holdco to) make a direct payment to the applicable Corix 
Indemnified Party in an amount equal to the amount of such Loss (and the calculation of such Loss 
shall take into account the equity ownership in CIUS by the applicable Corix Indemnified Party 
and the Equity Balancing Payment and the SHL Balancing Payment paid under this Agreement).  

11.3 Indemnification of SWMAC Holdco by Corix.  Subject to the terms of Article IX 
and this Article XI, from and after the Closing, Corix shall indemnify, defend, save and hold 
harmless IIF Subway, SWMAC Holdco, its Affiliates (which for the avoidance of doubt, shall not 
include the Corix Parties) and each of their respective Representatives, successors and assigns 
(collectively, the SWMAC Indemnified Parties  and together with the Corix Indemnified Parties, 
the Indemnified Parties,  and each an Indemnified Party ), from and against any and all: 
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(a) Losses to the extent resulting from or arising out of any breach by the Corix 
Parties of any representation or warranty in this Agreement or any certificate related thereto; and 

(b) Losses to the extent resulting from or arising out of the failure by the Corix 
Parties to perform any of their respective covenants or agreements contained in this Agreement; 
and 

(c) Losses attributable to the Excluded Business Assets or the Excluded 
Business Liabilities. 

For the purposes of this Article XI, subject to the other terms and limitations set forth in this 
Article XI, (i) in the event of a Loss suffered directly or indirectly by CIUS after the Closing 
resulting from or arising out of an indemnifiable matter under this Section 11.3, Corix shall be 
obligated to contribute (or cause to be contributed) to CIUS an amount equal to the amount of such 
Loss, and no Equity Interests shall be issued by CIUS to Corix or any other Person in exchange 
for such contribution, and (ii) in the event of a Loss suffered by any of the other SWMAC 
Indemnified Parties not addressed by clause (i) immediately above resulting from or arising out of 
an indemnifiable matter under this Section 11.3, Corix shall be obligated to make (or cause to be 
made) a direct payment to the applicable SWMAC Indemnified Party in an amount equal to the 
amount of such Loss (and the calculation of such Loss shall take into account the equity ownership 
in CIUS by the applicable SWMAC Indemnified Party and the Equity Balancing Payment and the 
SHL Balancing Payment paid under this Agreement). 

11.4 Indemnification of Corix by CIUS. From and after the Closing, CIUS shall 
indemnify, defend, save and hold harmless the Corix Indemnified Parties from and against any 
and all Losses incurred by the Corix Indemnified Parties (solely in their capacities as current or 
former owners of the Excluded Business but not in their capacities as equityholders of CIUS) 
attributable to (a) the Contributed Corix Water Assets, (b) the Transferred Corix Employees that 
accept and commence employment with a Contributed Corix Entity or (c) any Transferred Corix 
Employee that declines a substantially comparable offer of employment from a Contributed Corix 
Entity and ceases employment with Corix or an Affiliate thereof prior to the date that is two weeks 
after the Closing, in each case, except to the extent that any such Loss is subject to indemnification 
under Section 11.3(a) (without regard to limitations imposed by Section 11.6(a)).  

11.5 Claims. 

(a) Third-Party Claims.  Upon receipt by an Indemnified Party of notice of any 
action, suit, proceedings, claim, demand or assessment made or brought by an unaffiliated third 
party (a Third-Party Claim ) with respect to a matter for which such Indemnified Party is 
indemnified under this Article XI which has or is reasonably expected to give rise to a claim for 
Losses, the Indemnified Party shall as soon as practicable, in the case of a Corix Indemnified Party, 
notify SWMAC Holdco or CIUS, as applicable, and in the case of an SWMAC Indemnified Party, 
notify Corix, as the case may be (the Indemnifying Party ), in writing, indicating the nature of 
such Third-Party Claim and the basis therefor; provided, however, that any delay or failure by the 
Indemnified Party to give notice to the Indemnifying Party shall relieve the Indemnifying Party of 
its obligations hereunder only to the extent, if at all, that it is prejudiced by reason of such delay 
or failure.  Such written notice shall (i) describe such Third-Party Claim in reasonable detail 
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including the sections of this Agreement which form the basis for such Third-Party Claim; 
provided that the failure to identify a particular section in such notice shall not preclude the 
Indemnified Party from subsequently identifying such section as a basis for such claim, (ii) attach 
copies of all substantive written evidence thereof and (iii) if possible, set forth an estimate of the 
amount of Losses that have been or may be sustained by an Indemnified Party; provided that such 
estimate shall not be binding or used in place of the actual amount of Losses subject to this 
Article XI.  The Indemnifying Party shall have sixty (60) days after receipt of notice to elect, at its 
option, to assume and control the defense of, at its own expense and by its own counsel, any such 
Third-Party Claim and shall be entitled to assert any and all defenses available to the Indemnified 
Party to the fullest extent permitted under applicable Law.  If the Indemnifying Party shall 
undertake to defend any such Third-Party Claim, it shall promptly, but in any event within sixty 
(60) days after the receipt of notice from the Indemnified Party of such Third-Party Claim, notify 
the Indemnified Party of its intention to do so, and the Indemnified Party agrees to cooperate fully 
with the Indemnifying Party and its counsel in the defense against, any such Third-Party Claim; 
provided, however, that the Indemnifying Party shall not settle, compromise or discharge, or admit 
any liability with respect to, any such Third-Party Claim without the prior written consent of the 
Indemnified Party (which consent will not be unreasonably withheld or delayed), unless the relief 
consists solely of money Losses to be paid by the Indemnifying Party and includes a provision 
whereby the plaintiff or claimant in the matter releases the Indemnified Parties from all liability 
with respect thereto.  Notwithstanding an election by the Indemnifying Party to assume the defense 
of such action or proceeding at its own expense, the Indemnified Party shall have the right to 
employ separate counsel and to participate in the defense of such action or proceeding, and the 
Indemnifying Party shall bear the reasonable fees, costs and expenses of such separate counsel if 
(A) the Indemnified Party shall have determined in good faith that an actual or potential conflict 
of interest makes representation by the same counsel or the counsel selected by the Indemnifying 
Party inappropriate or (B) the Indemnifying Party shall have authorized the Indemnified Party to 
employ separate counsel at the Indemnifying Party s expense.  In any event, the Indemnified Party 
and the Indemnifying Party and their counsel shall cooperate in the defense of any Third-Party 
Claim subject to this Article XI, keep such Persons informed of all developments relating to any 
such Third-Party Claims and provide copies of all relevant correspondence and documentation 
relating thereto.  All costs and expenses incurred in connection with the Indemnified Party s 
cooperation shall be borne by the Indemnifying Party; provided that the cost of any counsel of the 
Indemnified Party shall be borne by the Indemnifying Party only as set forth in this Section 11.5(a).  
If the Indemnifying Party receiving such notice of a Third-Party Claim does not elect to defend 
such Third-Party Claim or does not defend such Third-Party Claim in good faith, the Indemnified 
Party shall have the right, in addition to any other right or remedy it may have hereunder, at the 
Indemnifying Party s expense, to defend such Third-Party Claim; provided, however, that the 
Indemnified Party shall not settle, compromise or discharge, or admit any liability with respect to, 
any such Third-Party Claim without the written consent of the Indemnifying Party (which consent 
will not be unreasonably withheld or delayed). 

(b) Direct Claims.  In the event any Indemnified Party has a claim with respect 
to a matter for which such Indemnified Party is indemnified under this Article XI that does not 
involve a Third-Party Claim being asserted against or sought to be collected from such Indemnified 
Party (a Direct Claim ), the Indemnified Party shall as soon as practicable notify the 
Indemnifying Party in writing, indicating the nature of such Direct Claim and the basis therefor; 
provided, however, that any delay or failure by the Indemnified Party to give notice to the 
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Indemnifying Party shall relieve the Indemnifying Party of its obligations hereunder only to the 
extent, if at all, that it is prejudiced by reason of such delay or failure.  Such written notice shall 
(i) describe such Direct Claim in reasonable detail including the sections of this Agreement which 
form the basis for such Direct Claim; provided that the failure to identify a particular section in 
such notice shall not preclude the Indemnified Party from subsequently identifying such section 
as a basis for such claim, (ii) attach copies of all substantive written evidence thereof and (iii) if 
possible, set forth an estimate of the amount of Losses that have been or may be sustained by an 
Indemnified Party; provided that such estimate shall not be binding or used in place of the actual 
amount of Losses subject to this Article XI.  The Indemnifying Party shall have sixty (60) days 
after its receipt of such notice to respond in writing to such Direct Claim.  During such sixty (60)-
day period, the Indemnified Party shall allow the Indemnifying Party and its Representatives to 
investigate the matter or circumstance alleged to give rise to the Direct Claim, and the Indemnified 
Party shall assist the Indemnifying Party s investigation by giving such information and assistance 
(including reasonable access to the books, records and personnel of such Indemnified Party, if 
applicable) as the Indemnifying Party or any of its Representatives may reasonably request.  If the 
Indemnifying Party does not respond within sixty (60) days after the receipt of notice from the 
Indemnified Party of such Direct Claim (or if in its response it disputes such Direct Claim), the 
Indemnifying Party shall be deemed to have rejected such claim, in which case the Indemnified 
Party shall be free to pursue such remedies as may be available to the Indemnified Party on the 
terms and subject to the provisions of this Agreement. 

11.6 Limitations. 

(a) Other than with respect to breaches of the Designated Representations, any 
breach of a representation or warranty in this Agreement in connection with any single item or 
group of related items that results in Losses of less than $250,000 shall be deemed, for all purposes 
of this Article XI, not to be a breach of such representation or warranty. 

(b) Other than with respect to breaches of the Designated Representations, (i) 
IIF Subway and SWMAC Holdco shall not have any liability for breaches of representations or 
warranties in this Agreement under this Article XI until the aggregate amount of all Losses 
incurred by the Corix Indemnified Parties equals or exceeds $10,000,000 and (ii) Corix shall not 
have any liability for breaches of representations or warranties in this Agreement under this 
Article XI until the aggregate amount of all Losses incurred by the SWMAC Indemnified Parties 
equals or exceeds $10,000,000. 

(c) In no event shall an Indemnifying Party be obligated to provide 
indemnification under this Article XI for Losses in excess of (i) $1,000,000,000 with respect to 
breaches of the Designated Representations and (ii) $100,000,000 with respect to breaches of all 
other representations and warranties. 

(d) The amount of any such Losses shall be determined after deducting 
therefrom the amount of any insurance proceeds actually collected and other third-party recoveries 
actually received by the Indemnified Party or CIUS with respect to the Loss for which 
indemnification is sought (any such amounts, the Recovered Amounts ); provided that, if, after 
an Indemnifying Party indemnifies an Indemnified Party for any Losses under Section 11.2, 
Section 11.3 or Section 11.4, as applicable, the Indemnified Party recovers any Recovered 
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Amounts in respect of such Losses, then (i) in the case of a Corix Indemnified Party, Corix shall, 
or shall cause such Corix Indemnified Party to, without duplication, promptly reimburse IIF 
Subway (or SWMAC Holdco) or CIUS, as applicable, and (ii) in the case of a SWMAC 
Indemnified Party, IIF Subway shall, or shall cause SWMAC Holdco to, cause such SWMAC 
Indemnified Party to, without duplication, promptly reimburse Corix, in each case, for the lesser 
of (x) such Recovered Amounts and (y) the amount of such Losses. 

(e) Corix and IIF Subway shall, and shall cause their respective controlled 
Affiliates to, use commercially reasonable efforts to mitigate all Losses that are indemnifiable 
under Section 11.2, Section 11.3 or Section 11.4, as applicable, including by using commercially 
reasonable efforts to make claims, or otherwise seek recovery, under any insurance policy, or any 
indemnity, contribution or reimbursement arrangement or Contract, in each case, under which an 
Indemnified Party has rights to recovery related to such Losses.  

(f) Notwithstanding anything contained in this Agreement to the contrary, no 
Party shall have any liability pursuant to Section 11.2, Section 11.3 or Section 11.4 for any special, 
indirect, consequential or punitive damages relating to a breach or alleged breach of this 
Agreement; provided, however, that any amounts payable to third parties pursuant to a Third-Party 
Claim shall not be deemed special, indirect, consequential or punitive damages.  

11.7 Insurance.  Notwithstanding anything contained in this Agreement to the contrary, 
Losses shall be net of any insurance or other prior or subsequent recoveries actually received by 
the Indemnified Party or its Affiliates in connection with the facts giving rise to the claim for 
indemnification. 

11.8 Remedies Exclusive.  Except as otherwise specifically provided herein, and except 
in the case of Fraud with respect to the representations and warranties contained in this Agreement, 
the remedies provided in Article IX and this Article XI shall be the exclusive monetary remedies 
(including equitable remedies that involve monetary payment, such as restitution or disgorgement, 
but excluding specific performance to enforce any payment or performance due hereunder) of the 
Parties from and after the Closing in connection with any breach of a representation or warranty, 
or non-performance, partial or total, of any covenant or agreement contained herein. 

ARTICLE XII 
 

GENERAL PROVISIONS 

12.1 Notices.  All notices, requests, instructions, claims, demands and other 
communications under this Agreement shall be sent by email and shall be deemed given or made 
on the date of receipt by the recipient thereof if received prior to 5:00 p.m. in the place of receipt 
and such day is a Business Day (or otherwise on the next succeeding Business Day); provided that 
the email transmission is promptly confirmed by email, telephone or otherwise (and such receiving 
party shall not unreasonably delay in confirming receipt of such email transmission).  Such 
communications must be sent to the respective Parties at the following email address, or at such 
other email address for a Party as shall be specified by like notice in accordance with this 
Section 12.1 (it being understood that rejection or other refusal to accept or the inability to deliver 
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because of a changed email address for which no notice was given shall be deemed to be receipt 
of such communication as of the date of such inability to deliver):  

(a) if to Corix or CIUS: 

Corix Infrastructure Inc. 
1188 West Georgia Street, Suite 1160 
Vancouver, BC V6E 4A2 
Attention: Lisa Sparrow, Chief Executive Officer  
Email: lisa.sparrow@corix.com and legal@corix.com 

in each case, with a copy (which shall not constitute notice) to: 
 
British Columbia Investment Management Corporation 
750 Pandora Ave, Victoria BC 
V8W 0E4 CANADA 
Attention: Steve Turner, Managing Director, IRR 
Email: steve.turner@bci.ca and legal.notices@bci.ca  

and 
 
Skadden, Arps, Slate, Meagher & Flom LLP 
1440 New York Avenue, N.W. 
Washington, D.C. 20005 
Attention: Pankaj Sinha;  
 Katherine D. Ashley 
Email: pankaj.sinha@skadden.com;  
 katherine.ashley@skadden.com  

(b) if to any of the SWWC Parties or SWMAC Holdco: 

c/o J.P. Morgan Asset Management  
277 Park Avenue  
New York, NY 10172  
Attention:  Fund Legal Team  
Email:  IIF_FLT@jpmorgan.com 

with a copy (which shall not constitute notice) to: 

Milbank LLP 
55 Hudson Yards 
New York, NY 10001  
Attention: John D. Franchini; Aaron Stine  
Email: jfranchini@milbank.com; astine@milbank.com 

12.2 Definitions.  For purposes of this Agreement: 
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Accounting Principles  means the accounting principles, policies and practices set forth 
on Exhibit D. 

Affiliate  of any particular Person means (a) any other Person controlling, controlled by, 
or under common control with such particular Person, where control  means the possession, 
directly or indirectly, of the power to direct the management and policies of a Person whether 
through the ownership of voting securities, by contract, or otherwise, and (b) in addition to the 
foregoing and with respect only to Corix, (i) any existing or subsequently formed investment entity 
formed, operated, advised or managed, directly or indirectly, by BCI or any of its Affiliates and 
(ii) any Person that receives, directly or indirectly, investment management or investment advisory 
services from BCI, or for which BCI acts as agent for investment.  For the avoidance of doubt, 
(A) none of JPMorgan Chase Bank, N.A., J.P. Morgan Investment Management Inc. or any of 
their Affiliates, or any pension fund or superannuation fund, collective investment fund containing 
pension funds or superannuation funds, separate account, pooled or co-mingled fund, or other fund 
or investor, in each case, for which JPMorgan Chase Bank, N.A. or J.P. Morgan Investment 
Management Inc. (or any of their respective Affiliates) acts as trustee, agent, general partner, 
investment advisor, manager or responsible Person, is in either case an Affiliate of the SWWC 
Parties, (B) prior to the Closing, CIUS and SWWC shall not be deemed to be Affiliates of one 
another, and (C) from and after the Closing, CIUS and SWWC shall be deemed to be Affiliates of 
one another but not of Corix, BCI, IIF Subway, Bazos or SWMAC Holdco. 

Ancillary Agreements  means the CIUS Shareholders Agreement, the Confidentiality 
Agreement, the Corix Balancing Payment Commitment Letter, the IIF Balancing Payment 
Commitment Letter, the Transition Services Agreement (if applicable), the Common Interest 
Privilege Agreement, dated as of June 3, 2022, and all other agreements, certificates and 
instruments executed and delivered in connection with the transactions contemplated hereby. 

Base Equity Balancing Payment Amount less the 
amount of the SHL Balancing Payment. 

BCI  means British Columbia Investment Management Corporation, including its 
successors and assigns. 

BP Indebtedness t duplication, (a) all 
obligations of such Person for borrowed money, or with respect to deposits or advances of any 
kind to such Person, and (b) all obligations of such Person evidenced by bonds, debentures, notes 
or similar instruments.  For the avoidance of doubt, (i) all liabilities in respect of Taxes imposed 
on or payable by such Person for any taxable period ending on or before the applicable 
measurement date and for the portion of any applicable Straddle Period and (ii) Intercompany 
Indebtedness shall, in each case, not be treated as BP Indebtedness for the purposes of this 
Agreement. 

Business Day  means any day other than (i) a Saturday or a Sunday or (ii) a day on which 
banking and savings and loan institutions are authorized or required by Law to be closed in New 
York City or Vancouver, British Columbia. 
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Canadian GAAP  means accounting principles generally accepted in Canada as in effect 
from time to time, consistently applied and maintained throughout the applicable periods both as 
to classification or items and amounts. 

Capital Expenditure ans (a) any expenditure to add to, repair, restore or replace 
property, plant, equipment or tools which have a useful life that extends beyond one year or which 

ss 
as both exist as of the date hereof, which expenditures will include contracted labor, internal direct 
labor, materials and indirect costs including an allowance for funds used during construction, (b) 
expenditures and costs incurred related to assets of the Corix Water Business or the SWWC 
Business under concession arrangements, and (c) any expenditure to acquire an entity, assets or 
business of the Corix Water Business or the SWWC Business after the date hereof or to add to, 
repair, restore or replace property, plant, equipment or tools related to an acquisition of an entity, 
assets or business consummated after the date hereof. 

CFIUS  means the Committee on Foreign Investment in the United States and each 
member agency thereof acting in such capacity. 

CFIUS Approval  means (i) CFIUS has concluded that the Business Combination or the 
Excluded Business Carveout, as applicable, contemplated hereunder are not covered 
transactions  and not subject to review under the DPA; (ii) CFIUS has issued a written notice that 
it has completed a review or investigation of the notification voluntarily provided pursuant to the 
DPA with respect to the Business Combination or the Excluded Business Carveout, as applicable, 
contemplated by this Agreement, and has concluded all action under the DPA; or (iii) if CFIUS 
has sent a report to the President of the United States requesting the President s decision and (x) the 
President has announced a decision not to take any action to suspend or prohibit the Business 
Combination or the Excluded Business Carveout, as applicable, contemplated by this Agreement 
or (y) having received a report from CFIUS requesting the President s decision, the President has 
not taken any action after 15 days from the earlier of the date the President received such report 
from CFIUS or the end of the investigation period. 

CIUS Common Stock  means the common stock, par value $0.01 per share, of CIUS. 

CIUS Shareholder Loan  means the $255,000,000 Junior Term Loan Agreement dated as 
of August 18, 2014, among Corix Infrastructure (US) Inc., as the borrower, and Coombs IRR LP, 
as the lenders. 

Closing Corix Capital Expenditure Amount
Expenditures made by the Corix Parties or any of their Affiliates from January 1, 2022 until the 
Closing Date, as determined in accordance with the Accounting Principles. 

Closing Corix Capital Expenditure Overage
Expenditure Amount exceeds the Target Corix Capital Expenditure Amount and shall be equal to 
the amount of such overage on a dollar-for-dollar basis. 

Closing Corix Capital Expenditure Underage
Expenditure Amount is less than the Target Corix Capital Expenditure Amount and shall be equal 
to the amount of such deficiency on a dollar-for-dollar basis. 
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Closing Corix Indebtedness
transactions contemplated in this Agreement), as determined in accordance with, and adjusted by, 
the Accounting Principles, the total amount of (a) BP Indebtedness and (b) such other line items 
designated for inclusion therein pursuant to the Accounting Principles, held by any of the 
Contributed Corix Entities. 

Closing Corix Net Indebtedness
the transactions contemplated in this Agreement), the Corix Net Indebtedness. 

Closing Corix Net Indebtedness Overage  Closing Corix Net 
Indebtedness exceeds the Target Corix Net Indebtedness and shall be equal to the amount of such 
overage on a dollar-for-dollar basis. 

Closing Corix Net Indebtedness Underage  shall exist when the Closing Corix Net 
Indebtedness is less than the Target Corix Net Indebtedness and shall be equal to the amount of 
such deficiency on a dollar-for-dollar basis. 

Closing Corix Net Working Capital
to the transactions contemplated in this Agreement), as determined in accordance with, and 
adjusted by, the Accounting Principles, (a) current assets (excluding cash and any deferred Tax 
assets), minus (b) current liabilities of the Contributed Corix Entities (excluding BP Indebtedness, 
any Intercompany Indebtedness and deferred Tax liabilities). 

Closing Corix Net Working Capital Overage
Working Capital exceeds the Target Corix Net Working Capital and shall be equal to the amount 
of such overage on a dollar-for-dollar basis. 

Closing Corix Net Working Capital Underage
Working Capital is less than the Target Corix Net Working Capital and shall be equal to the amount 
of such deficiency on a dollar-for-dollar basis. 

Closing SWWC Capital Expenditure Amount
Expenditures made by the SWWC Parties or any of their Affiliates from January 1, 2022 until the 
Closing Date, as determined in accordance with the Accounting Principles. 

Closing SWWC Capital Expenditure Overage
Capital Expenditure Amount exceeds the Target SWWC Capital Expenditure Amount and shall 
be equal to the amount of such overage on a dollar-for-dollar basis. 

Closing SWWC Capital Expenditure Underage
Capital Expenditure Amount is less than the Target SWWC Capital Expenditure Amount and shall 
be equal to the amount of such deficiency on a dollar-for-dollar basis. 

Closing SWWC Indebtedness  Closing Date (without giving effect to the 
transactions contemplated in this Agreement), as determined in accordance with, and adjusted by, 
the Accounting Principles, the total amount of (a) BP Indebtedness and (b) such other line items 
designated for inclusion therein pursuant to the Accounting Principles, held by SWWC or any 
SWWC Subsidiary. 
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Closing SWWC Net Indebtedness
to the transactions contemplated in this Agreement), the SWWC Net Indebtedness. 

Closing SWWC Net Indebtedness Overage
Indebtedness exceeds the Target SWWC Net Indebtedness and shall be equal to the amount of 
such overage on a dollar-for-dollar basis. 

Closing SWWC Net Indebtedness Underage l exist when the Closing SWWC Net 
Indebtedness is less than the Target SWWC Net Indebtedness and shall be equal to the amount of 
such deficiency on a dollar-for-dollar basis. 

Closing SWWC Net Working Capital
effect to the transactions contemplated by this Agreement), as determined in accordance with, and 
adjusted by, the Accounting Principles, the total of (i) current assets (excluding cash and any 
deferred Tax assets), minus (ii) current liabilities of SWWC and any SWWC Subsidiaries  
(excluding BP Indebtedness, any Intercompany Indebtedness and deferred Tax liabilities). 

Closing SWWC Net Working Capital Overage
Working Capital exceeds the Target SWWC Net Working Capital and shall be equal to the amount 
of such overage on a dollar-for-dollar basis. 

Closing SWWC Net Working Capital Underage
Net Working Capital is less than the Target SWWC Net Working Capital and shall be equal to the 
amount of such deficiency on a dollar-for-dollar basis.  

Code  means the Internal Revenue Code of 1986. 

Competition Act  means the Competition Act (Canada). 

Competition Act Approval  means either (i) that the Commissioner shall have issued (and 
not rescinded or amended) an advance ruling certificate under Section 102 of the Competition Act 
with respect to the Business Combination; or (ii) that both (a) the waiting period under Section 
123 of the Competition Act shall have expired or been terminated or the notification requirement 
shall have been waived pursuant to Section 113(c) of the Competition Act, and, (b) the 
Commissioner shall have issued a letter indicating that the Commissioner does not, as of the date 
of the letter, intend to make an application under Section 92 of the Competition Act with respect 
to the Business Combination. 

Confidentiality Agreement  means that certain Confidentiality Agreement, made as of 
December 10, 2021, as amended by the First Amendment to Confidentiality Agreement made as 
of March 8, 2022, by and between BCI and IIF Acquisitions LLC, a constituent entity of the 
Infrastructure Investments Fund, a fund advised by J.P. Morgan Investment Management, Inc. 

Contributed Corix Entities  means (i) CIUS and each of its Subsidiaries and (ii) the 
Canadian Water Entities, in each case, other than the Excluded Business Entities. 
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Contributed Corix Water Assets  means the assets, properties, claims and rights of Corix 
and any of its Affiliates other than any Contributed Corix Entity set forth on Section 12.2(c) of the 
Corix Disclosure Letter, in addition to: 

(a) all Permits Related to the Corix Water Business; 

(b) all Contracts Related to the Corix Water Business and all rights or claims 
related to or arising under the foregoing; and 

(c) all machinery, equipment, office equipment and supplies and all other items 
of tangible personal property (including all furniture, furnishings, fixtures, vehicles, tools, 
components, laptops, tablets and smartphones) that are Related to the Corix Water Business or 
otherwise primarily utilized by the Corix Water Personnel. 

Core Business  means the ownership and operation of regulated, quasi-regulated and 
unregulated water and wastewater utilities located within the United States and Canada that, as to 
each such utility, derives at least 95% of its revenues from water or wastewater operations and 
services. 

Corix Burdensome Effect  means a material adverse effect on the business, properties, 
financial condition or results of operations of (a) the Corix Water Business, taken as a whole, or 
(b) Corix and its Affiliates; provided that for purposes of this definition, Corix and its Affiliates 
shall be deemed a consolidated group of entities of the size and scale of a hypothetical company 
that is the size of the Corix Water Business, taken as a whole, as of the date of this Agreement. 

Corix Cash cash, bank deposits or cash 
equivalents (whether in hand or credited to any account with any banking, financial, lending or 
other similar institution or organization), (b) liquid or easily realizable stocks, shares, bonds, 
treasury bills and other securities (and interest accrued on each of the foregoing) and (c) such other 
line items designated for inclusion therein pursuant to the Accounting Principles, held by the 
Contributed Corix Entities on a consolidated basis and without duplication. 

Corix Marks  means the name and mark CORIX and the associated design mark, any 
name or mark consisting or comprising of, or containing, the term CORIX,  whether as part of a 
word mark, design mark or otherwise, and any name or mark confusingly similar to any of the 
foregoing, and rights to any Internet domain name, social media handle or account, or similar 
digital account or address containing or comprising any of the foregoing. 

Corix Net Indebtedness  
the transactions contemplated in this Agreement), as determined in accordance with, and adjusted 
by, the Accounting Principles, (a) the BP Indebtedness of the Contributed Corix Entities on a 
consolidated basis and without duplication (stated as a positive amount), minus (b) the Corix Cash. 

Corix Water Benefit Plan  
Section 3(3) of ERISA (whether or not subject to ERISA), (ii) other benefit and compensation 
plan, contract, policy, program, practice, arrangement or agreement, including, but not limited to, 
pension, profit-sharing, savings, termination, executive compensation, phantom stock, change-in-
control, retention, salary continuation, vacation, sick leave, disability, death benefit, insurance, 
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hospitalization, medical, dental, life, employee loan, educational assistance, fringe benefit, 
deferred compensation, retirement or post-retirement, severance, supplemental retirement, equity 
or equity-based, incentive and bonus plan, contract, policy, program, practice, arrangement or 
agreement, and (iii) other employment, consulting or other individual agreement, and each other 
benefit or compensation plan, practice, policy, contract, program, and arrangement, in each case 
of (i), (ii), and (iii) if, (x) it is sponsored, maintained or contributed to by Corix or any Contributed 
Corix Entities for the benefit of the Corix Water Personnel or independent contractors of any of 
the Contributed Corix Entities or (y) with respect to which any of the Contributed Corix Entities 
could have any actual or potential material liability, but excluding any multiemployer pension plan 
within the meaning of Section 3(37) of ERISA. 

Corix Water Material Adverse Effect  means a Material Adverse Effect with respect to 
the Corix Water Business. 

Corix Water Personnel  means any current or former director, officer, consultant or 
employee of Corix or any Contributed Corix Entity, but excluding any Excluded Business 
Personnel.  For the avoidance of doubt, Corix Water Personnel includes all Transferred Corix 
Employees. 

COVID-19 Relief Legislation  means the Coronavirus Aid, Relief, and Economic 
Security Act, Pub. L. 116-136, the Consolidated Appropriations Act, 2021, Pub. L. 116-260, the 
American Rescue Plan Act of 2021, Pub. L. 117-2, and any similar U.S., non-U.S., state or local 
grant, subsidy, allowance, relief scheme, stimulus fund, program or measure enacted by a 
Governmental Entity in connection with or in response to COVID-19. 

Designated Representations  means the Corix Designated Representations and the 
SWWC Designated Representations. 

DPA  means Section 721 of the Defense Production Act of 1950, as amended (50 U.S.C. 
§4565), and all rules and regulations issued and effective thereunder. 

Equity Interests  means, with respect to any Person, any and all shares, interests, 
participations, rights in or other equivalents of such Person s capital stock, partnership interests, 
membership interests, limited liability company interests or other equivalent equity or ownership 
interests and any rights, warrants, stock appreciation rights, phantom stock or options 
exchangeable or exercisable for or convertible into such capital stock or other equity or ownership 
interests (whether embedded in other securities or not), and all rights, privileges, liabilities and 
obligations incident thereto (including any put rights, call rights, preemptive rights or rights of first 
refusal or offer with respect thereto). 

ERISA  means the Employee Retirement Income Security Act of 1974. 

ERISA Affiliate  with respect to an entity shall mean any other entity that, together with 
such first entity, would be treated as a single employer under Section 414 of the Code. 

Estimated Corix Capital Expenditure Underage
Capital Expenditure Amount is less than the Target Corix Capital Expenditure Amount and shall 
be equal to the amount of such deficiency on a dollar-for-dollar basis. 
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Estimated Corix Net Indebtedness Overage
Indebtedness exceeds the Target Corix Net Indebtedness and shall be equal to the amount of such 
overage on a dollar-for-dollar basis. 

Estimated Corix Net Indebtedness Underage
Indebtedness is less than the Target Corix Net Indebtedness and shall be equal to the amount of 
such deficiency on a dollar-for-dollar basis. 

Estimated Corix Net Working Capital Overage
Working Capital exceeds the Target Corix Net Working Capital and shall be equal to the amount 
of such overage on a dollar-for-dollar basis. 

Estimated Corix Net Working Capital Underage
Net Working Capital is less than the Target Corix Net Working Capital and shall be equal to the 
amount of such deficiency on a dollar-for-dollar basis. 

Estimated SWWC Capital Expenditure Underage
Capital Expenditure Amount is less than the Target SWWC Capital Expenditure Amount and shall 
be equal to the amount of such deficiency on a dollar-for-dollar basis. 

Estimated SWWC Net Indebtedness Overage
Indebtedness exceeds the Target SWWC Net Indebtedness and shall be equal to the amount of 
such overage on a dollar-for-dollar basis. 

Estimated SWWC Net Indebtedness Underage  
Net Indebtedness is less than the Target SWWC Net Indebtedness and shall be equal to the amount 
of such deficiency on a dollar-for-dollar basis. 

Estimated SWWC Net Working Capital Overage
Net Working Capital exceeds the Target SWWC Net Working Capital and shall be equal to the 
amount of such overage on a dollar-for-dollar basis. 

Estimated SWWC Net Working Capital Underage
SWWC Net Working Capital is less than the Target SWWC Net Working Capital and shall be 
equal to the amount of such deficiency on a dollar-for-dollar basis.  

Excluded Business  means the businesses operated by the Excluded Business Entities and 
the district energy business, including the Excluded Business Assets and the Excluded Business 
Liabilities, as conducted or operated by Corix and its Subsidiaries prior to the Closing. 

Excluded Business Assets  means the assets, properties, claims and rights of Corix and 
any of its Affiliates set forth on Section 12.2(e)(1) of the Corix Disclosure Letter, in addition to: 

(a) all cash, cash equivalents, credit cards and bank accounts Related to the Excluded 
Business, including those of the Excluded Business Entities or any of their Affiliates (other than 
the Contributed Corix Entities); 

(b) all Permits Related to the Excluded Business; 
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(c) all Contracts Related to the Excluded Business, and all rights or claims related to 
or arising under the foregoing; 

(d) all machinery, equipment, office equipment and supplies and all other items of 
tangible personal property (including all furniture, furnishings, fixtures, vehicles, tools, 
components, laptops, tablets and smartphones) that are Related to the Excluded Business or 
otherwise exclusively utilized by Excluded Business Personnel;  

(e) the Corix Marks, all goodwill associated therewith or symbolized thereby, all 
applications and registrations therefor and all rights and remedies against past, present, and future 
infringement, misappropriation, or other violation thereof; and 

(f) intellectual property Related to the Excluded Business. 

Excluded Business Entities  means Corix Contract Utilities (US) Inc., Corix 
Infrastructure Services (US) Inc., Corix New Holdco Inc., Corix Utilities (Oklahoma) Inc., Corix 
Utility Systems (Washington) Inc., Corix Utilities (Cleveland) Inc., Cleveland Thermal LLC, 
Cleveland Thermal Generation, LLC, Cleveland Thermal Steam Distribution, LLC, Cleveland 
Thermal Chilled Water Distribution, LLC, Corix Utility Systems (US) Inc., Corix Utility Systems 
Hawaii, Inc., Corix Kaulele Systems, LLC, Corix Utility Systems (Alaska) Inc., Doyon Utilities, 
LLC, Corix Utility Systems (JBLM), LLC, Entegrus Inc., Oakridge Energy (GP) Inc., Oakridge 
Energy Limited Partnership, Corix Water Services, Inc., Corix Water Systems, Inc. and any Corix 
Subsidiary formed after the date of this Agreement for the purpose of engaging in the Excluded 
Business. 

Excluded Business Liabilities  means the following liabilities of Corix and any of its 
Affiliates: 

(a) all liabilities to the extent Related to the Excluded Business Personnel or arising 
therefrom; 

 
(b) all liabilities in respect of any claim, whether or not presently threatened, asserted 

or pending, to the extent Related to the Excluded Business or the operation of the Excluded 
Business Assets; and 

(c) all liabilities to the extent arising out of any noncompliance Related to the Excluded 
Business Entities or the Excluded Business Personnel with any applicable Law. 

Excluded Business Personnel  means employees of Corix and its Subsidiaries who 
perform functions Related to the Excluded Business and those employees listed on Section 12.2 
(e)(2) of the Corix Disclosure Letter. 

Fraud  means, with respect to a Party, any actual and intentional fraud with respect to the 
making of representations and warranties or the performance of any covenants and other 
agreements contained in this Agreement and/or in the Ancillary Agreements, as finally determined 
by a court of competent jurisdiction, with the specific intent to deceive and mislead (as opposed to 
reckless indifference to the truth). 
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GAAP  means accounting principles generally accepted in the United States of America 
as in effect from time to time, consistently applied and maintained throughout the applicable 
periods both as to classification or items and amounts. 

ICA  means the Investment Canada Act. 

ICA Approval  means either (i) the prescribed period under section 25.2 of the ICA shall 
have expired and no notice shall have been given under subsection 25.2(1) or subsection 25.3(2) 
of the ICA within the prescribed period, or (ii) if notice has been give under subsection 25.2(1) or 
subsection 25.3(2) of the ICA, then either: (a) the responsible Minister under the ICA shall have 
sent a notice under paragraph 25.2(4)(a) or paragraph 25.3(6)(b) of the ICA or (b) the Governor in 
Council shall have issued an order under paragraph 25.4(1)(b) of the ICA authorizing the Business 
Combination. 

Indebtedness  means, with respect to any Person, without duplication, (i) all obligations 
of such Person for borrowed money, or with respect to deposits or advances of any kind to such 
Person, (ii) all obligations of such Person evidenced by bonds, debentures, notes or similar 
instruments, (iii) all capitalized lease obligations (as determined by GAAP) of such Person or 
obligations of such Person to pay the deferred and unpaid purchase price of property or equipment, 
(iv) all guarantees and arrangements having the economic effect of a guarantee of such Person of
any Indebtedness of any other Person, (v) all obligations or undertakings of such Person to
maintain or cause to be maintained the financial position or covenants of any other Person or to
purchase the obligations or property of any other Person, (vi) net cash payment obligations of such
Person under swaps, options, derivatives and other hedging agreements or arrangements that will
be payable upon termination thereof (assuming they were terminated on the date of determination)
or (vii) letters of credit, bank guarantees and other similar contractual obligations entered into by
or on behalf of such Person.

Intellectual Property Rights  means all patents, trademarks, service marks, copyrights, 
trade secrets and other proprietary intellectual property. 

Intercompany Indebtedness
Shareholder Loan, (b) the SWWC Shareholder Loan, (c) any Short Term SH Loans, (d) any 
indebtedness owed by a Contributed Corix Entity to another Contributed Corix Entity, (e) any 
indebtedness owed by SWWC to an SWWC Subsidiary or by an SWWC Subsidiary to another 
SWWC Subsidiary and (f) any indebtedness owed by a Contributed Corix Entity to Corix or an 
Affiliate thereof,  or by  SWWC or an SWWC Subsidiary to SWMAC Holdco or an Affiliate 
thereof, in either case which indebtedness will become the obligation of CIUS under the terms of 
Section 12.8. 

Investment Canada  means the Investment Review Division of Innovation, Science and 
Economic Development Canada. 

IRS  means the U.S. Internal Revenue Service. 

Knowledge  of (i) Corix means, with respect to any matter in question, the actual 
knowledge of the following: Lisa Sparrow (CEO), Catherine Heigel (EVP/COO), Mario Alonso 
(EVP/CFO) and Jim Devine (EVP/CSSO), (ii) SWWC means, with respect to any matter in 
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question, the actual knowledge of the following: Rob MacLean (CEO), Richard Rich (COO), 
Alison Zimlich (CFO), and Mark Rodriguez (VPHR/CHRO), (iii) SWMAC means, with respect 
to any matter in question, the actual knowledge of the following: Rob MacLean (CEO), Richard 
Rich (COO), Alison Zimlich (CFO), and Mark Rodriguez (VPHR/CHRO), and (iv) IIF Subway 
means, with respect to any matter in question, the actual knowledge of the following: Hai-Gi Li, 
Clara Lequin, and Mauricio Palazzi, in each of (i), (ii), (iii) and (iv) after making reasonable inquiry 
of such Person s direct reports having primary responsibility for such matter. 

Law  means any statute, law (including common law), ordinance, rule, regulation or other 
binding legal requirement, as applicable. 

Loss(es)  means any and all judgments, losses, liabilities, amounts paid in settlement, 
damages, fines, penalties, deficiencies, losses and expenses (including interest, court costs, 
reasonable fees of attorneys, accountants and other experts or other reasonable expenses of 
litigation or other proceedings or of any claim, default or assessment). 

Material Adverse Effect  with respect to any Person means any fact, circumstance, effect, 
change, event or development that has or would reasonably be expected to have, individually or in 
the aggregate, a material adverse effect on the business, assets, properties, financial condition or 
results of operations of such Person and its Subsidiaries, taken as a whole, excluding any fact, 
circumstance, effect, change, event or development to the extent that it results from or arises out 
of (i) changes or conditions generally affecting the industries in which such Person and any of its 
Subsidiaries operate, except to the extent such change or condition has a materially 
disproportionate effect on such Person and its Subsidiaries, taken as a whole, relative to others in 
the industries in which such Person and any of its Subsidiaries operate, (ii) general economic or 
political conditions or securities, regulatory, credit, financial or other capital markets conditions, 
in each case in the United States or any foreign jurisdiction, except to the extent such condition 
has a materially disproportionate effect on such Person and its Subsidiaries, taken as a whole, 
relative to others in the industries in which such Person and any of its Subsidiaries operate, (iii) any 
failure, in and of itself, by such Person to meet any internal or published projections, forecasts, 
estimates or predictions in respect of revenues, earnings or other financial or operating metrics for 
any period (it being understood that the facts or occurrences giving rise to or contributing to such 
failure may be deemed to constitute, or be taken into account in determining whether there has 
been or will be, a Material Adverse Effect), (iv) the execution and delivery of this Agreement or 
the public announcement, pendency or consummation or performance of the Business 
Combination or any of the other transactions contemplated by this Agreement, including the 
impact thereof on the relationships, contractual or otherwise, of such Person or any of its 
Subsidiaries with employees, Labor Organizations, customers, suppliers, partners or 
Governmental Entities, (v) any change in applicable Law or GAAP (or authoritative interpretation 
thereof), except to the extent such change has a materially disproportionate effect on such Person 
and its Subsidiaries, taken as a whole, relative to others in the industries in which such Person and 
any of its Subsidiaries operate, (vi) geopolitical conditions, the outbreak or escalation of hostilities, 
any acts of war, sabotage or terrorism, or any escalation or worsening of any such acts of war, 
sabotage or terrorism threatened or underway as of the date of this Agreement, except to the extent 
such effect has a materially disproportionate effect on such Person and its Subsidiaries, taken as a 
whole, relative to others in the industries in which such Person and any of its Subsidiaries operate, 
(vii) any hurricane, tornado, flood, earthquake, tsunami, natural disaster, mudslides, wild fires,
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epidemics, pandemics (including COVID-19) or quarantines, acts of God or other natural disasters 
or comparable events in the United States, Canada or any other country or region in the world, or 
any escalation of the foregoing, except to the extent such effect has a materially disproportionate 
effect on such Person and its Subsidiaries, taken as a whole, relative to others in the industries in 
which such Person and any of its Subsidiaries operate, (viii) changes in interest or currency 
exchange rates, or (ix) any actions required to be taken, or required to be refrained from taking, 
pursuant to the express terms of this Agreement.  

Organizational Documents  means any corporate, partnership or limited liability 
organizational documents, including certificates or articles of incorporation, notice of articles, 
bylaws, certificates of formation, operating agreements (including limited liability company 
agreements and agreements of limited partnership), certificates of limited partnership, partnership 
agreements, shareholder agreements and certificates of existence, as applicable. 

Par Value  means, with respect to any Shareholder Loan as of any date of determination, 
the principal amount of such Shareholder Loan plus accrued and unpaid interest thereon, in each 
case as of such date. 

Permitted Encumbrances  

(a) those items set forth in Sections 4.18(a)-(e) of the Corix Disclosure Letter and 
Sections 6.18(a)-(e) of the SWWC Disclosure Letter; 

(b) liens for Taxes not yet due or delinquent or the validity of which is being contested 
in good faith by appropriate proceedings and for which adequate reserves have been established 
in accordance with GAAP or Canadian GAAP, as applicable; 

(c) 
in the ordinary course of business for amounts not yet delinquent or for amounts the validity of 
which is being contested in good faith by appropriate proceedings and for which adequate reserves 
have been established in accordance with GAAP or Canadian GAAP, as applicable; 

(d) easements, covenants, rights of way, convents, conditions and restrictions and other 
similar encumbrances or imperfections of title, whether or not shown by the public records that 
currently do not, and would not reasonably be expected to, individually or in the aggregate, 
materially impair the value of such real property or materially impair the continued use and 
operation of such real property, as presently conducted;  

(e) matters that are shown in title reports, title commitments, title opinions or title 
policies that have been made available to the SWWC Parties or the Corix Parties, as applicable,  
and encroachments, Liens and any matters not of record that would be disclosed by an accurate 
survey or inspection of such real property that currently do not, and would not reasonably be 
expected to, individually or in the aggregate, materially impair the value of such real property or 
materially impair the continued use and operation of the such real property, as presently conducted 

(f) zoning, entitlement, environmental or conservation restrictions and other land use 
and environmental restrictions and ordinances imposed by Governmental Entities (but not 
violations thereof), if any, so long as such restrictions and ordinances currently do not, and would 
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not reasonably be expected to, individually or in the aggregate, materially impair the value of such 
real property or materially impair the continued use and operation of the such real property, as 
presently conducted; 

(g) rights, terms or conditions of any SWWC Lease or Corix Water Lease, as 
applicable; 

(h) with respect to any Corix Water Leased Property or SWWC Leased Property, any 
Liens affecting solely the interest of the landlord under the applicable SWWC Lease or Corix 
Water Lease; 

(i) Liens that will be released prior to or as of the Closing Date; and 

(j) Liens arising under this Agreement. 

Person  means any natural person, firm, corporation, partnership, company, limited 
liability company, trust, joint venture, association, Governmental Entity or other entity. 

Regulatory Material Adverse Effect  means a Corix Burdensome Effect or an SWWC 
Burdensome Effect. 

Related to the Corix Water Business primarily relating to, primarily held for use 
with, or primarily used in connection with the Corix Water Business, in each case, as the context 
requires. 

Related to the Excluded Business  means exclusively relating to, exclusively held for use 
with, or exclusively used in connection with the Excluded Business, in each case, as the context 
requires. 

Representatives  means, with respect to a Party, such Party s Affiliates, and its and their 
directors, officers, employees, managers, investment advisors, agents or professional and financial 
advisers. 

Required Consents  means the Corix Regulatory Approvals and the SWWC Regulatory 
Approvals. 

Sanctioned Person  means, at any time, (a) any Person listed on any Sanctions-related list 
of designated Persons maintained by the Office of Foreign Assets Control of the U.S. Department 
of the Treasury, the U.S. Department of State, the government of Canada, Global Affairs Canada, 
Public Safety Canada, the Department of Justice Canada, the United Nations Security Council, the 
European Union, any European Union member state, the United Kingdom or other relevant 
sanctions authority; (b) any Person located, organized or resident in a country or territory that is 
the subject of comprehensive Sanctions; and (c) any Person which is fifty percent (50%) or more 
owned or controlled by any such Person or Persons described in clauses (a) or (b) above. 

Sanctions  means any economic or financial sanctions or trade embargoes imposed, 
administered or enforced by the Office of Foreign Assets Control of the U.S. Department of the 
Treasury, the U.S. Department of State, the government of Canada, Global Affairs Canada, Public 
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Safety Canada, the Department of Justice Canada, the United Nations Security Council, the 
European Union, any European Union member state, or the United Kingdom. 

Senior Foreign Political Figure  has the meaning set forth in 31 C.F.R. § 1010.605(p). 

Service Business  means, with respect to the U.S. and Canadian water and wastewater 
operations of Corix, the related electric, natural gas, and propane distribution, geothermal energy, 
and municipal service operations of Corix. 

Shareholder Loans  means the SWWC Shareholder Loan and the CIUS Shareholder 
Loan. 

Subsidiary  of any Person means another Person, an amount of the voting securities, other 
voting ownership or voting partnership interests of which is sufficient to elect at least a majority 
of its board of directors or other governing body (or, if there are no such voting interests, more 
than 50% of the Equity Interests in which) is owned directly or indirectly by such first Person. 

SWWC Benefit Plan  means each (i) employee benefit plan  within the meaning of 
Section 3(3) of ERISA (whether or not subject to ERISA), (ii) other benefit and compensation 
plan, contract, policy, program, practice, arrangement or agreement, including, but not limited to, 
pension, profit-sharing, savings, termination, executive compensation, phantom stock, change-in-
control, retention, salary continuation, vacation, sick leave, disability, death benefit, insurance, 
hospitalization, medical, dental, life, employee loan, educational assistance, fringe benefit, 
deferred compensation, retirement or post-retirement, severance, supplemental retirement, equity 
or equity-based, incentive and bonus plan, contract, policy, program, practice, arrangement or 
agreement, and (iii) other employment, consulting or other individual agreement, and each other 
benefit or compensation plan, practice, policy, contract, program, and arrangement, in each case 
of (i), (ii) and (iii) if, (x) it is sponsored, maintained or contributed to by SWWC or any SWWC 
Subsidiaries for the benefit of any current or former employees, directors, or individual 
independent contractors of SWWC or any of the SWWC Subsidiaries or (y) with respect to which 
SWWC or any of the SWWC Subsidiaries could have any actual or potential material liability, but 
excluding any multiemployer pension plan within the meaning of Section 3(37) of ERISA. 

SWWC Burdensome Effect  means a material adverse effect on the business, properties, 
financial condition or results of operations of SWWC and the SWWC Subsidiaries, taken as a 
whole. 

SWWC Cash
equivalents (whether in hand or credited to any account with any banking, financial, lending or 
other similar institution or organization), (b) liquid or easily realizable stocks, shares, bonds, 
treasury bills and other securities (and interest accrued on each of the foregoing) and (c) such other 
line items designated for inclusion therein pursuant to the Accounting Principles, held by SWWC 
and the SWWC Subsidiaries on a consolidated basis and without duplication. 

SWWC Material Adverse Effect  means a Material Adverse Effect with respect to 
SWWC Business.  
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SWWC Net Indebtedness tion (without giving effect 
to the transactions contemplated in this Agreement), as determined in accordance with, and 
adjusted by, the Accounting Principles, (a) the BP Indebtedness of SWWC and the SWWC 
Subsidiaries on a consolidated basis and without duplication (stated as a positive amount), minus 
(b) the SWWC Cash. 

SWWC Personnel  means any current or former director, officer, consultant or employee 
of SWWC or any SWWC Subsidiary. 

SWWC Shareholder Loan  means (i) that certain Note Purchase Agreement, dated 
September 13, 2010, by and between SWMAC, IIF Subway and USA Water Services LLC, (ii) 
that certain Amended and Restated 7.7% Mezzanine Note, dated August 31, 2015, by and between 
IIF Subway and SWMAC and (iii) that certain Extension to the Maturity date of that Certain 
Amended and Restated 7.7% Mezzanine Note, dated August 31, 2015, by and between IIF Subway 
and SWMAC.  

Target Corix Capital Expenditure 212. 

Target Corix Net Indebtedness 09,040,544. 

Target Corix Net Working Capital $22,895,647. 

Target SWWC Capital Expenditure  

Target SWWC Net Indebtedness  

Target SWWC Net Working Capital  $7,815,657. 

Tax Act  means the Income Tax Act (Canada). 

Tax Return  means any return, declaration, statement, report, election, claim for refund, 
information return or similar filing (including the attached schedules) filed or required to be filed 
with respect to Taxes, including any schedule or attachment thereto, and including any amendment 
thereof. 

Taxes  means any and all U.S. federal, state, local, or non-U.S. taxes, customs, tariffs, 
imposts, levies, duties, fees or other like assessments or charges of any kind, including gross 
income, net income, gross receipts, capital gains, net worth, payroll, employment, excise, 
severance, stamp, occupation, premium, windfall profits, capital stock, franchise, profits, branch 
profits, estimated, withholding, social security (or similar, including FICA), unemployment, 
disability, real property, or personal property, ad valorem, sales, services, digital services, use, 
transfer, documentary, recording, environmental, registration, value added, alternative or add-on 
minimum, or other tax, governmental charge, customs duty, tariff, impost, levy or other similar 
charges, in each case, in the nature of a tax and imposed by a Governmental Entity, together with 
all interest, penalties and additions imposed with respect to such amounts, and any liability for any 
of the foregoing resulting from having been a member of a group filing a combined, consolidated, 
affiliated, unitary or similar tax group, by operation of any other applicable tax Law, or as a 
transferee or successor. 
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Taxing Authority  means any Governmental Entity responsible for the administration or 
collection of any Tax. 

Treasury Regulations  means regulations promulgated by the IRS under the Code. 

12.3 Interpretation.  When a reference is made in this Agreement to an Exhibit, an 
Article or a Section, such reference shall be to an Exhibit, an Article or a Section of this Agreement 
unless otherwise indicated.  The table of contents, index of defined terms and headings contained 
in this Agreement are for reference purposes only and shall not affect in any way the meaning or 
interpretation of this Agreement.  Whenever the words include,  includes  or including  are 
used in this Agreement, they shall be deemed to be followed by the words without limitation.   
Any reference herein to any statute shall also be deemed to refer to all rules and regulations 
promulgated thereunder.  The words hereof,  hereto,  hereby,  herein  and hereunder  and 
words of similar import when used in this Agreement shall refer to this Agreement as a whole and 
not to any particular provision of this Agreement.  The term or  is not exclusive.  The word 
extent  in the phrase to the extent  shall mean the degree to which a subject or other thing 

extends, and such phrase shall not mean simply if.   The definitions contained in this Agreement 
are applicable to the singular as well as the plural forms of such terms.  Any Law defined or 
referred to herein means such Law as amended, modified or supplemented as of the applicable 
date or period of time.  Any Contract defined or referred to herein means such Contract as from 
time to time amended, modified or supplemented, unless otherwise specifically indicated.  
References to a Person are also to its permitted successors and assigns.  Unless otherwise 
specifically indicated, all references to dollars  and $  will be deemed references to the lawful 
money of the United States of America.  Each of the Parties has participated in the drafting and 
negotiation of this Agreement.  If an ambiguity or question of intent or interpretation arises, this 
Agreement must be construed as if it is drafted by all the Parties, and no presumption or burden of 
proof shall arise favoring or disfavoring any Party by virtue of authorship of any of the provisions 
of this Agreement.  The words made available  and words of similar import, with respect to the 
Corix Parties or the SWWC Parties, refer to documents which were, at least two (2) Business Days 
prior to the execution of this Agreement, posted to the data site maintained by such Party or its 
Representatives in connection with the transactions contemplated by this Agreement.  When 
calculating the period of time before which, within which or after which any act is to be done or 
step taken pursuant to this Agreement, (i) the date that is the reference date in calculating such 
period shall be excluded and (ii) if the last day of such period is not a Business Day, the period in 
question shall end on the next succeeding Business Day.  All references in this Agreement to a 
number of days are to such number of calendar days unless Business Days are specified.  
References herein to as of the date hereof,  as of the date of this Agreement  or words of similar 
import shall be deemed to mean as of immediately prior to the execution and delivery of this 
Agreement.  

12.4 Severability.  If any provision of this Agreement (or any portion thereof) or the 
application of any such provision (or any portion thereof) to any Person or circumstance shall be 
held invalid, illegal or unenforceable in any respect by a court or other Governmental Entity of 
competent jurisdiction, such invalidity, illegality or unenforceability shall not affect any other 
provision of this Agreement (or remaining portion thereof) or the application of such provision to 
any other Person or circumstances (including for the avoidance of doubt the failure to obtain a 
Required Consent).  Upon such determination that any term or other provision is invalid, illegal or 

Application, Appendix B, W-354 Sub 412

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - North Carolina Application 
Page 158 of 210



 

118 

incapable of being enforced, the Parties shall negotiate in good faith to modify this Agreement and 
the Ancillary Agreement so as to effect the original intent of the Parties as closely as possibly in a 
mutually acceptable manner in order that the transactions contemplated by this Agreement are 
consummated as originally contemplated to the greatest extent possible. 

12.5 Counterparts.  This Agreement may be executed in two or more counterparts, all of 
which shall be considered one and the same agreement, and each such counterpart shall be deemed 
an original instrument.  A signed copy of this Agreement delivered by facsimile, email or other 
means of electronic transmission shall be deemed to have the same legal effect as delivery of an 
original signed copy of this Agreement.  This Agreement shall become effective when one or more 
counterparts have been signed by each of the Parties and delivered to each of the other Parties. 

12.6 Entire Agreement; No Third-Party Beneficiaries. 

(a) This Agreement, taken together with the Corix Disclosure Letter, the 
SWWC Disclosure Letter and the terms of the Ancillary Agreements, (i) constitute the entire 
agreement, and supersedes all prior and contemporaneous agreements, negotiations, 
understandings, and representations and warranties, both written and oral, between the Parties with 
respect to the Business Combination and the other transactions contemplated by this Agreement 
and (ii) is not intended to confer, and does not confer, upon any Person other than the Parties any 
rights or remedies.  

(b) Except for the representations and warranties contained in Article III and 
IV, the SWWC Parties acknowledge and agree that (i) that neither the Corix Parties nor any other 
Person on behalf of the Corix Parties has made or makes any other express or implied 
representation or warranty in connection with the transactions contemplated by this Agreement 
and (ii) the SWWC Parties expressly disclaim, and have not relied and are not relying on, any 
representations or warranties regarding Corix, the Contributed Corix Entities or their respective 
Affiliates or Representatives other than those contained in Article III and IV.  Except for the 
representations and warranties contained in Articles V and VI, the Corix Parties acknowledge and 
agree that (i) neither the SWWC Parties nor any other Person on behalf of the SWWC Parties has 
made or makes any other express or implied representation or warranty in connection with the 
transactions contemplated by this Agreement and (ii) the Corix Parties expressly disclaim, and 
have not relied and are not relying on, any representations or warranties regarding IIF Subway, 
SWMAC, SWWC and its Affiliates or Representatives other than those contained in Articles V 
and VI. 

12.7 Exhibits and Schedules; Article IV Representations and Warranties. 

(a) All Exhibits and Schedules, or documents expressly incorporated into this 
Agreement, are hereby incorporated into this Agreement and are hereby made a part hereof as if 
set out in full in this Agreement.  The Schedules shall be arranged in sections and subsections 
corresponding to the numbered and lettered Sections and subsections set forth in this Agreement.  
Any item disclosed in the Corix Disclosure Letter or in the SWWC Disclosure Letter 
corresponding to any Section or subsection of Articles III or IV (in the case of the Corix Disclosure 
Letter) or Articles V and VI (in the case of the SWWC Disclosure Letter) shall be deemed to have 
been disclosed with respect to every other section and subsection of Articles III or IV (in the case 
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of the Corix Disclosure Letter) or Articles V and VI (in the case of the SWWC Disclosure Letter), 
as applicable, where the relevance of such disclosure to such other Section or subsection is 
reasonably apparent on the face of the disclosure.  The information and disclosures set forth in the 
Schedules that correspond to the section or subsections of Articles III, IV, V and VI may not be 
limited to matters required to be disclosed in the Schedules, and any such additional information 
or disclosure is for informational purposes only and does not necessarily include other matters of 
a similar nature. 

(b) The Parties acknowledge that prior to the completion of the Corix 
Restructuring in accordance with this Agreement, a portion of the Corix Water Business will have 
been operated by Corix and certain of its Subsidiaries that are not Contributed Corix Entities.  
Accordingly, with respect to the representations and warranties set forth in Article IV, to the extent 

Corix Water Business or any other matter (in respect of the Corix Water Business) that is the 
subject of any such representation or warranty prior to the completion of the Corix Restructuring, 
such representation or warranty (or applicable portion thereof), shall be made as to Corix or any 
such Subsidiary (and any applicable disclosures made by Corix with respect to Article III in the 
Corix Disclosure Letter shall qualify such representations and warranties) and the remedies with 
respect to any breaches of applicable representations or warranties shall be subject to Article XI. 

12.8 Expenses.   Upon the consummation of the Closing, CIUS will be responsible for 
all fees and expenses, including legal expenses, incurred by the Parties or their Affiliates in 
connection with the Business Combination and arrangements contemplated by this Agreement 
(including the negotiation hereof), it being understood that all Unrelated Corix Expenses shall be 
borne solely by Corix and its Affiliates; provided, that, except as provided in Section 10.2, if the 
Business Combination is not consummated, (a) subject to clause (c) below, all fees, costs and 
expenses incurred by the Corix Parties in connection with the negotiation of this Agreement, the 
performance of its obligations hereunder and the consummation of the transactions contemplated 
by this Agreement (including 
shall be borne by Corix, (b) subject to clause (c) below, all fees, costs and expenses incurred by 
the SWWC Parties in connection with the negotiation of this Agreement, the performance of its 
obligations hereunder and the consummation of the transactions contemplated by this Agreement 

Subway and (c) any fees, costs and expenses related to third party advisors jointly engaged by the 
Parties in respect of the transactions contemplated by this Agreement shall be borne equally 
between Corix and IIF Subway. 

12.9 Governing Law.  THIS AGREEMENT SHALL BE GOVERNED BY, AND 
INTERPRETED AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE 
OF DELAWARE, REGARDLESS OF THE LAWS, RULES OR PRINCIPLES THAT MIGHT 
OTHERWISE GOVERN UNDER ANY APPLICABLE PRINCIPLES OF CONFLICTS OF 
LAWS OF THE STATE OF DELAWARE OR ANY OTHER JURISDICTION.  

12.10 Assignment.  Neither this Agreement nor any of the rights, interests or obligations 
under this Agreement shall be assigned, in whole or in part, by operation of Law or otherwise by 
any of the Parties without the prior written consent of the other Parties.  Any purported assignment 
without such consent shall be void. Subject to the two immediately preceding sentences, this 
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Agreement will be binding upon, inure to the benefit of, and be enforceable by, the Parties and 
their respective successors and permitted assigns. Notwithstanding the foregoing, the Parties 
expressly agree that, following the SWMAC Restructuring and concurrent with the Closing, IIF 
Subway shall be permitted to assign or transfer to SWMAC Holdco this Agreement and all 
obligations and rights of IIF Subway under this Agreement, in which event (a) this Agreement will 
be binding upon, inure to the benefit of, and be enforceable by SWMAC Holdco and (b) IIF 
Subway will be fully released from all of its obligations under this Agreement.   

12.11 Specific Enforcement; Consent to Jurisdiction. 

(a) The Parties acknowledge and agree that irreparable damage would occur in 
the event that any of the provisions of this Agreement were not performed in accordance with their 
specific terms or were otherwise breached, and that monetary damages, even if available, would 
not be an adequate remedy therefor.  It is accordingly agreed that, prior to the termination of this 
Agreement pursuant to Article X, the Parties shall be entitled to an injunction or injunctions to 
prevent breaches of this Agreement and to enforce specifically the performance of terms and 
provisions of this Agreement in any court referred to in clause (i) of Section 12.11(b), without 
proof of actual damages (and each Party hereby waives any requirement for the securing or posting 
of any bond in connection with such remedy), this being in addition to any other remedy to which 
they are entitled at law or in equity.  The Parties further agree not to assert that a remedy of specific 
enforcement is unenforceable, invalid, contrary to Law or inequitable for any reason, nor to assert 
that a remedy of monetary damages would provide an adequate remedy for any such breach. 

(b) Each of the Parties (i) consents to submit itself to the personal jurisdiction 
of any Delaware state court or any federal court located in the State of Delaware in the event any 
dispute arises out of this Agreement, the Business Combination or any of the other transactions 
contemplated by this Agreement, (ii) agrees that it will not attempt to deny or defeat such personal 
jurisdiction by motion or other request for leave from any such court and (iii) agrees that it will 
not bring any action relating to this Agreement, the Business Combination or any of the other 
transactions contemplated by this Agreement in any court other than any Delaware state court or 
any federal court sitting in the State of Delaware. 

12.12 Waiver of Jury Trial.  Each Party hereby irrevocably and unconditionally waives, 
to the fullest extent permitted by applicable Law, any right it may have to a trial by jury in respect 
of any suit, action or other proceeding arising out of this Agreement, the Business Combination or 
any of the other transactions contemplated by this Agreement.  Each Party (a) certifies that no 
representative, agent or attorney of any other Party has represented, expressly or otherwise, that 
such Party would not, in the event of any action, suit or other proceeding, seek to enforce the 
foregoing waiver, (b) understands and has considered the implications of this waiver, (c) makes 
this waiver voluntarily and (d) acknowledges that it and the other Parties have been induced to 
enter into this Agreement by, among other things, the mutual waiver and certifications in this 
Section 12.12. 

12.13 No Recourse.  Except (a) with respect to the Confidentiality Agreement, (b) with 
respect to the IIF Sponsor under the IIF Balancing Payment Commitment Letter or the Corix 
Sponsor under the Corix Balancing Payment Commitment Letter, and (c) in the event of Fraud, all 
claims, obligations, liabilities, or causes of action (whether in contract or in tort, in law or in equity, 
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or granted by statute) that may be based upon, in respect of, arise under, out or by reason of, be 
connected with, or relate in any manner to this Agreement, or the negotiation, execution, or 
performance of this Agreement (including any representation or warranty made in, in connection 
with, or as an inducement to, this Agreement), may be made only against (and such representations 
and warranties are those solely of) a Party and then only with respect to the specific obligations 
set forth herein with respect to such Party.  Except in the event of Fraud, no Person who is not a 
Party, including any current, former or future director, officer, employee, incorporator, member, 
partner, manager, stockholder, Affiliate, agent, attorney, representative or assignee of, and any 
financial advisor or lender to, any Party, or any current, former or future director, officer, 
employee, incorporator, member, partner, manager, stockholder, Affiliate, agent, attorney, 
representative or assignee of, and any financial advisor or lender to, any of the foregoing 
(collectively, the Nonparty Affiliates ), shall have any liability (whether in contract or in tort, in 
law or in equity, or granted by statute) for any claims, causes of action, obligations, or liabilities 
arising under, out of, in connection with, or related in any manner to this Agreement or based on, 
in respect of, or by reason of this Agreement or its negotiation, execution, performance, or breach 
(other than as set forth in the Confidentiality Agreement, the IIF Balancing Payment Commitment 
Letter or the Corix Balancing Payment Commitment Letter), and, to the maximum extent permitted 
by Law, each Party hereby waives and releases all such liabilities, claims, causes of action, and 
obligations against any such Nonparty Affiliates.  Without limiting the foregoing, except (i) with 
respect to the Confidentiality Agreement, (ii) with respect to the IIF Sponsor under the IIF 
Balancing Payment Commitment Letter or the Corix Sponsor under the Corix Balancing Payment 
Commitment Letter, and (iii) in the event of Fraud, to the maximum extent permitted by Law, 
(x) each Party hereby waives and releases any and all rights, claims, demands, or causes of action 
that may otherwise be available at law or in equity, or granted by statute, to avoid or disregard the 
entity form of a Party or otherwise impose liability of a Party on any Nonparty Affiliate, whether 
granted by statute or based on theories of equity, agency, control, instrumentality, alter ego, 
domination, sham, single business enterprise, piercing the veil, unfairness, undercapitalization, or 
otherwise, and (y) each Party disclaims any reliance upon any Nonparty Affiliates with respect to 
the performance of this Agreement or any representation or warranty made in, in connection with, 
or as an inducement to this Agreement. 

[Remainder of page left intentionally blank] 
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[Signature Page to Transaction Agreement] 

IIF SUBWAY INVESTMENT L.P. 
 
By:  IIF Water Manager LLC, its General 
Partner   

 

By: ______________________________ 
Name:  Hai-Gi Li 
Title:   Authorized Signatory 
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SW MERGER ACQUISITION CORP.  
 

By: ______________________________ 
Name:  Robert MacLean 
Title:    Authorized Signatory 
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SOUTHWEST WATER COMPANY 
 

By: ______________________________ 
Name:  Robert MacLean 
Title:    President & CEO 
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Final Form

Exhibit B 
Transition Services Agreement Term Sheet 

Set forth below in this term sheet (the “Term Sheet”) are the significant terms of the Transition Services 
Agreement (the “TSA”) to be entered into among an Affiliate of CII that retains ownership of the Excluded 
Business as of the Closing Date (such Affiliate, “Remainco”), Corix Infrastructure Inc. (“CII”), and Corix 
Infrastructure (US) Inc. (“CIUS”) in connection with the Excluded Business Carveout and the related 
transactions contemplated by the Transaction Agreement (the “Agreement”) as of the Closing Date. For the 
purposes of this Term Sheet, each of Remainco, CII and CIUS are referred to as a “Party” and, together, 
the “Parties”.  Capitalized terms used in this Term Sheet shall have the meanings ascribed thereto in the 
Agreement.

Parties “Service Provider” means a Party or any Affiliate thereof providing any 
Services under the TSA as set forth on an exhibit to the TSA. For the purposes 
of this Term Sheet, the Services that will be set forth on such exhibit are 
generally described on Schedule A and Schedule B attached hereto. 
 
“Service Recipient” means a Party or any Affiliate thereof in the capacity as 
a recipient of any Services under the TSA in accordance with the Services set 
forth on Schedule A or Schedule B. 

Services to Be Provided Service Provider will provide, or cause its Affiliates to provide, the Services 
to Service Recipient for the respective periods and on the other terms and 
conditions set forth in the TSA.   
 
The “Services” provided to Remainco as Service Recipient shall consist of the 
services provided to the Excluded Business Entities or the Excluded Business 
during the twelve (12)-month period prior to the Closing that are performed 
by personnel of (or use assets retained by) the Contributed Corix Entities, as 
identified and set forth on Schedule A. In the event that the Excluded Business 
is acquired during the Term (as defined below), the Parties will reasonably 
cooperate in good faith to modify Schedule A in order to add any additional 
services that may be reasonably requested by any such potential acquirer(s).  
 
The “Services” provided to CIUS as Service Recipient shall consist of the 
services identified and set forth on Schedule B.  In the event that Remainco or 
the Affiliate thereof providing Services to CIUS is acquired during the Term, 
the Parties will reasonably cooperate in good faith to ensure that such acquiror 
assumes any remaining obligations to provide such Services for the remainder 
of the Term. 
 
To the extent any service is inadvertently omitted from Schedule A or 
Schedule B, the Parties will reasonably agree in good faith on a resolution of 
such omission on mutually satisfactory terms. 
 
The Parties acknowledge the transitional nature of the Services.  Accordingly, 
following the Closing, Service Recipient agrees to use commercially 
reasonable efforts to make a transition off each Service to its own internal 
organization or to obtain alternate third-party sources to provide the Services.  
Service Provider will provide to Service Recipient reasonable cooperation and 
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assistance in connection with Service Recipient's transition from Services to 
replacement services.

Service Standards Service Provider will use reasonable efforts, skill and judgment in providing 
the Services to Service Recipient.  Service Provider will provide all Services 
in accordance with applicable Law, including applicable Laws related to anti-
corruption, bribery and data protection.  
 
The Service Provider will provide the Services at a standard no less favorable 
in any material respect to the Service Recipient than the standard provided to 
the Service Recipient or its respective business during the twelve (12)-month 
period immediately preceding Closing. CIUS will, or will cause its Affiliates 
to, continue to monitor and manage the applicable Services set forth on Sched-
ule A, including making good faith efforts to perform the Services in 
accordance with the internal key performance indicators (to be set out in the 
TSA) monitored by the applicable Contributed Corix Entity prior to the Clos-
ing Date.  

Term of Services Unless the TSA is earlier terminated in accordance with the TSA (or a shorter 
period is otherwise provided in the TSA with respect to a particular Service), 
the Services will be provided for a period of twelve (12) months after the 
Closing Date (the “Initial Term”) and, if the Initial Term for the provision of 
any Service expires and, despite having used its commercially reasonable 
efforts, the Service Recipient has not been able to complete the transition from 
or replacement of such Service, the Service Recipient may elect, upon at least 
sixty (60) days’ written notice to the Service Provider, to extend the provision 
of such Service until the Service Recipient is able to complete the transition 
from or replace such Service for two (2) additional periods of up to three (3) 
months each, following the expiration of the Initial Term (each, an “Extension 
Term” and, together with the Initial Term, the “Term”). Notwithstanding the 
foregoing, Corix or Remainco, as applicable, shall authorize CIUS to maintain 
a Microsoft tenant “@corixgroup” for a period of 24 months after the Closing 
Date. CIUS may, in its sole discretion thereafter, extend the term of use for 
the “@corixgroup” tenant for 2 additional periods of up to 3 months. 

Termination Rights Either Party may terminate the TSA for (i) material uncured breach (following 
a reasonable period to cure) by the other Party, and (ii) for insolvency or 
bankruptcy of the other Party.  
 
Service Recipient may terminate one or more Services on 30 days prior written 
notice.  

Fees and Payment; 
Reimbursable Expenses 

Fees:  Service Recipient shall pay Service Provider’s actual cost of providing 
any Service, taking into account a reasonable allocation of Service Provider’s 
overhead, consistent with past practice as documented in the TSA.  The Parties 
shall cooperate to prepare a budget setting forth a good faith estimate of the 
cost of the Services.  Service Recipient will be responsible for all taxes and 
similar charges imposed on the Services. 
 
Expenses: In addition to the fees, for the Initial Term and any Extension Term, 
Service Recipient shall reimburse Service Provider for all reasonable out-of-
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pocket costs and expenses incurred by Service Provider or its Affiliates in 
connection with providing the applicable Services hereunder.
 
Payment Terms:  Service Provider shall provide monthly invoices of the cost 
of Services provided (including any reimbursable expenses), accompanied by 
reasonable documentation supporting the charges.  Service Recipient shall pay 
Service Provider within 30 days of receipt of such invoices. 

Limitations on Services Notwithstanding anything to the contrary in the TSA, Service Provider shall 
not be obligated to provide, or cause to be provided, any Service (or portion 
thereof): (a) to the extent performance of such Service (or portion thereof) 
would require Service Provider or any of its Affiliates to violate or breach any 
applicable Law, (b) with respect to services provided by CIUS as Service 
Provider, in connection with any business other than the Excluded Business, 
or (c) with respect to services to be provided by Remainco or CII as Service 
Provider, in connection with any business other than U.S. and Canadian 
regulated (whether regulated by governmental bodies or agencies, or subject 
to the mandatory or voluntary rules and regulations of industry groups or 
administrative bodies), quasi-regulated and unregulated water and wastewater 
operations of CIUS and its Affiliates following the Closing.  To the extent 
Service Provider is excused from performance due to the performance of the 
Service requiring a violation or breach of applicable Law, Service Provider 
will reasonably cooperate with Service Recipient to identify, and will use 
commercially reasonable efforts to implement in a timely fashion, a work-
around or other alternative arrangement to provide an equivalent service for 
any affected Services, at Service Recipient’s cost. 
 
The Services provided by Service Provider through third parties or using third 
party intellectual property will be subject to the terms and conditions of any 
agreements between such Service Provider and such third parties. Service 
Provider shall use commercially reasonable efforts to obtain any necessary 
consent from such third parties in order for such Services to be provided to the 
Service Recipient. The Service Recipient shall bear all of the third-party costs 
of obtaining the Consents and any fees or charges associated with the 
Consents, including any additional license, sublicense, access or transfer fees; 
provided, however, that Service Provider shall obtain Service Recipient’s 
written approval prior to obtaining a Consent that would result in Service Re-
cipient’s being responsible for any such costs. If any consent is not obtained, 
Service Provider will reasonably cooperate with Service Recipient to identify, 
and will use commercially reasonable efforts to implement in a timely fashion, 
a work-around or other alternative arrangement to provide an equivalent 
service for any affected Services, at Service Recipient’s cost. 

Indemnification The Service Recipient shall indemnify the Service Provider against any losses 
arising from providing the Services, provided that indemnification shall not 
apply to losses arising out of the gross negligence, willful misconduct, fraud, 
material breach of the TSA by Service Provider, or violation of law by the 
Service Provider. 

Disclaimer; 
Limitation on Liability  

No Party makes any representations or warranties in the TSA, express or 
implied, and each Party specifically disclaims any other warranties in the 
TSA, whether written or oral, express or implied, including, without 
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limitation, any warranty of quality, merchantability or fitness for a particular 
use or purpose or any warranty as to the non-infringement of any intellectual 
property rights of third parties, and without limiting the foregoing, the 
Services are provided “as-is, where is, with all faults” and without any 
warranty or representation in the TSA with respect thereto. 

Service Provider will be liable for errors or other failures to perform only to 
the extent arising from its gross negligence, willful misconduct, fraud or 
material breach of the TSA by the Service Provider. 
 
Except in the event of fraud, gross negligence, or willful misconduct of the 
other Party or its Affiliates or with respect to damages awarded to any third 
party pursuant to indemnification obligations under the TSA with respect to 
any third-party claims, in no event shall either Party have any liability under 
any provision of the TSA for any punitive, incidental, consequential, special 
or indirect damages, or loss of business reputation or opportunity relating to 
the breach or alleged breach of the TSA. 

Confidential Information Customary provisions to protect the confidential and proprietary information 
of Service Provider and Service Recipient to be included in the TSA.

Ownership of Data & 
Intellectual Property 

All data relating to the Excluded Business that is generated or collected by 
Service Provider in connection with the provision of the Services to Service 
Recipient shall be owned by the Service Recipient.  Upon expiration or 
termination of the TSA (and from time to time during the term of the TSA, 
upon Service Recipient’s reasonable request), Service Provider will transfer 
such data to Service Recipient (and otherwise facilitate the extract or copying 
of such data), in a reasonably agreed upon form and format. 
 
All Intellectual Property that is developed or created by the Service Provider 
in connection with the provision of Services to Service Recipient shall be 
owned by the Service Recipient. To the extent that any right, title or interest 
in or to any such intellectual property vests in Service Provider, by operation 
of law or otherwise, Service Provider shall perpetually and irrevocably assign 
to the Service Recipient any and all such right, title, and interest throughout 
the world in and to such intellectual property, free and clear of all liens and 
encumbrances without the need for any further action by either Party. 
 
Subject to any applicable third party agreements pursuant to which Service 
Provider obtains rights to intellectual property, Service Provider shall grant to 
Service Recipient a perpetual, irrevocable, non-exclusive, royalty-free license 
(with a right to sublicense) to use and otherwise exploit (including the right to 
make derivative works of) any intellectual property that is owned or licensed 
from third parties by Service Provider and reasonably necessary for receipt, 
use or enjoyment of the Services provided by Service Provider and any prod-
ucts or materials emanating therefrom.  For the avoidance of doubt, the fore-
going license to Service Recipient shall include the right to use, modify, dis-
tribute, display, creative derivative works of or otherwise exploit any deliver-
ables of the Services provided to Service Recipient.

Governing Law Delaware. 
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Dispute Resolution: Any disputes under the TSA shall be referred to an executive committee 
composed of at least the CEO of each of Service Provider and Service 
Recipient, or their respective designees, and at least one member of the senior 
management teams of IIF and the BCI Infrastructure & Renewable Resources 
Department (with the chairperson of such committee being appointed by IIF), 
which will negotiate in good faith to resolve such disputes.  In the event any 
such dispute is not resolved within thirty (30) days, any Party may seek to 
enforce its rights and remedies in courts of the state of Delaware, which shall 
have exclusive jurisdiction over claims and disputes arising out of the 
Agreement.  

Assignment Neither Party may assign any of its rights or delegate any of its duties under 
this Agreement without the prior written consent of the other Party; provided 
that each Party shall be permitted to assign its rights or duties to any of its 
Affiliates and that Remainco shall be permitted to assign its rights and duties 
to any third-party acquirer(s) in connection with a sale of the Excluded 
Business (in which case CIUS will cooperate and novate the TSA with respect 
to such rights and duties and Remainco will ensure that such successor agrees 
to continue to provide Services to CIUS pursuant to the terms of the TSA, if 
applicable).  
 
No assignment to an Affiliate shall relieve the assigning Party of its 
obligations under the TSA. 
 
All of the terms and provisions of this Agreement shall be binding on, and 
shall inure to the benefit of, the respective legal successors and permitted 
assigns of the Parties.  
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Final Form 

 

Exhibit D 
Accounting  Principles 

 
Set forth below are certain additional agreements and clarifications of the Corix Parties and the 
SWWC Parties with respect to the preparation of the Initial Estimated Payment Statements and 
the Final Closing Statement.  Capitalized terms used but not defined herein have the meanings 
given to them in the Agreement. 

Part I -  
 
1. In the case of the Contributed Corix Entities (other than Excluded Business Entities) the 

 

(i)  the accounting principles, policies, procedures and categorizations set forth in Part 
Specific Policies  

(ii)  and to the extent not inconsistent with clause (i) above, the same accounting 
policies, procedures, methods and practices as applied in the preparation of the most 

Corix Historical Policies
and 

(iii)  to the extent not inconsistent with clauses (i) and (ii) above, GAAP for the U.S. 
Reporting Contributed Corix Entities or Canadian GAAP for the Canadian 
Reporting Contributed Corix Entities, as applicable. 

In the event of any discrepancy, clause (i) above shall take precedence over clauses (ii) and 
(iii) above, and clause (ii) above shall take precedence over clause (iii). 
 
2. 

means: 

(i)  the Specific Policies;  

(ii)  and to the extent not inconsistent with clause (i) above, the same accounting 
policies, procedures, methods and practices as applied in the preparation of the most 

SWWC Historical Policies
Historical Policies  

(iii)  to the extent not inconsistent with clauses (i) and (ii) above, GAAP. 

In the event of any discrepancy, clause (i) above shall take precedence over clauses (ii) and 
(iii) above, and clause (ii) above shall take precedence over clause (iii).  
 
Part II - Specific Policies 
 
1. The calculation of each of Closing Corix Net Indebtedness and Closing SWWC Net 

Closing Net Indebtedness
Closing Net Working Capital

Capital Expenditure Amount and Cl Closing 
Capital Expenditure Amount
Calculations (i) any expense or liability for which (A) the 

Corix Parties or (B) the SWWC Parties are expressly responsible under the Agreement and 
(ii) any purchase accounting adjustments as reflected under GAAP or Canadian GAAP, as 
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applicable, recorded as a result of the transactions contemplated by the Agreement. 

2. The Calculations shall be determined as of the Calculation Time  

3. The Calculations shall be based on facts and circumstances as they exist up to the Closing 
in accordance with FASB Accounting Standards Codification Topic 855, Subsequent 

ASC 855
Closing.  For purposes of applying ASC 855, the date on which the Final Closing Statement 
is delivered to the CIUS Shareholders shall be deemed the date on which the financial 
statements were authorized for issue. 

4. The Calculations shall be prepared in U.S. Dollars, and all amounts included in the 
Estimated Payment Statements and Final Closing Statement denominated in a currency 
other than U.S. Dollars shall be converted into U.S. Dollars as quoted by the Bank of 
Canada as of the Calculation Time.  

5. No amounts with respect to the Excluded Business Assets or Excluded Business Liabilities 
shall be included in the Calculations. 

6. For the avoidance of doubt, in the event of a mid-month close, assets and liabilities will be 
recorded for corresponding revenue and costs incurred month to date up to the Calculation 
Time and will be included in the Calculations. 

7. For the determination of Closing Net Working Capital, there shall be no change in the 
classification (i) of liabilities, either to a current liability of any liability that was previously 
characterized as a long-term liability in the most recent Corix Water Audited Financial 

Audited Financial 
Statements -term liability of any liability that was previously characterized as 
a current liability in the most recent Audited Financial Statements, or (ii) of assets, either 
to a long-term asset of any asset that was previously characterized as a current asset in the 
most recent Audited Financial Statements or to a current asset of any asset that was 
previously characterized as a long-term asset in the most recent Audited Financial 
Statements, in each case, other than any such change resulting solely from the passage of 
time to the extent consistent with the Historical Policies. 

8. For purposes of the preparation of the Calculations, the accruals for salaries, wages, paid 
time off, pension, severance, retention, bonuses, benefits, payroll Taxes and all other 
compensatory payments shall be calculated based on the actual amounts earned in respect 
of Corix Water Personnel or SWWC Personnel (as the case may be) as of the Calculation 
Time.  No amounts shall be included in the Calculations for employees who are not Corix 
Water Personnel or SWWC Personnel. 

9. The calculation of the annual bonus accrual included in Closing Net Working Capital shall 
consider actual results relative to the plan on which the bonus obligations are based through 
the Closing Date with the obligation (including payroll Taxes and social security costs) 
recorded reflecting the pro rata portion of the full-year bonus. For the avoidance of doubt, 
no transaction bonuses shall be included in such accruals. 

10. No amounts for fees, costs or expenses incurred in connection with consummation of the 
transactions contemplated by the Agreement shall be included in the Calculations. 
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11. All intercompany accounts (including payables and receivables) solely between (i) a 
Contributed Corix Entity on the one hand and another Contributed Corix Entity on the other 
hand or (ii) SWWC or SWMAC on the one hand and either SWWC, SWMAC or any 
SWWC Subsidiary on the other hand, in each case, shall be reconciled and eliminated for 
purposes of the Calculations. 

12. The provisions of this Exhibit shall be interpreted to avoid double counting (whether 
positive or negative) of any item included in the Initial Estimate Payment Statements. 

Part III  Illustrative Calculations 
 
Closing Net Working Capital (Calculations of Estimated Corix Net Working Capital and 
Estimated SWWC Net Working Capital) 

The illustrative calculation of Closing Net Working Capital (including the specific values in 
the line items) set forth on Appendix I hereto has been included for illustrative purposes only. 
The line items included therein represent the line items to be included in Closing Net Working 
Capital; however, the amounts contained within the line items shall not form part of the 
calculation of Closing Net Working Capital and remain subject to the terms and provisions of 
the Agreement, including these Accounting Principles.  

Closing Net Indebtedness (Calculations of Estimated Corix Net Indebtedness and Estimated 
SWWC Net Indebtedness)
 
The illustrative calculation of Closing Net Indebtedness (including the specific values in the 
line items) set forth on Appendix I hereto has been included for illustrative purposes only.  The 
line items included therein represent the line items to be included in Closing Net Indebtedness; 
however, the amounts contained within the line items shall not form part of the calculation of 
Closing Net Indebtedness and remain subject to the terms and provisions of the Agreement, 
including these Accounting Principles. 

Closing Capital Expenditure Amount (Calculations of Estimated Corix Capital Expenditure 
Amount and Estimated SWWC Capital Expenditure Amount) 

The illustrative calculation of Closing Capital Expenditure Amount (including the specific 
values in the line items) set forth on Appendix I hereto has been included for illustrative 
purposes only.  The line items included therein represent the line items to be included in 
Closing Capital Expenditure Amount; however, the amounts contained within the line items 
shall not form part of the calculation of Closing Capital Expenditure Amount and remain 
subject to the terms and provisions of the Agreement, including these Accounting Principles. 

Equity Balancing Payment 

The illustrative calculation of the Equity Balancing Payment (including the specific values in 
the line items) set forth on Appendix I hereto has been included for illustrative purposes only. 
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BEFORE THE 
PUBLIC UTILITIES COMMISSION OF OHIO 

In the Matter of the Application of    ) 
Cleveland Thermal Steam    ) Case No. 22-1090-HT-UNC 
Distribution, LLC for Approval of   ) 
Corporate Restructuring    ) 
 
In the Matter of the Application of   ) 
Cleveland Thermal Steam    ) Case No. 22-1091-HT-ATA 
Distribution, LLC for Approval of   ) 
Tariff Revisions     ) 
 
In the Matter of the Application of   ) 
Cleveland Thermal Chilled Water   ) Case No. 22-1092-CC-UNC 
Distribution, LLC for Approval of   ) 
Corporate Restructuring    ) 
 
In the Matter of the Application of   ) 
Cleveland Thermal Chilled Water   ) Case No. 22-1093-CC-ATA 
Distribution, LLC for Approval of   ) 
Tariff Revisions     ) 
______________________________________________________________________ 

 
JOINT APPLICATION OF CLEVELAND THERMAL STEAM DISTRIBUTION, LLC, 

AND CLEVELAND THERMAL CHILLED WATER DISTRIBUTION, LLC, FOR 
REGULATORY APPROVAL OF CORPORATE RESTRUCTURING 

______________________________________________________________________ 
 

Cleveland Thermal Steam Distribution, LLC (“CT Steam”) and Cleveland Thermal 

Chilled Water Distribution, LLC (“CT Chilled Water”) (collectively, “The Utilities”) request 

approval from the Public Utilities Commission of Ohio (“Commission”) under R.C. 4905.48 

and 4905.63 as well as R.C. 4905.04, 4905.05, and 4905.06 to accommodate a parent 

company corporate restructuring.  Pursuant to these Sections, CT Steam seeks approval 

to transfer all of its assets to a new to be formed Ohio limited partnership  (hereinafter 

“DE Cleveland Thermal Steam LP”) and CT Chilled Water seeks approval to transfer all 

of its assets to a new to be formed Ohio limited partnership (hereinafter, “DE Cleveland 
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Thermal Chilled Water LP”).1 As described in more detail below, the corporate 

restructuring of these two Ohio public utilities is a necessary component of a larger 

corporate restructuring where The Utilities’ ultimate parent company is involved in a 

merger to align water and wastewater utility businesses of two merging entities.  The 

corporate restructuring needs to be completed to facilitate the merger of the water and 

wastewater businesses.  The Utilities, however, are not included in the merger and will 

therefore retain the same managerial, financial, and technical capabilities with a parent 

company structure that retains the Corix name and ownership of certain district energy 

and joint-ventures businesses, including The Utilities.  The restructuring proposed herein 

will not have any adverse impact on The Utilities’ ability to provide safe, reliable, and 

adequate utility service to customers. 

The Utilities request that the Commission provide all necessary approvals for The 

Utilities to execute the transaction described herein. 

I. The Public Utility Entities 
 
CT Steam provides steam service to consumers within the state for heating 

purposes and is therefore a heating company under R.C. 4905.03(H).  CT Chilled Water 

provides chilled water service to consumers within the state for cooling purposes and is 

therefore a cooling company under 4905.03(H).  As such, The Utilities are subject to the 

Commission’s jurisdiction under Title 49 of the Ohio Revised Code. 

 

1 The names of the new entities are illustrative as they have not yet been formed.  Following Commission 
approval and prior to effectuating the asset transfers to the new public utilities CT Steam and CT Chilled 
Water will work with Commission Staff on the notice that will be sent to customers to ensure they understand 
the change in the legal name of the utilities will not adversely affect service to their respective customers. 
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DE Cleveland Thermal Steam LP will be formed under the laws of the state of Ohio 

to provide steam service to consumers within the state for heating purposes and will 

therefore be a heating company under R.C. 4905.03(H).  DE Cleveland Thermal Chilled 

Water LP will be formed under the laws of the state of Ohio to provide chilled water service 

to consumers within the state for cooling purposes and will therefore be a cooling 

company under R.C. 4905.03(H).  Accordingly, after DE Cleveland Thermal Steam LP is 

formed and it acquires the assets of CT Steam and DE Cleveland Thermal Chilled Water 

LP is formed and it acquires the assets of CT Chilled Water, the limited partnerships will 

be heating and cooling public utility companies, respectively, subject to the Commission’s 

jurisdiction under Title 49 of the Ohio Revised Code. 

II. Other Entities 
 
The Utilities’ parent company is Cleveland Thermal, LLC.  The Utilities have an 

affiliate company, Cleveland Thermal Generation, LLC, (“CT Generation”) that is also 

owned by Cleveland Thermal, LLC.  Corix Infrastructure Inc. (“CII”) is the ultimate parent 

company of The Utilities, Cleveland Thermal, LLC and CT Generation, LLC.  Cleveland 

Thermal, LLC, CT Generation, and CII are entities not subject to the Commission’s 

jurisdiction.   

III. The Parent Company Corporate Restructuring 
 
On August 26, 2022, CII and Corix Infrastructure (US) Inc. (“Corix US”) 

(collectively, the “Corix Parties”) entered into a transaction agreement (“Transaction 

Agreement”) with IIF Subway Investment LP (“IIF Subway”), SW Merger Acquisition Corp. 

(“SWMAC”), and SouthWest Water Company (together with IIF Subway and SWMAC, 

the “SouthWest Parties”).  The Transaction Agreement provides a framework for 
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combining CII’s water, wastewater, and related businesses, with the water and 

wastewater businesses owned by SWMAC.  When the transactions contemplated by the 

Transaction Agreement are completed, CII and an affiliate or affiliates of CII will own 50% 

of Corix US and SWMAC Holdco, an entity that will be formed by SWMAC’s shareholders 

before closing, will own the other 50% of Corix US (the “Corix-SWMAC Transaction”).  

Corix US, in turn, will indirectly own and control all the CII water, wastewater and related 

businesses, and the SWMAC water and wastewater businesses.  To prepare for the 

Corix-SWMAC Transaction, both the Corix Parties and the SouthWest Parties will 

undertake pre-closing restructuring transactions. 

The CII pre-closing restructuring has two objectives.  First, the pre-closing 

restructuring separates CII’s district energy businesses, such as the Cleveland Thermal 

business operations in Ohio, from the CII water, wastewater, and related businesses. 

Second, CII’s pre-closing restructuring will result in the inclusion of CII’s Canadian water, 

wastewater, and related businesses in the deal perimeter by making the Canadian 

companies that provide water, wastewater, and related services indirect, wholly-owned 

subsidiaries of Corix US. 

 Following the CII pre-closing restructuring, Cleveland Thermal and CII’s other 11 

district energy businesses and joint ventures in the U.S. and Canada, including certain of 

the leaders and employees that support the district energy businesses today, will operate 

as separate legal entities.  The district energy businesses will also retain the Corix name. 

 All necessary approvals for CII’s pre-closing restructuring are being sought so that 

the pre-closing restructuring can occur in advance of the merger of the water and 

wastewater businesses, which is expected to close by the end of 2023.  
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IV. The Utilities Proposed Restructuring 
 

 To facilitate the Corix-SWMAC Transaction, CT Steam and CT Chilled water seek 

approval from the Commission to transfer all of their assets to the new to-be-formed DE 

Cleveland Thermal Steam LP and DE Cleveland Thermal Chilled Water LP, respectively.  

As part of the transaction, DE Cleveland Thermal Steam LP will assume all existing 

liabilities and obligations of CT Steam, and DE Cleveland Thermal Chilled Water LP will 

assume all existing liabilities and obligations of CT Chilled Water.2   

 The three current Cleveland Thermal operating companies will further retain the 

same ownership structure.  Currently, CT Steam, CT Chilled Water, and CT Generation 

are subsidiaries of Cleveland Thermal, LLC.  As part of the restructuring, DE CT Holdings 

LP, a to-be-formed Ohio limited partnership, will acquire the assets and assume all of the 

liabilities of Cleveland Thermal, LLC.  Accordingly, the two public utilities, CT Steam and 

CT Chilled Water, as well as the affiliate holding the generation assets, will be operated 

under the same corporate ownership structure as exists currently.  Attachment C contains 

the existing and post-restructuring corporate structure charts. 

 Finally, the employees that operate the existing public utilities and CT Generation 

will operate and manage the new public utilities and their affiliate generation company.  

With the same assets being operated and managed by the same personnel under the 

supervision of the same local leadership and the same corporate ownership structure, 

 

2 The corporate restructuring proposed herein is different than the prior restructuring that The Utilities sought 
in Case Nos. 19-2106-HT-UNC and 19-2106-CC-UNC. In the prior proceedings, The Utilities sought to 
convert from LLCs to domestic corporations in order to mitigate the risk associated with a limited liability 
company being deemed a dual resident of the United States and Canada under Canadian tax law. However, 
the use of limited partnerships with corporations as general partners, which is anticipated in the 
restructuring, mitigates this same risk.  
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there should be no negative impact to the regulated utility service provided to customers.  

Finally, it is anticipated that Lisa Sparrow, the President and Chief Executive Officer of 

CII, will serve as the President and Chief Executive Officer of the restructured district 

energy business.  

In short, after the restructuring is complete, the district energy business will retain the 

“Corix” name, and Lisa Sparrow will continue in her role as President and Chief Executive 

Officer of the business.  The business will be focused, with Lisa Sparrow’s British 

Columbian Investment Management Corporation’s (“BCI”) full attention, on the operation 

of safe, reliable, sustainable and cost-effective thermal energy solutions for its customers, 

including those in Ohio. 

V. Requested Approvals 
 

 The requirements for approval of a transaction between utilities, for approval of a 

corporate restructuring under the Commission’s general supervisory authority, and for a 

conclusion that a restructuring does not constitute an abandonment of service are all 

similar.  The Commission reviews the overall transaction to ensure that it is reasonable, 

in the public interest, that customers service will not be interrupted, and that the 

restructured public utility will retain the financial and technical ability to continue to provide 

adequate service.  Those elements are met here and, accordingly, The Utilities request 

the Commission approve the transaction.3 

 Pursuant to R.C. 4905.48 (Transactions between public utilities), “consent and 

approval” from the Commission is required when a “public utility … purchase[s] or lease[s] 

 

3 See Commission’s application of R.C. 4905.04, R.C. 4905.05, R.C. 4905.06, R.C. 4905.20, R.C. 4905.48, 
and R.C. 4905.63. 
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the property, plant, or business of any other such public utility” and when a “public utility… 

sell[s] or lease[s] its property or business to any other such public utility.”  R.C. 4905.63 

further provides that a “company formed to acquire property or to transact business that 

would be subject to Chapters 4901., 4903., 4905., 4907., 4909., 4921., 4923., and 4927., 

Of the Revised Code . . . [is] subject to those chapters’ provisions, although no property 

has been acquired [or] no business has been transacted . . . .”  These provisions require 

the Commission’s approval for the transfer of CT Steam’s property and business to DE 

Cleveland Thermal Steam LP and for the transfer of CT Chilled Water’s property and 

business to DE Cleveland Thermal Chilled Water LP.   

 Further, in considering applications under R.C. 4905.48, the Commission has 

approved the applications where it concludes that the applications are reasonable and in 

the public interest.4 

 When public utilities previously filed corporate restructuring petitions similar to this 

one, the Commission has invoked its authority under R.C. 4905.04, 4905.05, and 4905.06 

and approved the transaction.5  Under those sections, the Commission reviews the 

transaction to ensure that it is reasonable and will not adversely impact the public interest 

and reviews the applications to consider whether the restructured public utility will retain 

 

4 See In the Matter of the Joint Application of Ohio Power Company and AEP Ohio Transmission Company, 
Inc. for Approval of Transfer of Utility Assets, Case No. 22-573-EL-ATR, Finding and Order at ¶ 4 (July 27, 
2022). 

5 In re Notice Of A Merger Involving The Parent Company of Vectren Energy Delivery of Ohio, Inc., Case 
No. 18-1027-GA-UNC, Opinion and Order at ¶¶ 1, 14 (Jan. 30, 2019); In the Matter of the Joint Application 
of Dominion Energy, Inc. Dominion Cleveland Steam Distribution, LLC, and Dominion Chilled Water 
Distribution, LLC, Transferors, and CT Acquisitions I Inc., Transferee, for Approval of the Transfer of Stock, 
Case No. 04-1179-HT-UNC, Finding and Order at 1-2 (Sep. 1, 2004). 
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the financial and technical capabilities necessary to continue to provide adequate 

service.6   

 Finally, in considering whether similar restructurings would result in an unlawful 

abandonment of service under R.C. 4905.20, the Commission has previously held that 

there is no abandonment of service where customers would receive uninterrupted service 

as they transition from one utility to another.7   

 As described herein, the restructuring of The Utilities meets the applicable legal 

standard.  The corporate restructuring proposed herein will not alter any rates or terms of 

conditions of service for the steam and chilled water services provided currently by CT 

Steam and CT Chilled Water.8  From an overall customer perspective, the only thing the 

customer will experience differently is that there will be a different legal entity’s name on 

their bills.  From a technical capability perspective, the same employees will operate and 

manage the new steam and chilled water public utilities.  From a service standpoint, there 

will be no interruption in service.   

 

6 Id. 

7 In re Northern Industrial Energy Development, Inc. and Knox Energy Cooperative Association, Inc., Case 
No. 05-1267-GA-ATR, Finding and Order at 3 (Dec. 14, 2005); In re Columbia Gas of Ohio, Inc., Case No. 
04-1417-GA-ATR, Finding and Order at 3 (Feb. 2, 2005). 

8 Attachment D contains the proposed tariffs for the new utilities (showing the redline changes from current) 
and they are identical in all respects to The Utilities’ current tariffs with the exception of changes to reflect 
the new utility names, updates to the issuance and effective dates, and some other minor non-substantive 
changes such as changes to reflect that the sheets will be the original issuances.  The existing tariffs contain 
rates subject to annual escalation based on the greater of 3% or the Consumer Price Index-All Urban 
Consumers (CPI-AUC), in the case of the steam tariff, and up to 1.25x the CPI-AUC, in the case of the 
chilled water tariff, and the proposed tariffs for the new utilities contain the current rates in effect.  The 
proposed tariffs also replaced the rates in the standard contracts with zero rates as the actual rates that will 
be in effect under future Commission-jurisdictional contracts will be governed by future applications filed 
under R.C. 4905.31. 
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 The Utilities will maintain the financial capability to provide adequate service to 

their respective steam and chilled water customers.  Before the restructuring, BCI 

indirectly controls The Utilities.  After the restructuring, BCI will continue to indirectly 

control The Utilities.  BCI is one of the largest investment managers in Canada, 

responsible for $211 billion (CAD) assets under management as of March 31, 2022, and 

it has an active direct infrastructure investment program including water utilities, electric 

and gas utilities, energy and power companies, liquids transportation pipelines, and rapid 

transit infrastructure.  As a result, The Utilities will continue to have access to equity 

financing as they did in the past.  Moreover, it is currently contemplated that the BCI-

controlled holding company of the Cleveland Thermal businesses will enter into a new 

credit agreement to provide debt financing for the ongoing Cleveland Thermal 

businesses, including the delivery of steam and chilled water to customers. 

Since Cleveland Thermal, LLC’s acquisition by CII in 2015, Cleveland Thermal has 

maintained its financial ability to provide safe and adequate service to its customers.  

Going forward, the new public utilities will carefully manage their finances to ensure that 

they retain the financial capabilities to provide safe and adequate service and any future 

issuance of long-term debt or equity by DE Cleveland Thermal Steam LP or DE Cleveland 

Thermal Chilled Water LP and would be subject to review and approval by the 

Commission under R.C. 4905.40 and 4905.41. 

 Under these circumstances, the Commission should find that The Utilities’ 

restructuring is reasonable and in the public interest, that the new public utilities will retain 

the technical and financial capability to continue to provide adequate service, and the 
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uninterrupted service to customers does not constitute an abandonment of service.  

Having so found, the Commission should approve the Application. 

VI. Documentation and Reporting of The Corporate Restructuring 
 

 R.C. 4905.48 requires that the petition for authority under the section be signed 

and verified by the president and the secretary for the respective companies.  Those 

verifications are contained in Attachments A and B to this Application.  Attachment C 

contains the organization charts of the existing and planned corporate structure of the 

Utilities.  Attachment D contains proposed new tariffs for the new utilities in redline format 

that shows the minor non-substantive changes from the current tariffs including the 

change in name, other ministerial changes such as changes to the effective and issuance 

dates, and which reflect the current tariff rates in effect under the authorized escalation 

provision. 

VII. Conclusion 
 
WHEREFORE, CT Steam and CT Chilled Water respectfully request that the 

Commission issue a Finding and Order that provides the following findings, approvals, 

and relief: 

a. Find that the proposed transaction herein is reasonable and in the public 

interest and can move forward;  

b. Find that CT Steam and CT Chilled Water are authorized to execute asset 

transfer agreements and transfer their respective property and business to 

the to-be-created DE Cleveland Thermal Steam LP and DE Cleveland 

Thermal Chilled Water LP, respectively; 
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c. Find that post restructuring the public utilities will retain the financial and 

technical capabilities necessary to provide adequate service to customers; 

d. Find that the proposed transaction will not result in an abandonment of 

service;  

e. Find that DE Cleveland Thermal Steam LP and DE Cleveland Thermal 

Chilled Water LP can operate under the tariffs included in Attachment D and 

that the Commission’s automatic approval process for contracts filed with 

the Commission shall continue,9 and 

f. Provide such other relief or findings that the Commission finds necessary 

for CT Steam and CT Chilled Water to execute the corporate restructuring 

described herein. 

Respectfully submitted this 23rd day of November 2022. 

 

/s/ Matthew R. Pritchard     
Matthew R. Pritchard (Reg. No. 0088070) 
Counsel of Record 
Bryce A. McKenney (Reg. No. 0088203) 
MCNEES WALLACE & NURICK LLC 
Fifth Third Center 
21 East State Street, 17th Floor 
Columbus, OH  43215 
Telephone: (614) 469-8000 
Telecopier: (614) 469-4653 
mpritchard@mcneeslaw.com 
bmckenney@mcneeslaw.com 
 
Counsel for Cleveland Thermal Steam 
Distribution, LLC and Cleveland Thermal 
Chilled Water Distribution, LLC 

 

9 See In the Matter of the Application of Cleveland Thermal Steam Distribution, LLC For Approval of a 
Conversion to a Domestic Corporation and Related Matters, Case Nos. 19-2106-HT-UNC, Finding and 
Order at ¶ 8, 11 (Sep. 23, 2020). 
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ATTACHMENT A 

STATE OF OHID ) 

COUNTY OF GU�A \-ict,A ) 

5 [-n-\ W H )T �\E)'. personally appeared before me, who being first duly sworn, says

that he is President of Cleveland Thermal Steam Distribution LLC and Cleveland Thermal 

Chilled Water Distribution LLC and that the statements contained herein are true as he 

verily believes. 

President of Cleveland Thermal Steam 
Distribution, LLC and Cleveland 
Thermal Chilled Water Distribution, LLC 

Sworn to and subscribed before me this ..IB_ day of November 2022. 

(SEAL) 
JANET E PACIOR.EK

Notary Public 
State of Ohio 

My Comm. Expires
October 26, 2027

Notary Public 
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ATTACHMENT B

STATE OF 1J1~t0~I~

COUNTY OF \MIUJMJ\<:'te )

;fJ\J\I\IHuJ ~OfMt:t £,fdl.personally appeared before me, who being first duly sworn, says

that he is Secretary of Cleveland Thermal Steam Distribution, LLC and Cleveland

Thermal Chilled Water Distribution, LLC and that the statements contained herein are

true as he verily believes.

Secretary of Cleveland Thermal Steam
Distribution, LLC and Cleveland
Thermal Chilled Water Distribution, LLC

~T
Sworn to and subscribed before me this ~ day of November 2022.

JAMESVISTE
Notary Public

State of Wisconsin

(SEAL)

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Ohio Application 
Page 15 of 131



 

 

ATTACHMENT C 

 

 

 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Ohio Application 
Page 16 of 131



Corix Simplified Current

100% Indirect 
Control

100%

British Columbia Investment Management 
Corporation (“BCI”)

Corix Infrastructure 
Inc. (“CII”)

Corix Infrastructure 
(US) Inc. (“Corix US”)

Inland Pacific 
Resources Inc. 

(“Inland Pacific”)

100%

100%

Cleveland 
Thermal, LLC

100% Indirect

100%

Cleveland Thermal 
Steam Distribution, 

LLC

Cleveland Thermal 
Chilled Water 

Distribution, LLC

Cleveland Thermal 
Generation, LLC

Holding and 
Operating 

Companies
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Simplified Organization Chart
After Corix Restructuring / Before Corix-SWMAC Transaction

100% Indirect Control

100%

BCI

CII and an Affiliate or 
Affiliates

Corix US

DE CT Holdings 1 Inc.*

100%

Inland Pacific

100% Indirect Control

Names of to-be-formed entities are notional

* Non-voting, participating interests will be owned by a limited partnership in which a 
BCI controlled entity is the general partner and a BCI client related entity (or entities) 
are the limited partner(s)

** Nominal general partner interests held by entities indirectly controlled by BCI have 
been omitted to simplify the organizational chart; however, all general partner interests 
will be held by BCI indirectly controlled entities

DE CT Holding 2 
Inc.*

DE Cleveland Thermal
Generation LP

DE Cleveland Thermal 
Steam LP

DE CT Holdings LP

~50%** ~50%**

~100%** ~100%** ~100%**

DE Cleveland Thermal 
Chilled Water LP

100% Indirect Control

Holding and 
Operating 

Companies

100%
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DE CLEVELAND THERMAL STEAM DISTRIBUTION, LLCLP Original Sheet No. 1 
Tariff for District Steam Service 
P.U.C.O. No. 21

Filed pursuant to the Finding and Order dated May 23, 2012 ________, 2023 in Case No. 12-1451-22-___  _-HT-ATA of The Public 
Utilities Commission of Ohio. 

Issued: May 24, 2012 Issued by Mark G. DivisSeth Whitney, President Effective: May 24, 2012
_______   , 2023 _______   , 2023

Formatted: Font: (Default) Arial

DE CLEVELAND THERMAL STEAM DISTRIBUTION, LLCLP

TARIFF FOR DISTRICT STEAM SERVICE 

P.U.C.O. No. 21

Communications concerning this tariff may be addressed to 

Mail: Mark DivisSeth Whitney 
1921 Hamilton Avenue  
Cleveland, OH 44114  

Telephone:  216-241-42743636
E-mail: mdivissethawhitney@clevelandthermal.com

Formatted: Right:  1.94", Tab stops:  0.5", Left +  1", Left

+  1.5", Left +  2", Left +  2.5", Left +  3", Left +  3.5",
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Tariff for District Steam Service 
P.U.C.O. No. 21
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TARIFF SHEET INDEX 

Tariff Sheet Description 

1 Title Page 

2 Tariff Sheet Index 

Rules and Regulations 
3 Definitions 
4 Availability of District Steam Service 
4 District Steam Agreement 
4 Responsibilities 
4 Denying Service Due To Indebtedness 
4 Denying Service Due To Location 
5 Temporary Service and Temporary Suspension of Service 
5 Security RegulationsRequirements
5 Redistribution of Steam 
6 Termination of District Steam Service 
7 Reconnecting Service 
7 Customer’s Use of Service 
78 Customer Bills 
8 Meter Installation, Operation and Testing 
9 Accounting 
9 Continuity of Service and Liability 
9 Company Facilities 

Service Schedules 
10 Default District Steam Service 
1819 Rate Schedule for Default District Steam Service 
20 Schedule of Incorporated Rate-Related Provisions 

Appendix A Standard Steam Supply and Distribution Agreement
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DE CLEVELAND THERMAL STEAM DISTRIBUTION, LLCLP Original Sheet No. 3 
Tariff for District Steam Service 
P.U.C.O. No. 21

Filed pursuant to the Finding and Order dated May 23, 2012 ________, 2023 in Case No. 12-1451-22-___  _-HT-ATA of The Public 
Utilities Commission of Ohio. 

Issued: May 24, 2012 Issued by Mark G. DivisSeth Whitney, President Effective: May 24, 2012
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Formatted: Font: (Default) Arial

RULES AND REGULATIONS 

1. DEFINITIONS 

In addition to terms defined elsewhere herein, as used herein the following terms are defined as follows: 

"Billing Period" shall mean each of approximately 12 periods in each calendar year, each approximating 
one service month. 

"Btu" shall mean British thermal units. 

"Building" shall mean the structure(s) or premises owned, leased or managed by the Customer or its agent 
for which District Steam Service is provided by the Company. 

"Company" shall mean DE Cleveland Thermal Steam Distribution, LLC.LP

"Customer" shall mean that entity, its officers, agents or employees, which enters into a District Steam 
Agreement with the Company to receive District Steam Service for the Building or receives District Steam 
Service for the Building pursuant to Sections 18 and 19 hereof. 

"District Steam Agreement" shall mean the written agreement between the Customer and Company for 
District Steam Service for the Building containing the terms of service, rates and any other considerations 
specific to that relationship, which agreement may be in the form of the Standard Contract, any other 
standard form of contract offered by Company approved by PUCO or any reasonable arrangement 
approved by PUCO pursuant to Section 4905.31, Revised Code. 

"District Steam Service" shall mean the service by which steam and/or hot water is obtained and distributed 
by Company through the Company’s network of pipes to a Building for heating, hot water, air conditioning 
and/or process purposes. 

"Mlbs" shall mean thousands of pounds of District Steam Service. 

"Point of Delivery" shall mean the place within, at or near the Customer’s Building where the Customer and 
Company agree that steam and/or hot water shall be delivered to the Customer and, if applicable, 
condensate or water shall be returned to Company, each as shall be designated in the District Steam 
Agreement or otherwise as mutually agreed by Customer and Company if Customer receives District Steam 
Service pursuant to Sections 18 and 19 hereof. 

"PUCO" shall mean the Public Utilities Commission of Ohio. 

"Redistribution" shall include "submetering" and shall mean the furnishing by the Customer of steam and/or 
hot water received from the Company to another entity for any purpose under any circumstances or 
arrangement, whether a charge is made for such service or not. 

"Revised Code" shall mean the Ohio Revised Code, as from time to time in effect. 

"Service Commencement Date" shall mean the earlier to occur of the date the Customer first receives 
District Steam Service or the date otherwise stated in the District Steam Agreement between Customer and 
Company. 

"Standard Contract" shall mean the Standard Steam Supply and Distribution Agreement attached hereto 
as Appendix A. 

"Tariff Customer" shall mean a Customer receiving District Steam Service pursuant to Sections 18 and 19 
hereof.
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RULES AND REGULATIONS (CONT.) 

2. AVAILABILITY OF DISTRICT STEAM SERVICE 

District Steam Service is available to those commercial, industrial and governmental entities with 
buildings which are located in the Cleveland area and abut the Company’s steam distribution system or, if 
not abutting, as otherwise provided in Section 17A below. District Steam Service will be provided only to 
Customers who enter into a District Steam Agreement for a term of at least three (3) years, except as 
provided for in Sections 18 and 19 below. A written application may be required from each Customer before 
service will be commenced. A copy of the form of application, if any, will be furnished the Customer upon 
request. Copies of all steam rate schedules are available at the Company’s business office and are 
available for public inspection during Company’s normal office hours. 

3. DISTRICT STEAM AGREEMENT 

A. All Customers except Tariff Customers must sign a District Steam Agreement in order to 
receive District Steam Service. Except as provided in Sections 18 and 19 below, all terms, conditions, 
regulations, rates and other provisions governing District Steam Service for a Customer shall be included 
in the District Steam Agreement between Company and such Customer. All District Steam Agreements 
(other than those for service contemplated by Section 4905.34, Revised Code, such as those with 
governmental entities and charitable institutions) shall be submitted to and approved by the PUCO. 

B. A District Steam Agreement may be in the form of the Standard Contract or any other contract 
approved by PUCO. In addition to the Standard Contract, the Company intends to offer a Standard 
Interruptible Steam Supply and Distribution Agreement containing terms and provisions substantially similar 
to those contained in the form of the Standard Contract in Appendix A, except for such changes appropriate 
to reflect the right of the Company to interrupt District Steam Service to Customer’s Building in certain 
circumstances and the ability of the Customer to generate replacement service during such interruption 
using on-site systems in or available to the Building. 

C. All District Steam Agreements and arrangements for service pursuant to Sections 18 and 19 
hereof are subject to changes in rates, service, rules and regulations hereinafter put into effect by the 
Company, the PUCO or other public authority, as provided by law. 

4. RESPONSIBILITIES 

Tariff Customers shall be responsible for all provisions of Sections 1 through 19 of this Tariff, 
including all amendments, supplements and replacements of any thereof Each Customer served pursuant 
to a District Steam Agreement shall be responsible for all provisions of Sections 1 through 17 of this Tariff, 
including all amendments, supplements and replacements of any thereof (except to the extent inconsistent 
with the provisions of the District Steam Agreement), in addition to the terms and conditions set forth in the 
District Steam Agreement applicable to such Customers service. 

5. DENYING SERVICE DUE TO INDEBTEDNESS 

The Company may terminate, cancel, suspend or discontinue District Steam Service to any current or 
prior Customer, and may refuse service to any applicant for District Steam Service, if such Customer or applicant 
is in debt to the Company for service previously rendered or is a Customer whose service was previously 
canceled or terminated for non-payment or chronic late payment of bills for service or for violation or breach of 
its District Steam Agreement or Sections 18 and 19 hereof, as applicable. 

6. DENYING SERVICE DUE TO LOCATION 

The Company shall provide District Steam Service only at Points of Delivery served by existing 
street mains; provided, however, the Company, at its sole discretion, may extend its facilities to serve 
prospective loads but shall not be required to provide such service.
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RULES AND REGULATIONS (CONT.) 

7. TEMPORARY SERVICE AND TEMPORARY SUSPENSION OF SERVICE 

A. Unless otherwise agreed to by Company, in its sole discretion, any applicant for District Steam 
Service desiring temporary service shall pay the entire costs of installing and removing such temporary 
service in addition to all applicable rates and charges for District Steam Service during the period of 
temporary service. 

B. Company may agree, in its sole discretion, to suspend service to a Customer upon Customer’s 
written request. In the event that Company agrees to such suspension, Customer shall be required to pay 
a disconnection charge and a reconnection charge, in each case equal to the actual labor and materials 
cost of disconnection and reconnection, respectively, and shall also be responsible for payment: (i) if a 
Tariff Customer, of an amount equal to a minimum Billing Period charge of Three Hundred Dollars ($300) 
for each Billing Period occurring during any part of the suspension from October 1 through and inclusive of 
May 31; and (ii) if a Customer receiving service pursuant to a District Steam Agreement, of such minimum 
Billing Period charge agreed to by such Customer and Company. 

8. SECURITY REQUIREMENTS 

If Company has reasonable grounds for insecurity regarding any existing or prospective 
Customer’s performance of any obligation (whether or not then due), including, without limitation, the 
occurrence of a material change in creditworthiness, Company shall have the right to require that Customer 
provide adequate assurance of performance and provide sufficient security in the form, amount and for the 
term reasonably acceptable to Company, including but not limited to a cash security deposit, a standby 
irrevocable letter of credit, a prepayment, a security interest in an asset or a performance bond or guaranty. 
In the event that Company agrees to accept a cash security deposit, interest at not less than three percent 
(3.00%) per annum shall be allowed and paid to Customer while it is held by Company, provided it remain 
on deposit for six (6) consecutive months. The Company may retain any deposit (net of interest to be paid 
to the Customer) and apply the same upon bills for service or any indebtedness due to Company by the 
Customer. 

9. REDISTRIBUTION OF STEAM 

District Steam Service is furnished for the sole use of the Customer, who shall not redistribute any 
of such steam to any other person or entity, or permit any other person or entity to use the same, without 
the express written approval of the Company. The following general standards shall govern the granting of 
such approval: 

(a) Unless waived by Company, any request for approval shall be in writing. 
(b) Redistribution shall not be permitted under any circumstances to any premises not owned, 

leased or otherwise controlled by the Customer. 
(c) Redistribution may be permitted where, at the sole discretion of the Company, it is incidental 

to the business conducted by the Customer and is not otherwise prohibited. 
(d) Redistribution shall not be permitted with respect to aggregations of separate commercial or 

retail users such as those commonly known as shopping centers. 
(e) Notwithstanding the above standards, the Company may approve redistribution by the 

Customer on the basis of circumstances and conditions specific to the Customer’s operations 
and business. 

(f) Any approval for redistribution granted by the Company shall be subject to the agreement by 
the user to whom steam is redistributed to be bound by the terms and conditions of the 
Customer’s District Steam Agreement or Sections 18 and 19 hereof, as applicable. 
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RULES AND REGULATIONS (CONT.) 

10. TERMINATION OF DISTRICT STEAM SERVICE 

The Company may cancel, terminate, discontinue or suspend District Steam Service to any 
Customer for any of the following reasons: 

(a) (i) The Customer’s violation or failure to comply with the terms and conditions of the Customer’s 
District Steam Agreement or Sections 18 and 19 hereof, as applicable, and/or the general service 
rules and regulations on file with the PUCO which apply to Customer’s service, including, but not 
limited to, the failure to timely pay any indebtedness owed to Company, the willful or intentional 
destruction, cutting, breaking, adjustment, tampering or interference with, or unauthorized use of 
Company’s lines or equipment, damage to Company’s facilities or equipment caused by Customer, 
its employees or agents (as contemplated by Sections 4933.18 and 4933.23, Revised Code), or 
where, because of the action or inaction of Customer, its tenants, employees or agents, the 
supplying of steam to Customer will create a dangerous or unsafe condition on Customer’s 
premises or to Company or its other customers; or (ii) the Customer has resorted to any fraudulent 
or illegal practice in obtaining District Steam Service or is the beneficiary of any fraudulent or illegal 
practice (as contemplated by Section 4933.18, Revised Code); 

(b) Where Customer has canceled its service prior to the stated maturity of its District Steam 
Agreement or as set forth in Section 18 hereof, in either case pursuant to any right to do so 
contained in such District Steam Agreement or Section 18; 

(c) When Company cannot maintain service through commercially reasonable measures or to 
enable Company to make, or cause to be made, any necessary repairs or connections to its steam 
supply or distribution system or mains; 

(d) When providing District Steam Service is in conflict or incompatible with any law, rule, regulation 
or order of the State of Ohio, the federal government or any of their respective agencies having 
jurisdiction; 

(e) When, because of circumstances beyond Customer’s or Company’s control, supplying steam 
creates a dangerous or unsafe condition; or 

(f) Upon the expiration of Customer’s District Steam Agreement. 

Upon the cancellation, termination, discontinuance or suspension of District Steam Service to a 
Customer pursuant to any of the above provisions, such Customer shall be responsible for the timely 
payment of all applicable cancellation charges and disconnection costs set forth in its District Steam 
Agreement or Sections 18 and 19 hereof, as applicable. 
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11. RECONNECTING SERVICE 

A. When District Steam Service has been disconnected for any reason covered by Subsections 
10(a) or 10(b) above, a reconnection charge equal to the actual labor and materials cost to reconnect will 
be required when the former Customer requests reconnection, but Company shall be under no obligation 
to reconnect any such Customer unless such Customer, prior to any reconnection, has paid all outstanding 
indebtedness in full to Company and has provided any security required by Company, and in addition, in 
the event of the applicability of Subsection 10(a)(ii) above, has paid the Company an investigation fee of 
One Hundred Dollars ($100) plus the actual costs of such investigation (if Company has undertaken an 
investigation of the matter) plus, further, an amount estimated by the Company to be reasonable 
compensation for the service fraudulently or illegally obtained and not paid for and for any damage to the 
property of Company, including any costs to repair such damage or tampering. 

B. When District Steam Service has been disconnected pursuant to Subsection 10(b) above, the 
Company shall not be under any obligation to resume such Service to the same Customer at the same 
premises until the Customer has made payment, in addition to any amounts due pursuant to Subsection 
11A above, of an amount equal to the minimum Billing Period charge (if any) for each Billing Period of the 
intervening period, but not to exceed twelve (12) Billing Periods. 

C. If, at the time when District Steam Service is to be disconnected at Customer’s Building 
pursuant to either Subsection 10(a) or 10(b) above, payment in full of all outstanding balances due from 
Customer to Company is made to Company’s employee, whose original purpose was to disconnect the 
District Steam Service, then a charge equal to the actual time and expense cost of the employee’s service 
call to the Building to disconnect service shall be assessed on the Customer’s next billing. District Steam 
Service which otherwise would have been disconnected shall remain intact. 

12. CUSTOMER’S USE OF SERVICE 

Each Customer’s use of District Steam Service shall be governed by the terms and conditions set 
forth in Sections 1 through 17, inclusive, of this Tariff and either its District Steam Agreement or Sections 
18 and 19 hereof, as applicable, and by all laws, rules, regulations or orders of the State of Ohio, the federal 
government, or any of their respective agencies having jurisdiction. While a Customer is receiving District 
Steam Service, unless otherwise agreed in writing by the Company, the utility steam service provided by 
Company shall be the sole source of Customer’s space heating energy requirements for the Building and 
the sole source of steam service to the Building and a Customer’s failure to adhere to this provision shall 
be a violation and breach of Customer’s District Steam Agreement or Section 18, as applicable. The 
Customer’s installation and connection of any equipment directly to Company’s central steam service, and 
the maintenance thereof, shall be subject at all times to the Company’s approval. The Customer shall install 
and maintain pressure regulating valves on its Building system when so specified by the Company. As 
applicable, the Customer shall install and maintain condensate meters and traps or flow tubes provided by 
the Company and shall provide any necessary wiring and energy to supply electrically operated steam 
metering devices whether installed initially or to replace previous metering equipment.
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13. CUSTOMER BILLS

Customers shall be billed by Company for service rendered during each Billing Period. Company’s
invoices shall be based on the rates, charges and fees stated in Customer’s District Steam Agreement or 
in Section 19 hereof, as applicable, as applied to Customer’s billing determinants during the Billing Period. 
Customer shall pay Company’s invoice within fifteen (15) days of the invoice date. Any invoice unpaid in 
full within thirty (30) days of the invoice date shall be deemed late and subject to an additional charge of 
one and one-half percent (1.5%) per month multiplied by the balance not timely paid. 

Company may, at its option, estimate Billing Period invoices. Differences between estimated bills 
and actual amounts due for the Billing Period(s) subject to estimated invoices shall be reconciled in the first 
subsequent invoice that is based on actual meter data. In no event shall Company estimate meter readings 
for more than three (3) consecutive months unless it is unable to read Customer’s meter for reasons beyond 
Company’s control. 

14. METER INSTALLATION, OPERATION AND TESTING

Company shall install at its expense metering equipment sufficient to measure Customer’s usage
of steam and to bill and collect for service provided by Company. Such metering equipment shall permit 
Company to measure and, over time, record steam flow and convert this relationship to Mlbs. Company, at 
its sole discretion, may elect or agree to provide Customer with one or more Points of Delivery. Unless 
otherwise specifically agreed by Company, service provided at each Point of Delivery shall be metered and 
billed separately by Company and paid for by Customer. Company may inspect and maintain its metering 
and any other equipment located within the Building, as Company may determine to be reasonably 
necessary. The Company’s employees and agents shall have free access at any reasonable time to its 
equipment on Customer’s premises, and may remove its meters and equipment for any purpose. In the 
event of an emergency, the Company’s employees and agents shall have such access at any time. No 
person, except a duly authorized employee or agent of Company, shall be authorized to alter or interfere 
with the operation of any Company meter, or its connections, regulators or any other item of plant, facilities 
or equipment furnished by Company. In the event of an emergency, Customer may operate stop valves 
and meter stop valves provided that such operation is warranted based on emergency conditions, Customer 
notifies Company of such operation as quickly as possible, the operation is limited to the duration of the 
emergency and provided that the emergency does not arise after Company has discontinued or suspended 
service to Customer. 

A meter shall be deemed accurate if it is measuring within three percent (3%), more or less, of 
actual quantities. When a meter fails to accurately register the quantity of steam consumed or returned, 
Company will change or repair the meter and invoice Customer for the relevant billing period(s) based on 
either of the following methods: 

a. Estimates of the steam consumed on the basis of past usage during a similar period and
under similar conditions; or 

b. Estimates of the steam consumed on the basis of usage registered by the new or repaired
meter during a subsequent period.
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In the event Customer believes that the meters located within the Building are not operating 
properly, Customer may request, in writing, a test of the meters, whereupon Company shall conduct a test 
upon the meters located in the Building. If the results of such test show that the meters have overstated the 
amount of product used by Customer by at least three percent (3%), then Company shall bear the costs of 
such test and shall either repair or replace the defective meters at its own expense. In all other cases, 
Customer shall bear the costs of such test. Company shall make any billing adjustment reasonably 
necessary as a result of any meter test, whether such adjustment would result in payments by, or credits 
issued to, Customer. 

15. ACCOUNTING 

The Company shall keep accurate and satisfactory records and books in accordance with generally 
accepted accounting principles and the uniform system of accounts showing all costs, payments, rate 
adjustments, credits and other data. 

16. CONTINUITY OF SERVICE AND LIABILITY 

A. The Company does not guarantee but will endeavor to furnish a continuous supply of steam 
and to maintain pressure within reasonable limits. 

B. Other than for changes in the rules and regulations regarding the provisions of District Steam 
Service adopted by the Company or the PUCO, no revision of this Tariff, now or in the future, shall affect 
any District Steam Agreement in effect on the effective date of this Tariff, each of which shall continue in 
effect according to its terms and provisions until terminated in accordance with its terms or amended by the 
parties thereto. 

C. The Company shall not be liable for direct or consequential damages which a Customer may 
sustain due to interruptions in service, variations in pressure, the use of steam apparatus or the presence 
of the Company’s property on a Customer’s premises. 

17. COMPANY FACILITIES 

A. Standard Service. The Company shall, where a Customers premises abut upon an existing 
steam main adequate and suitable for such Customer’s supply, install (at Customer’s expense) and 
maintain (at Company’s expense) one standard steam service from such main to the property line of such 
Customer, and shall also install and maintain at Company’s expense a service valve and meter; provided, 
however, any Customer wishing to receive steam from a steam main of the Company, directly or indirectly, 
but whose premises do not abut upon such steam main, may continue to receive steam if such Customer 
shall construct and maintain piping satisfactory to the Company from its premises to such steam main, or 
as otherwise may be agreed to by Company. 

B. Payment for Changes. Any change of service location or equipment made at the request of a 
Customer shall be paid for by such Customer. 
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18. DEFAULT DISTRICT STEAM SERVICE 

A. Applicability. This service shall be applicable to: (i) all Customers whose District Steam 
Agreements have expired and who have not executed either new District Steam Agreements or extensions 
of their then current Agreements; and (ii) new Customers who elect not to execute a District Steam 
Agreement provided for in Section 3 above, whose service needs can be accommodated, in the sole 
judgment of the Company, without impairing the quality of District Steam Service to Company’s other 
Customers and who pay all costs of connecting their Building to Company’s steam mains. In lieu of a Tariff 
Customer paying such costs of connection in a lump-sum payment prior to Company’s commencing to 
provide service, Company may, in its sole discretion, agree to alternate payment provisions, including but 
not limited to extended payments by the Tariff Customer or Company agreeing to pay such costs and to 
amortize them over a period of time not to exceed five (5) years, as described more fully in Paragraph 
C(vi) below. In the event District Steam Service is discontinued or canceled for any reason prior to the end 
of any extended payment or amortization period agreed to by Company, the Tariff Customer shall be 
responsible for paying the balance of any unpaid or unamortized costs as of the date of cancellation of 
service, as more fully set forth in Subparagraphs C(i) and (ii) below. 

B. General Performance Obligations. 

(i) Subject to the more specific identification of a Tariff Customer’s requirements by such 
Customer and Company, Company shall obtain for and distribute to the Tariff Customer and the Tariff 
Customer shall receive from Company’s existing distribution system at the Point of Delivery (as determined 
by such Customer and Company) the total steam and heating requirements of the Building. If applicable, 
Company may also receive returned condensate from a Tariff Customer’s Building pursuant to this Tariff. 
Company is not obligated to provide uninterrupted service to a Tariff Customer and such Customer’s 
service may be interrupted or discontinued by Company when Company cannot maintain service through 
commercially reasonable measures. Company shall also provide Tariff Customers with periodic invoices 
stating the charges such Customers owe Company for service provided pursuant to this Tariff and, 
notwithstanding any other provision in this Tariff, Company may discontinue District Steam Service to a 
Tariff Customer in the event that such Customer has not made full payment for any Billing Period invoice 
within the period specified in Paragraph F(i) below. Company shall furnish, install, own and maintain, at its 
expense, isolation valves and such metering equipment as it deems appropriate to measure the steam 
distributed to a Tariff Customer and, if applicable, returned condensate from such Customer. 

(ii) Each Tariff Customer shall be responsible for all provisions of Sections 1 through 19 of this 
Tariff, including all amendments, supplements and replacements of any thereof. Each Tariff Customer 
shall use commercially reasonable efforts to receive steam from Company’s distribution system for the 
Building, meet the conditions established by Company to receive steam and distribution service from 
Company and timely pay Company for service provided pursuant to this Tariff. Upon Company’s 
reasonable request and at no cost to Company, a Tariff Customer shall provide adequate space and any 
interest in real property reasonably suitable to Company on such Customer’s premises and within the 
Building to permit Company to meet its initial and ongoing service obligations under this Tariff or  
otherwise and shall allow Company reasonable access thereto at all reasonable times or at any time in 
the event of an emergency. A Tariff Customer shall authorize such Customer’s property manager, any 
Building manager or such other person that may have the ability to do so to permit Company to enter the 
Building for the purpose of meeting the terms of this Tariff.  Each Tariff Customer acknowledges that it is 
solely responsible for establishing and maintaining such facilities, pumps and other equipment as may be 
required to Redistribute steam within such Customer’s Building and to install and operate such 
equipment, plant and facilities as may reasonably be necessary to avoid the actions or inactions of such 
Customer, its tenants and other occupants of the Building from negatively affecting Company’s ability to 
safely and adequately meet the needs of its other Customers. Upon request, a Tariff Customer shall 
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furnish Company with information that is sufficient to demonstrate that such Customer has installed plant, 
facilities, and equipment and implemented operating procedures to avoid imposing pressure-related shocks 
on Company's distribution system. Beyond such steam Redistribution as a Tariff Customer may need to 
perform to meet the steam and heating needs within the Building, such Customer shall not Redistribute 
steam, with or without a charge to the receiving party, for any other purpose without prior written consent 
of Company. Unless otherwise specifically agreed to by Company, a Tariff Customer shall design, own, 
construct, install, operate and maintain, at its own expense, piping necessary to receive District Steam 
Service from Company, and if applicable, return condensate, at the Point of Delivery. 

(iii) Each of Company and a Tariff Customer shall, respectively as applicable, design, construct, 
install, operate and maintain its plant, facilities, equipment and piping in an efficient, safe and reliable 
manner so that the purpose of this Tariff may be fulfilled. Prior to commencing service under this Tariff and 
for so long as Company provides District Steam Service to the Building pursuant to this Tariff, Company 
shall have the right, but not the duty, to inspect, review and approve the connection of a Tariff Customer's 
equipment and piping to Company's steam distribution system. Company's right of inspection shall in no 
way impose a duty or liability on Company with respect to the lawful, safe or proper operation of such 
Customer's equipment and piping. As a condition of receiving District Steam Service from Company in 
accordance with this Tariff, a Tariff Customer acknowledges and represents to Company that it is not relying 
upon Company's expertise or knowledge in connection with the design or operation of such Customer's 
equipment and the Redistribution or use of steam within the Building. 

(iv) For so long as Company provides District Steam Service to the Building pursuant to this Tariff, 
the utility steam service provided by Company shall be the sole source of a Tariff Customer's space heating 
energy requirements for the Building and the sole source of steam service to the Building. 

C. Commencement, Termination and Discontinuance of Service. 

(i) Company shall commence providing District Steam Service to a Tariff Customer's Building on 
the Service Commencement Date. A Tariff Customer may terminate this service by providing Company 
with written notice at least thirty (30) days prior to the effective date of such termination and by making a 
lump sum termination charge payment to Company equal to the sum of: (a) any and all costs incurred by 
Company to and including the date of termination for providing service to the Building; (b) the amount of 
any unpaid or unamortized balance of any connection costs due to Company pursuant to Section 18A 
above, provided there is such an unpaid or unamortized balance; and (c) the cost of disconnecting District 
Steam Service to the Building. 

(ii) Company may terminate this service upon fifteen (15) days prior written notice to a Tariff 
Customer in the event of any default by such Customer of its obligations under this Tariff which default 
continues for a period of more than fifteen (15) days following a written demand by Company to cure such 
default. Any cure right that a Tariff Customer may have pursuant to this Subparagraph shall not extend to 
any default that arises as a result of such Customer's failure to make timely payment. In the event of 
such termination, a Tariff Customer shall pay to Company a cancellation charge equal to the sum of: (a) 
any and all costs incurred by Company to and including the date of termination for providing service to the 
Building; and (b) the amount of any unpaid or unamortized balance of any connection costs due to  
Company pursuant to Section 18A above, provided there is such an unamortized balance; and (c) the  
cost of disconnecting District Steam Service to the Building. This cancellation charge shall be in addition  
to any other damages incurred by Company as a result of such Customer's default, including reasonable 
attorneys' fees and lost profits, and Company reserves the right to seek such damages from such  
Customer. In lieu of terminating service upon a default by a Tariff Customer, Company shall have  
the right, and may elect, in its sole discretion, to discontinue or suspend service to such Customer and the 
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Building upon the giving of such notice as may then be required by law (or upon fifteen (15) days prior 
written notice if no notice is then required by law). In the event that Company suspends or discontinues 
service pursuant to this Paragraph, Company reserves the right to seek damages from such Customer to 
compensate Company for all losses, costs, damages and expenses, including reasonable attorneys' fees 
and lost profits, suffered by Company as a result of such Customer's default. 

(iii) In the event of any suspension, discontinuance or cancellation of service, Company shall 
discontinue providing steam and distribution services, and the Tariff Customer shall provide Company with 
such access to such Customers Building and property as Company may reasonably request to remove 
Company's plant, equipment, facilities and piping, if any. A tariff Customer's obligation to provide Company 
with such access for the purpose of removing such equipment and piping shall survive the termination of 
service for so long as Company may reasonably require to remove such equipment and piping. 

(iv) All obligations of a Tariff Customer that arose prior to the cancellation, suspension or 
discontinuance of service, including, without limitation, the obligation to pay in full any cancellation charge 
and any unpaid invoices plus late charges for service provided by Company prior to cancellation, 
suspension or discontinuance, shall survive the cancellation, suspension or discontinuance. No eminent 
domain or condemnation proceedings with respect to the Building's premises shall relieve a Tariff Customer 
of its obligations hereunder. 

(v) If at any time a local regulatory authority, other regulatory authority, or Company judges that a 
Tariff Customers plant or equipment may be unsafe, Company may withhold or discontinue service until 
such Customer has completed corrective actions and the actual or potential unsafe condition has been 
eliminated. Except in the case of an emergency, Company will attempt to provide such Customer with 
reasonable notice prior to discontinuing or suspending service due to an unsafe condition. 

(vi) In accordance with Subparagraphs C(i) and (ii) above, a Tariff Customer is obligated to pay to 
Company certain rates and charges upon cancellation, termination or discontinuance of District Steam 
Service, including the balance of any unamortized connection costs. The formula that shall apply for 
purposes of determining the method of amortization and the resulting balance at any given time for 
calculation of the balance such Customer shall pay upon cancellation or discontinuance of service is 
specified in this Subparagraph. In the event that the Company agrees to pay the costs of connecting a Tariff 
Customer to Company's system, upon Company's final determination of the actual connection costs, 
Company shall provide the Tariff Customer with written notice of such actual connection costs, together 
with a schedule showing the amortization. The actual costs shall be amortized on a straight-line, level 
principal basis at an interest rate of twelve percent (12%) per annum applied to the unamortized balance, 
with each year's amortization amount prorated in twelve (12) equal monthly installments. FOR 
ILLUSTRATION PURPOSES ONLY, below is an example of a 5 year amortization schedule that assumes 
an actual connection cost of $85,000. 
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SAMPLE AMORTIZATION SCHEDULE  
(Beginning Principal: $85,000) 

End of  
Year 

Annual  
Principal 

Annual  
Interest 

Annual  
Total 

Remaining  
Balance 

1 $17,000 $10,200 $27,200 $68,000
2 $17,000 $8,160 $25,160 $51,000 
3 $17,000 $6,120 $23,120 $34,000
4 $17,000 $4,080 $21,080 $17,000 
5 $17,000 $2,040 $19,040 $0 

(vii) When District Steam Service has been disconnected for any reason covered by 
Subparagraphs C(i) or (ii) above, a reconnection charge equal to the actual labor and materials cost to 
reconnect will be required when the former Tariff Customer requests reconnection, but Company shall be 
under no obligation to reconnect any such Customer unless such Customer, prior to any reconnection, has 
paid all outstanding indebtedness in full to Company and has provided any security required by Company 
and, in addition, in the event of the applicability of Subparagraph 10(a)(ii) of this Tariff, has paid the 
Company an investigation fee of One Hundred Dollars ($100) plus the actual costs of such investigation 
(if Company has undertaken an investigation of the matter) plus, further, an amount estimated by the 
Company to be reasonable compensation for the service fraudulently or illegally obtained and not paid for 
and for any damage to the property of Company, including any costs to repair any damage or tampering. 

(viii) When District Steam Service has been disconnected pursuant to Subparagraph C(i) above, 
the Company shall not be under any obligation to resume such Service to the same Tariff Customer at the 
same premises until such Customer has made payment, in addition to any amounts due pursuant to 
Subparagraph C(vi) above, of an amount equal to the minimum Billing Period charge (if any) for each 
Billing Period of the intervening period, but not to exceed twelve (12) Billing Periods. 

D. Installation of Equipment. 

(i)  Company shall design, locate, own, construct and install, at its own expense, all equipment 
and piping (other than such equipment and piping required to be paid for by a Tariff Customer pursuant 
to Paragraph 18A above) necessary for a Tariff Customer to receive steam from Company at the Point of 
Delivery in such amounts as may be reasonably required to meet such Customer's heating needs as 
specified herein. In order to assist Company with steam acquisition and distribution capacity planning 
efforts, a Tariff Customer shall notify Company of any anticipated changes in such Customer's estimated 
usage of District Steam Service promptly at such time and from time to time as such estimated usage is 
anticipated to change. By accepting service under this Tariff, a Tariff Customer acknowledges that failure 
to provide Company with information identifying anticipated changes in such Customer's estimated usage 
may negatively affect Company's ability to timely obtain and distribute sufficient steam to meet such 
Customer's needs. 

(ii)  If the Point of Delivery is located within the Building or other structure, then a Tariff Customer 
shall provide Company with suitable pipe penetrations through the Building's or structure's wall or 
foundation or other improvements to provide for suitable space for the installation and maintenance of 
Company's piping, metering and other plant, facilities or equipment associated with the provision of 
service to such Customer. However, upon a Tariff Customer's request, Company may elect, in its sole 
discretion, to install, on behalf of such Customer, such pipe penetrations or other improvements for such 
Customer, provided that such Customer's request for Company to act in such capacity on behalf of such 
Customer shall obligate such Customer to hold Company harmless from any claim or liability arising from 
Company's actions and provided that such Customer first properly executes and delivers to Company a 
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form of release as specified by Company, the terms and provisions of which, if and when executed and 
delivered, shall automatically be incorporated into this Tariff as applicable to such Customer. Any costs 
incurred by Company in undertaking such installation shall be subject to repayment by Customer upon 
such terms as shall be mutually agreed to by Company and such Customer and be subject to the 
provisions of Subparagraph E(v) below. 

E. Rates, Charges and Billing. 

(i) Rates. The Rate Schedule for Tariff Customers receiving District Steam Service pursuant to 
this Section 18 of the Tariff is set out in Section 19 below. Tariff Customers shall be billed by Company 
for each Billing Period in which service is provided. Company's invoices shall be based on the rates, 
charges and fees stated herein as applied to each Tariff Customer's billing determinants during the Billing 
Period. A Tariff Customer shall pay Company's invoice within fifteen (15) days of the invoice date. Any 
invoice unpaid in full within thirty (30) days of the invoice date shall be deemed late and subject to an 
additional charge of one and one-half percent (1.5%) per month multiplied by the balance not timely paid. 
Company's invoice for service supplied to Tariff Customers pursuant to this Tariff shall include the 
following: 

(a) Consumption Rate. The Consumption Rate shall be the rate charged to such Customer for 
its metered consumption of steam for each Billing Period as set forth in Section 19 hereof and 
shall be multiplied by the total number of Mlbs of steam distributed to such Customer by 
Company during the Billing Period.

(b) Purchased Steam Cost Recovery Charge. The Purchased Steam Cost Recovery Charge 
shall recover the dollar-for-dollar delivered cost of the steam which Company purchases to meet 
a Tariff Customer's steam requirements at the Point of Delivery. The Purchased Steam Cost 
Recovery Charge shall be adjusted and reconciled periodically based on such delivered cost in 
accordance with the formula specified in Section 19 and multiplied, as adjusted on a bills 
rendered basis, to the total number of Mlbs of steam distributed to such Customer by Company 
during each Billing Period. The difference between the Purchased Steam Cost Recovery 
Charge revenues obtained by the Company and the Company's delivered cost of steam shall 
be ascertained by the Company and filed monthly in a docket designated by the Commission.

(c) GRT Charge. The total amount of all rates and charges shown on each Billing Period invoice 
shall be adjusted upwards by a GRT Charge specified in Section 19. The value of the GRT 
Charge shall be specified as a percentage calculated so as to permit the billing and collection 
of incremental revenue sufficient for Company to recover the amount of any gross receipts, 
sales or other charges to which Company may, from time to time, be subject under the laws and 
regulations of the State of Ohio or other taxing authority, excluding taxes imposed on net income 
by federal, state and other taxing authorities. Company shall have the right to amend the GRT 
Charge from time to time to account for changes in the taxes imposed by the applicable taxing 
authorities.

(d) Regulatory Recovery Charge. In the event that Company incurs any cost or charge as 
described in Paragraph D below, the prorated amount determined in accordance with such 
Paragraph shall be included on each Customer's invoice for each Billing Period as a Regulatory 
Recovery Charge. 

(e) Late Charge. Company shall render invoices to each Customer for service for each Billing 
Period and such invoices shall be due and payable when issued by Company. The Late Charge 
shall be equal to the monthly interest rate specified above times the balance not timely paid. 
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(ii) Metering and Billing. Company shall install metering equipment sufficient to measure a Tariff 
Customer's usage of steam and to bill and collect for service provided by Company pursuant to this Tariff. 
Such metering equipment shall permit Company to measure and, over time, record steam flow and convert 
this relationship to Mlbs. No person, except a duly authorized employee or agent of Company, shall be 
authorized to alter, tamper or interfere with the operation of any Company meter, or its connections, 
regulators or any other item of plant, facilities or equipment furnished by Company. In the event of an 
emergency, a Tariff Customer may operate stop valves and meter stop valves provided that such operation 
is warranted based on emergency conditions, such Customer notifies Company of such operation as quickly 
as possible, the operation is limited to the duration of the emergency and provided that the emergency does 
not arise after Company has discontinued or suspended service to Customer.

(a) A meter shall be deemed accurate if it is measuring within three percent (3%), more or less, of 
actual quantities. When a meter fails to accurately register the quantity of steam consumed or 
returned, Company will change or repair the meter and invoice the Tariff Customer for the relevant 
Billing Period(s) based on either of the following methods: 

(A) Estimates of the steam consumed on the basis of past usage during a similar period and 
under similar conditions; or 

(B) Estimates of the steam consumed on the basis of usage registered by the new or repaired 
meter during a subsequent period. 

(b) Company may inspect and maintain its metering equipment located within the Building, as 
Company may determine to be reasonably necessary. In the event a Tariff Customer believes that 
the meters located within its Building are not operating properly, such Customer may request, in 
writing, a test of the meters whereupon Company shall conduct a test upon the meters located in 
the Building. If the results of such test show that the meters have overstated the amount of product 
used by such Customer by at least three percent (3%), then Company shall bear the costs of such 
test and shall either repair or replace the defective meters at its own expense. In all other cases, 
such Customer shall bear the costs of such test. Each Tariff Customer and Company agree to 
negotiate in good faith the amount of any billing adjustment, if any, made by Company as a result 
of any meter test, whether such adjustment would result in payments by, or credits issued to, such 
Customer. 

(c) Company may, at its option, estimate Billing Period invoices. Differences between estimated 
bills and actual amounts due for the Billing Period(s) subject to estimated invoices shall be 
reconciled in the first subsequent invoice that is based on actual meter data. In no event shall 
Company estimate meter readings for more than three (3) consecutive months unless it is unable 
to read a Tariff Customer's meter for reasons beyond Company's control. 

(d) Upon request by a Tariff Customer, Company may, in its discretion, provide such Customer 
with one or more additional Points of Delivery. Unless otherwise specifically agreed by Company, 
service provided to each Point of Delivery shall be separately metered and billed by Company and 
paid for by such Customer. 

(iii) Other Charges. In the event that any tax, fee, levy, surcharge, assessment, imposition or 
similar charge (other than a gross receipts tax or other charge included in the GRT Charge set forth  
above) is imposed or assessed by any taxing authority on Company or a Customer (but only to the extent 
that such charge is required to be collected by Company from the Customer and remitted to such taxing 
authority), which tax or other charge is identifiable to, or measured by a Customer's use, consumption, 
invoice, or purchase of products or services supplied or distributed by Company to a Customer (or the  
sale thereof by Company to a Customer), the Customer's rates and charges established in Section 19 
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shall be increased by an amount equal to the amount necessary for Company to recover such charge(s) 
imposed or assessed on Company or which Company is required to collect. In the event that Company is 
required to collect any such charge or imposition imposed on a Customer, Company shall have no 
obligation at any time to reimburse such Customer for any such amount collected or any portion thereof. 

(iv) Governmental Authority or Insurance Company Mandated Changes or Modifications. Changes 
or modifications as mandated, from time to time, by any governmental authority or insurance company and 
required for Company to obtain or distribute steam for its Customers' needs are not a part of the Rate 
Schedule set forth in Section 19. In the event that Company must incur financial costs for compliance with 
such requirements, a prorated amount of the total expense from time to time outstanding will be applied by 
Company to each Mlbs of steam sold to Customers over a reasonable period so as to permit Company to 
recover the cost thereof

(v) Mutually Agreed Charges. Upon the mutual agreement of a Tariff Customer and Company, 
Company may elect to provide assistance to such Customer in installing equipment and/or improvements 
to the Building related to the use of Company's products or service or the commencement of service to 
the Building. The type and amount of such assistance to be provided by Company, and the manner of 
repayment of such costs by Customer, if any, shall be set forth in a schedule (Schedule) mutually agreed 
to by the parties. In the event that Company shall provide such assistance, such Customer shall cooperate 
with Company and execute any instruments, certificates and other documents reasonably requested by 
Company in connection with providing such assistance, including but not limited to, any consents to 
assignment by Company of the obligation of such Customer under this Tariff or any part hereof, or of any 
revenues hereunder, including any amounts to be paid by such Customer pursuant to the Schedule, to 
any lender providing funds to Company for such assistance or other party.

F.  Conditions to Receive and Maintain Service and Changes in Conditions. 

(i)  A Tariff Customer's rights and Company's obligations under this Tariff are contingent on such 
Customer satisfying the Conditions to Receive Steam Distribution Service (hereinafter, Conditions) set forth 
below in Subparagraph F(ii). Each Tariff Customer agrees that Company may, with written notice to such 
Customer change the Conditions to the extent that Company reasonably determines that such changes are 
necessary for proper, efficient, and safe operation of Company's system, provided that such changes shall 
have effect on a prospective basis commencing thirty (30) days following the date of Company's written 
notice. All such changes shall, to the extent practicable, be applied uniformly and shall, on their effective 
date, automatically become effective without need for regulatory approval. 

(ii)  Company shall use its best efforts to obtain and distribute steam to each Customer at sufficient 
pressure for each Customer's needs. Company shall use commercially reasonable efforts to provide each 
Customer with continuous steam distribution service, subject among other things, to the following 
Conditions: 

(a) Each Customer shall give immediate notice to Company of any leakage or escape of 
steam. 

(b) All repairs to or replacements of any Customer's piping and equipment shall be made 
promptly by the Customer at Customer's expense and shall not interfere with Company's 
ability to meet the service needs of its other Customers. 

(c) Each Customer shall provide Company's duly authorized representatives with access 
at all reasonable times and to all of Company's property on the premises of the Customer 
and on all other premises which Customer may own or control for the purposes of meeting 
Company's service responsibilities to Customer and its other Customers. 
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Company shall attempt to provide a Customer with reasonable notice prior to accessing 
such property provided that the access sought by Company is not related to an existing or 
impending emergency condition. 

(d) On or prior to the Service Commencement Date, Company shall furnish shut-off 
valves and cathodic protection isolation flanges when, in Company's judgment, such 
equipment is needed to efficiently and safely meet a Customer's service needs. Company 
shall also furnish the meter flow element, the meter proper and the necessary electronics 
and recorders and each Customer shall properly install such items. Each Customer shall 
provide to Company, at Customer's expense and at a location or locations Company 
determines to be suitable, 120-volt, 60-cycle, single-phase and reliable electricity supply. 
Each Customer shall also provide to Company, at Customer's expense and at a location 
or locations Company determines to be suitable, secure land phone line, Ethernet, LAN, 
cable or WAN access communications capability suitable to meet Company's metering, 
monitoring and data collection needs. 

(e) Each Customer shall provide the temperature control indicated for the control valves 
in accordance with Company's specifications. 

G.  Miscellaneous.  

(i)  Company shall use all commercially reasonable efforts to secure and maintain all necessary 
permits, easements, ordinances, franchises, licenses and approvals over private and public property and 
any other approvals that may be required to operate its distribution system. Company and each Tariff 
Customer agree that all obligations of Company to perform under this Tariff are contingent upon and subject 
to securing and maintaining all such permits, easements, ordinances, franchises, licenses and approvals. 
Each Tariff Customer agrees to assist and cooperate with Company, and further agrees to permit the 
installation, operation, maintenance and replacement of service lines and valve pits within and on such 
Customer's property or within the Building, and hereby grants to Company, at no cost to Company, the right 
to access and use such property and Building for the purpose of performing the actions required or 
permitted by this Tariff. Company shall provide advance notice and coordinate the installation of such 
service lines and valve pits with each Tariff Customer. 

(ii)  Except with regard to a Tariff Customer's obligation to make payment(s) due pursuant to this 
Tariff, neither party shall be liable to the other for failure to perform an obligation to the extent such failure 
was caused by Force Majeure. The term Force Majeure as employed herein means any cause not 
reasonably within the control of the party claiming the suspension as further defined herein. Force  
Majeure shall include, but not limited to the following: (1) physical events such as acts of God, landslides, 
lightning, earthquakes, fires, storms or storm warnings, such as hurricanes or tornadoes, which result in 
evacuation of the affected area, floods, washouts, explosions, breakage or accident or necessity of  
repairs to machinery, plant or equipment or lines or pipe; (2) weather related events affecting an entire 
geographic region, such as low temperatures which cause freezing of lines or pipes; (3) interruption or 
curtailment of steam supply to Company's distribution system; (4) acts of others such as strikes, lockouts, 
or other industrial disturbances, riots, sabotage, insurrections or wars; and (5) governmental action such 
as the necessity for compliance with any court order, law, statute, ordinance, regulation or policy having 
the effect of law promulgated by a governmental authority having jurisdiction. Each Tariff Customer and 
Company shall make reasonable efforts to avoid the adverse impacts of a Force Majeure and to resolve 
the event or occurrence once it has occurred in order to resume performance. Notwithstanding anything  
to the contrary herein, the settlement of strikes, lockouts or other industrial disturbances shall be within  
the sole discretion of the party experiencing such disturbance. The party whose performance is  
prevented by Force Majeure must provide prompt and reasonable notice to the other party. Initial notice 
may be given orally; however, written notice with reasonably full particulars of the event or occurrence is 
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required as soon as reasonably possible. Upon providing written notice of Force Majeure to the other 
party, the affected party will be relieved of its obligation, from the onset of the Force Majeure event and 
to the extent and duration of Force Majeure. 

(iii)  No waiver of breach of this Tariff shall be held to be a waiver of any other or subsequent 
breach. Each remedy available to a non-defaulting party shall be cumulative and in addition to any other 
remedy provided by law or in equity. The failure of either party to insist on strict performance of any provision 
under this Tariff, or to take advantage of any right hereunder, shall not be construed as a waiver of such 
provision or right. No single or partial exercise of any right, power or privilege shall preclude any other or 
future exercise thereof or the exercise of any other right, power or privilege. Any suspension or waiver of a 
default or other provision under this Tariff shall not suspend, waive or affect any other default or other 
provision under this Tariff, and shall not be construed as a bar to any right or remedy that a party would 
otherwise have had on any future occasion. 

(iv)  Any claim or dispute involving a Tariff Customer shall be resolved in accordance with such 
process and procedures as permitted by applicable laws and regulations. 

(v)  If Company has reasonable grounds for insecurity regarding a Tariff Customer's performance 
of any obligation under this Tariff (whether or not then due), including, without limitation, the occurrence of 
a material change in creditworthiness, Company shall have the right to require that Customer provide 
adequate assurance of performance and provide sufficient security in the form, amount and for the term 
reasonably acceptable to Company, including but not limited to a cash security deposit, a standby 
irrevocable letter of credit, a prepayment, a security interest in an asset or a performance bond or guaranty. 

(vi)  Company shall not be liable for any loss, damage, expense (including reasonable attorney's 
fees), or claim for personal injury, death, property damage, or otherwise arising from Company's distribution 
of steam to the Point of Delivery pursuant to this Tariff unless such loss, damage, expense or claim is 
determined to be the direct result of Company's violation of its public utility obligations as determined in a 
final determination by the PUCO. Each Tariff Customer agrees to indemnify and hold Company harmless 
against any loss, damage, expense (including reasonable attorney's fees), or claim for personal injury, 
death, property damage, or otherwise arising from such Customer's receipt of steam at the Point of Delivery, 
such Customer's utilization of such steam and that Customer's return of water to Company's distribution 
system pursuant to this Tariff, to the extent such loss, damage, expense or claim is caused by negligence 
of such Customer, its employees, agents or tenants. 
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19. RATE SCHEDULE FOR DEFAULT DISTRICT STEAM SERVICE 

A. Consumption Rate. The Consumption Rate described in the foregoing Section 18 shall be set 
at one and ten hundredths (1.10) times the authorized block rates contained in the Standard Contract. For 
the calendar year 20122, the Consumption Rate (applying the 1.10 multiplier) for Tariff Customers receiving 
District Steam Service shall be as set forth in the Monthly Consumption Rate Charge schedule below. Any 
charge specified below as having a zero value shall not apply. Any charge otherwise identified below or 
resulting from the foregoing Section 18 shall be in addition to the Consumption Rate Charge. If and when 
a change in the rate for Customers under Standard Contracts is authorized by the PUCO, all Tariff 
Customers shall be notified and the revised rates (at 1.10 times the new Standard Contract rates shall 
become effective for all Tariff Customers. Pursuant to Section 4905.31, Revised Code, when the PUCO 
authorizes a change to the Standard Contract rates, the Company shall file a revised Section 19 of this 
Tariff which will supersede this current Section and will conform the base rates to the level established by 
applying the process set forth above. 

MONTHLY CONSUMPTION RATE CHARGE PER MLBS OF STEAM 

The first 500 Mlbs $13.2018.04

The next 500 Mlbs $10.4514.27
The next 2,000 Mlbs $ 9.3512.77
The next 2,000 Mlbs $ 8.2511.29
All over 5,000 Mlbs $ 5.507.50

From and after January 1, 20123 the Consumption Rate per Mlbs of steam set forth above shall be 
increased on each January 1 by a percentage equal to the greater of the Consumer Price Index-All Urban 
Consumers (CPI-AUC) published by the United States Bureau of Labor Statistics for the immediately 
preceding calendar year (or its equivalent, as determined in the sole discretion of the Company, if such 
CPI-AUC is no longer published) or 3.00%. 

B. Purchased Steam Cost Recovery Charge. 

Base Charge: $14.6115.50 per Mlbs consumed. 

The Base Charge specified shall be adjusted up or down at least quarterly by Company to recover 
the delivered cost of steam purchased by Company to meet the steam needs of each Customer at the Point 
of Delivery and reconciled on Customers' Billing Period invoices over not less than three (3) Billing Periods 
to avoid abrupt adjustments and substantial swings or volatility in Customers' invoices but to ensure that 
the revenues obtained by Company match the Company's delivered cost of purchased steam. Company 
shall forecast its actual delivered cost of purchased steam on at least a quarterly basis, net of any prior 
period over or under recovery, and the Mlbs subject to the Purchased Steam Cost Recovery Charge and 
compute a new quarterly (or other period not to exceed a quarter) Purchased Steam Cost Recovery Charge 
based on such forecasts. The new Purchased Steam Cost Recovery Charge shall be computed by dividing 
the forecasted Mlbs subject to such Charge into the forecasted period's delivered cost of purchased steam 
net of any prior period over or under recovery. The Base Charge specified above shall be adjusted up or 
down for the forecasted period by the positive or negative difference between each newly computed 
Purchased Steam Cost Recovery Charge. Company shall notify each Customer of the as adjusted 
Purchased Steam Cost Recovery Charge thirty (30) days prior to the effective date of such Charge. Should 
events or circumstances (for example, significant market volatility in fuel costs or extreme weather 
conditions) indicate to Company that actual purchased steam costs or actual Mlbs subject to said Charge 
may be substantially different than the amounts forecasted, Company may adjust the Base Charge more 
frequently than quarterly.
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C. Late Charge. 

Each Customer shall pay each invoice rendered by Company within fifteen (15) days of the date of 
the invoice. Any invoice unpaid in full by the thirtieth (30th) day after the invoice date shall be deemed late 
and subject to an additional charge of one and one-half percent (1.5%) per month multiplied by the balance 
not timely paid. 

D. GRT Charge. 

The total amount of all rates and charges shown on the invoice from Company to each Customer 
for each Billing Period shall be adjusted upward by .04986 (4.986 percent) to reflect the currently applicable 
taxes and other charges included in the GRT Charge as of the effective date of this Tariff to compute each 
total Billing Period invoice. 

20. SCHEDULE OF INCORPORATED RATE-RELATED PROVISIONS 

This schedule incorporates: (1) the fuel adjustment rider schedule included as Original Sheet 16 in 
Company's Cleveland Thermal Steam Distribution LLC’s P.U.C.O. No. 1 and 2 tariffs ("prior tariff'); and (2) 
the base rate for steam heating service included as paragraph 6 of the standard contract attached as 
Appendix "A" to the prior tariff. The provisions hereby incorporated shall remain applicable only for those 
district steam agreements in effect on the effective date of this tariff which reference or incorporate any 
portion of either of such provisions and shall automatically lapse and become void and be of no effect when 
such district steam agreements either shall have been terminated in accordance with their terms or shall 
have been amended by the mutual agreement of the Company and a Customer to provide that the 
provisions of such agreements referencing or incorporating any portion of these provisions shall have been 
terminated. 

A. Fuel Adjustment Rider.  

The weighted average cost of fuel burned for central steam service for each month shall be 
ascertained by the Company and filed monthly with the PUCO. The rates in each of the Company's steam 
schedules in which this Schedule is applicable shall be increased for such month by $0.00225 per 1,000 
pounds of steam for each full 0.10 of the cost of fuel per million Btu. 

The weighted average cost of fuel as used in the above shall include all direct costs incurred by 
the Company to place fuel, at the point of burning in the boilers at plants in which steam is generated for 
sale under this Tariff. 

B. Base Rate for Steam Heating Service. 

The Base Rate for Steam Heating Service shall be the Standard steam heating service rate, a 
sample of which is below: 
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RATES PER MLB. OF STEAM

Effective 4/1/0722

The first 250500 Mlbs $11.9216.40

The next 250 Mlbs 10.36
The next 500 Mlbs 9.6912.97
The next 2,000 Mlbs 9.0211.61
The next 2,000 Mlbs 8.0210.26
All excess over 5,000 Mlbs 5.846.82

The rate per 1,000 lbs. of steam reflected in this paragraph for each of the usage blocks set forth 
above will be increased on April 1, 200723 by 3%, and on January 1st of each year thereafter; in year two, 
three and four the increase will be 3%, and in year five 3%, plus 1 1/2%, rounded to two decimal places. 
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DE CLEVELAND THERMAL STEAM DISTRIBUTION, LLC LP
Purchased Steam Cost Recovery Revenue Differential 

per MLB Gross $

A. Delivered Purchased Steam Cost for Reporting Month:  $15.00 $306,446.25

B. Revenues Received from Customers - Reporting Month (1): $15.00 (2) $306,446.25 (2)

C. Net Purchased Steam Cost Recovery Revenues: $0.00 $0.00

MLBs

D. Monthly Volume billed w/ Fuel Adjustment Rate (3): 893.88

E. Monthly Volume billed w/ Purchased Cost Recovery Rate (3): 20,429.75

Total Monthly Volume 21,323.63

Notes:
(1)  Reflects revenues received (per GAAP accrual) in reporting month.

(2)  Rate billed for reporting month - includes over/under reconciliation of charges/credits to customers
      from prior quarter, if any, in revenues received in reporting month.

(3)  For reporting month.

August 2022

1921 Hamilton Avenue
Cleveland, Ohio
USA  44114

T 216.241.3636
F 216.241.6486
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DE CLEVELAND THERMAL STEAM LP, LLC

FUEL CHARGE CALCULATION 
August 2022 

HAMILTON 20TH 20TH
FUEL COST OIL USED GAS USED STEAM USED TOTAL

FUEL HANDLING COSTS $15,895
TO POINT OF BURN

GALLONS OIL BURNED 0
COST PER GALLON -$                   
COST OF OIL BURNED $0

MCF GAS BURNED 48,969.9
COST PER MCF 5.0368$                  
COST OF GAS BURNED $246,649

MLBS CONSUMED 0
COST PER MLB -$                

$0

AVE. BTU / FUEL SOURCE 156,345 1,000,000 1,195,000
FUEL BURNED - 48,969.90 0

BTU OF FUEL BURNED 0 48,969,900,000 0
1,000,000 1,000,000 1,000,000

MMBTU FUEL BURNED 0 48,970 0
COST PER MMBTU $0.00000 $5.03675 $0.00000

COST OF FUEL BURNED $15,895.03 $0.00 $246,649 -$                $262,544.21
MMBTU BURNED 0.00 48,969.90 0.00 48,969.90

TOTAL COST PER MMBTU $5.36134
100.00

CENTS PER MMBTU $536.1338
$0.10
5,361

FUEL ADJ. PER .10 CENTS UNITS $0.00225
FUEL ADJUSTMENT CHARGE PER MLB $12.06225

Actual Fuel Charge $9.5000
Difference 2.56225$           
Mlbs sold 894
Deferred charges 2,290.34$          
YTD Deferred charge account balances 24,539
Total Deferred charges 26,829$            

1921 Hamilton Avenue
Cleveland, Ohio
USA  44114

T 216.241.3636
F 216.241.6486
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APPENDIX A 

STANDARD

STEAM SUPPLY AND DISTRIBUTION AGREEMENT

BY AND BETWEEN

DE CLEVELAND THERMAL STEAM DISTRIBUTION, LLCLP

AND
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1 

STANDARD

STEAM SUPPLY AND DISTRIBUTION AGREEMENT

This Standard Steam Supply and Distribution Agreement (hereinafter, the Agreement) is entered 
into as of the 1st day of _______, 20__, between _______________ located at with a notice address of
___________________________ (hereinafter, the Customer) and DE CLEVELAND THERMAL STEAM
DISTRIBUTION, LLC,LP located at 1921 Hamilton Avenue, Cleveland, Ohio 44114 (hereinafter, the 
Company). 

WHEREAS, Company is a district energy company engaged in the business of distributing steam 
and hot water to owners of buildings located in certain areas of the City of Cleveland, Ohio (hereinafter, 
the City) in accordance with reasonable arrangements or tariff schedules (Tariff) filed with the Public 
Utilities Commission of Ohio (hereinafter, PUCO); and 

WHEREAS, Customer is the owner of a certain Building, as defined herein, located in the City and 
desires that Company obtain for and distribute processed steam to Customer to meet Customer’s heating 
and other energy needs for the Building. 

NOW THEREFORE, in consideration of the mutual promises hereinafter set forth and other good 
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and subject to 
the terms and provisions hereof, Company and Customer, intending to be legally bound, agree as follows: 

1. GENERAL PERFORMANCE OBLIGATIONS

A. Subject to the more specific identification of Customer’s requirements set forth herein, 
Company shall obtain for and distribute to Customer and Customer shall receive from Company’s 
existing distribution system at the Point of Delivery (as specified in accordance with this 
Agreement) the total steam and heating requirements of the building or premises identified on 
Appendix A attached hereto and incorporated herein by reference (hereinafter, the Building).  
However, this Agreement does not obligate Company to provide uninterrupted service to Customer 
and Customer acknowledges, by executing this Agreement, that Customer’s service may be 
interrupted or discontinued by Company when Company cannot maintain service through 
commercially reasonable measures.  Company reserves the right, upon reasonable advance notice 
to Customer, to interrupt the supply of steam to enable Company to make, or cause to be made, any 
necessary repairs or connections to its steam supply or distribution system or mains.  In general, 
Company intends to give Customer twenty-four (24) hours advance notice but, in the event of an 
emergency, Company will give Customer as much advance notice as practical.  Company shall also 
provide Customer with periodic invoices stating the charges Customer owes Company for service 
provided under this Agreement and, notwithstanding any other provision in this Agreement, 
Company may discontinue service under this Agreement in the event that Customer has not made 
full payment for any Billing Period (as defined below) invoice within the period specified in 
Paragraph 5.A below.  Company shall furnish, install, own and maintain, at its expense, isolation 
valves and such metering equipment as it deems appropriate to measure the steam distributed to 
Customer.  

B. Customer shall be responsible for all provisions of Sections 1 through 17, inclusive, of 
Company’s Tariff (except to the extent inconsistent with the provisions of this Agreement), 
including all amendments, supplements and replacements of any thereof, in addition to the terms 
and conditions of this Agreement.  Customer shall pay all costs of connecting the Building to 
Company’s steam mains (exclusive of the currently existing connection) and shall use 
commercially reasonable efforts to receive steam from Company’s distribution system for the 
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Building, meet the conditions established by Company to receive steam and distribution service 
from Company and timely pay Company for service provided pursuant to this Agreement.  Upon 
Company’s reasonable request and at no cost to Company, Customer shall provide adequate space 
and any interest in real property reasonably suitable to Company on Customer’s property and within 
the Building to permit Company to meet its initial and ongoing service obligations under this 
Agreement or otherwise and shall allow Company reasonable access thereto at all reasonable times 
or at any time in the event of an emergency.  By executing this Agreement, Customer authorizes 
Customer’s property manager, any Building manager or such other person that may have the ability 
to do so, to permit Company to enter the Building for the purpose of performing this Agreement.  
By executing this Agreement, Customer acknowledges that it is solely responsible for establishing 
and maintaining such facilities, pumps and other equipment as may be required to redistribute steam 
within the Building and to install and operate such equipment, plant and facilities as may reasonably 
be necessary to avoid the actions or inactions of Customer, its tenants and other occupants of the 
Building from negatively affecting Company’s ability to safely and adequately meet the needs of 
its other customers.  Upon request, Customer shall furnish Company with information that is 
sufficient to demonstrate that Customer has installed plant, facilities, and equipment and 
implemented operating procedures to avoid imposing pressure-related shocks on Company’s 
distribution system.  Beyond such steam redistribution as Customer may need to perform to meet 
the steam and heating needs within the Building, Customer shall not redistribute steam, with or 
without a charge to the receiving party, for any other purpose without prior written consent of 
Company.  Unless otherwise specifically agreed to by Company, Customer shall design, own, 
construct, install, operate and maintain, at its own expense, piping necessary to receive steam from 
Company at the Point of Delivery.  

C. Each party shall, respectively, design, construct, install, operate and maintain its plant, 
facilities, equipment and piping in an efficient, safe and reliable manner so that the purpose of this 
Agreement may be fulfilled.  Prior to commencing service under this Agreement and throughout 
the Term, as defined below, Company shall have the right, but not the duty, to inspect, review and 
approve the connection of Customer's equipment and piping to Company's steam distribution 
system.  Company's right of inspection shall in no way impose a duty or liability on Company with 
respect to the lawful, safe or proper operation of Customer's equipment and piping.  By executing 
this Agreement, Customer represents to Company that it is not relying upon Company's expertise 
or knowledge in connection with the design or operation of Customer's equipment and the 
redistribution or use of steam within the Building. 

D. Throughout the Term, the utility steam service provided by Company shall be the sole 
source of Customer's space heating energy requirements for the Building and the sole source of 
steam service to the Building.   

2. TERM OF AGREEMENT AND EARLY TERMINATION

A.   The initial term of this Agreement (such initial term, together with any extension or renewal 
thereof, the Term) shall commence on the Service Commencement Date, which for purposes of this 
Agreement shall be the date identified in Appendix A attached hereto and incorporated herein by 
reference, and shall terminate on the initial termination date set forth in Appendix B, attached hereto 
and incorporated herein by reference, unless sooner terminated pursuant to the provisions hereof. 

B.  At the end of the initial term, this Agreement shall be renewed or extended as set forth in 
Appendix B. 
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C.  Customer may cancel or terminate this Agreement prior to the end of the Term only as set 
forth in Appendix B. 

D.  Company may terminate this Agreement upon fifteen (15) days prior written notice to 
Customer in the event of any default by Customer, which default continues for a period of more 
than fifteen (15) days following a written demand by Company to cure such default.  Any cure right 
that Customer may have pursuant to this Paragraph shall not extend to any default that arises as a 
result of Customer’s failure to make timely payment.  In the event of such termination, Customer 
shall pay to Company a cancellation charge equal to the sum of: (1) eight dollars ($8.00) times the 
last twelve (12) Billing Periods invoiced steam use measured in 1,000s of pounds (Mlbs), (2) all 
costs incurred by Company in disconnecting the Building from Company’s steam distribution 
system; and (3) an amount equal to all amounts, if any, due with respect to any unpaid or 
unamortized costs from the date of termination to the end of the amortization period as shown on 
any then current Schedule, as defined below, with interest thereon as may be set forth in the 
Schedule or as otherwise determined by Company.  This cancellation charge shall be in addition to 
any other damages incurred by Company as a result of Customer’s default, including reasonable 
attorneys’ fees and lost profits, and Company reserves the right to seek such damages from 
Customer.  In lieu of terminating the Agreement upon a default by Customer, Company shall have 
the right, and may elect, in its sole discretion, to discontinue or suspend service to Customer and 
the Building upon the giving of such notice as may then be required by law (or upon fifteen (15) 
days prior written notice if no notice is then required by law).  In the event that Company suspends 
or discontinues service pursuant to this Paragraph, Company reserves the right to seek damages 
from Customer to compensate Company for all losses, costs, damages and expenses, including 
reasonable attorneys’ fees and lost profits, suffered by Company as a result of Customer’s default. 

E.  In the event of any suspension or discontinuance of service or cancellation of the 
Agreement, (i) pursuant to Paragraph D above, or (ii) by Customer pursuant to any right under 
Appendix B, or (iii) as a result of the end of the Term, Company shall discontinue providing steam 
and distribution services hereunder, and Customer shall provide Company with such access to 
Customer's Building and property as Company may reasonably request to remove Company's plant, 
equipment, facilities and piping, if any.  Customer’s obligation to provide Company with such 
access for the purpose of removing such equipment and piping shall survive the termination of this 
Agreement for so long as Company may reasonably require to remove such equipment and piping.  
When district steam service has been disconnected for any reason covered by Paragraph D above, 
a reconnection charge of Two Hundred Fifty Dollars ($250.00) plus the actual labor and materials 
cost to reconnect will be required if the former Customer requests reconnection, but Company shall 
be under no obligation to reconnect such Customer unless such Customer, prior to any 
reconnection, has paid all outstanding indebtedness in full to Company and has provided any 
security required by Company and, in addition, in the event of the applicability of Subparagraph 
10(a)(ii) of the Tariff, has paid the Company an investigation fee of One Hundred Dollars ($100) 
plus the actual costs of such investigation (if Company has undertaken an investigation of the 
matter) plus, further, an amount estimated by the Company to be reasonable compensation for the 
service fraudulently or illegally obtained and not paid for and for any damage to the property of 
Company, including any costs to repair any damage or tampering. 

F.  By executing this Agreement, Customer assents to Company’s receipt, in advance, of any 
such regulatory authority as Company may need to suspend, discontinue, cancel or terminate 
service pursuant to this Agreement either at the end of the Term of this Agreement or upon early 
cancellation.  
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G.  All obligations of Customer that arose prior to the cancellation of this Agreement, 
including, without limitation, the obligation to pay in full any cancellation charge and any unpaid 
invoices plus late charges for service provided by Company prior to cancellation, shall survive the 
cancellation or termination of this Agreement.  No eminent domain or condemnation proceedings 
with respect to the Building’s premises shall relieve Customer of its obligations hereunder.  

H.  By executing this Agreement, Customer acknowledges that Company’s service obligations 
pursuant to this Agreement involve the incurrence of fixed costs associated with long-lived assets 
and that cancellation charges specified herein are designed to require Customer to provide 
Company with sufficient revenue upon early termination to approximate Customer’s just and 
reasonable contribution of a return of and return on the capital invested to make service available 
pursuant to this Agreement.  Customer and Company have agreed to the cancellation charges with 
the understanding that the calculation of the actual fixed costs incurred by Company to meet 
Customer’s service needs is subject to judgment and assumptions, as it is in any situation involving 
network utility service and costs incurred to meet the needs in common of multiple customers, and 
that the method of computing the cancellation charges set forth is this Agreement is appropriate 
and reasonable. 

I.  If at any time a local regulatory authority, other regulatory authority, or Company judges 
that Customer's plant or equipment may be unsafe, Company may withhold or discontinue service 
until Customer has completed corrective actions and the actual or potential unsafe condition has 
been eliminated.  Except in the case of an emergency, Company will attempt to provide Customer 
with reasonable notice prior to discontinuing or suspending service due to an unsafe condition.   

3. INSTALLATION OF EQUIPMENT

A.  Company shall design, locate, own, construct and install, at its own expense, all equipment 
and piping (except for such equipment and piping required to be paid for by Customer pursuant to 
Paragraph 1.B above) necessary for Customer to receive steam from Company at the Point of 
Delivery in such amounts as may be reasonably required to meet Customer’s heating needs as 
specified herein.   

B.  If the Point of Delivery is located within the Building or other structure, then Customer 
shall provide Company with suitable pipe penetrations through the Building’s or structure's wall or 
foundation or other improvements to provide for suitable space for the installation and maintenance 
of Company's piping, metering and other plant, facilities or equipment associated with the provision 
of service to Customer.  However, upon Customer’s request, Company may elect, in its sole 
discretion, to install, on behalf of Customer, such pipe penetrations or other improvements for 
Customer, provided that Customer’s request for Company to act in such capacity on behalf of 
Customer shall obligate Customer to hold Company harmless from any claim or liability arising 
from Company’s actions and provided that Customer first properly executes and delivers to 
Company the form of release attached hereto as Appendix 3, the terms and provisions of which, if 
and when executed and delivered, shall automatically be incorporated into this Agreement.  Any 
costs incurred by Company in undertaking such installation shall be subject to the provisions of 
Paragraph 5.E below. 

4. STEAM USAGE

The initial amount of steam estimated to be needed for Customer's annual use under this Agreement 
shall be the amount identified in Appendix A attached hereto and incorporated herein (hereinafter, 
the Estimated Usage).  In order to assist Company with steam acquisition and distribution capacity 
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planning efforts, Customer shall notify Company of any anticipated changes in Customer's 
Estimated Usage promptly at such time and from time to time as such Estimated Usage is 
anticipated to change.  By executing this Agreement, Customer acknowledges that failure to 
provide Company with information identifying anticipated changes in Customer’s Estimated Usage 
may negatively affect Company’s ability to timely obtain and distribute sufficient steam to meet 
Customer’s needs. 

5. RATES, CHARGES AND BILLING

A.  (1) Customer shall be billed by Company on a billing cycle basis (herein, the 
Billing Period) with approximately twelve (12) Billing Periods in each calendar year and each 
Billing Period approximating one service month.  Company’s invoices shall be based on the rates, 
charges and fees stated herein as applied to Customer’s billing determinants during the Billing 
Period.  Customer shall pay Company’s invoice within fifteen (15) days of the invoice date.  Any 
invoice unpaid in full within thirty (30) days of the invoice date shall be deemed late and subject 
to an additional charge of one and one-half percent (1.5%) per month multiplied by the balance not 
timely paid or two dollars ($2.00), whichever is higher.   

B.(2) Company’s invoice for service supplied to Customer pursuant to this Agreement shall 
include the following: 

(i) Consumption Rate.  The Consumption Rate shall be the rate charged to Customer 
for its metered consumption of steam for each Billing Period as set forth in Appendix 1 
hereto and shall be multiplied by the total number of Mlbs of steam distributed to Customer 
by Company during the Billing Period. 

(ii)  Purchased Steam Cost Recovery Charge.  The Purchased Steam Cost Recovery 
Charge shall recover the dollar-for-dollar delivered cost of the steam which Company 
purchases to meet Customer’s steam requirements at the Point of Delivery.  The Purchased 
Steam Cost Recovery Charge shall be adjusted and reconciled periodically based on such 
delivered cost in accordance with the formula specified in Appendix 1 and multiplied, as 
adjusted on a bills rendered basis, to the total number of Mlbs of steam distributed to 
Customer by Company during each Billing Period. 

(iii) GRT Charge.  The total amount of all rates and charges shown on each Billing 
Period invoice shall be adjusted upwards by a GRT Charge specified in Appendix 1.  The 
value of the GRT Charge shall be specified as a percentage calculated so as to permit the 
billing and collection of incremental revenue sufficient for Company to recover the amount 
of any gross receipts, sales or other charges to which Company may, from time to time, be 
subject under the laws and regulations of the State of Ohio or other taxing authority, 
excluding taxes imposed on net income by federal, state and other taxing authorities.  
Company shall have the right to amend the GRT Charge from time to time to account for 
changes in the taxes imposed by the applicable taxing authorities. 

(iv) Regulatory Recovery Charge.   In the event that Company incurs any cost or charge 
as described in Paragraph D below, the prorated amount determined in accordance with 
such Paragraph shall be included on Customer’s invoice for each Billing Period as a 
Regulatory Recovery Charge.  

(v) Late Charge.  Company shall render invoices to Customer for service for each 
Billing Period and such invoices shall be due and payable when issued by Company.  The 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Ohio Application 
Page 50 of 131



6 

Late Charge shall be equal to the monthly interest rate specified above times the balance 
not timely paid or two dollars ($2.00), whichever is higher. 

B. Metering and Billing.  Company shall install metering equipment sufficient to measure 
Customer’s usage of steam and to bill and collect for service provided by Company pursuant to this 
Agreement.  Such metering equipment shall permit Company to measure and, over time, record 
steam flow and convert this relationship to Mlbs.  No person, except a duly authorized employee 
or agent of Company, shall be authorized herein to alter, tamper or interfere with the operation of 
any Company meter, or its connections, regulators or any other item of plant, facilities or equipment 
furnished by Company.  In the event of an emergency, Customer may operate stop valves and meter 
stop valves provided that such operation is warranted based on emergency conditions, Customer 
notifies Company of such operation as quickly as possible, the operation is limited to the duration 
of the emergency and provided that the emergency does not arise after Company has discontinued 
or suspended service to Customer.  

(i)  A meter shall be deemed accurate if it is measuring within three percent (3%), 
more or less, of actual quantities.  When a meter fails to accurately register the quantity of 
steam consumed or returned, Company will change or repair the meter and invoice 
Customer for the relevant Billing Period(s) based on either of the following methods: 

a. Estimates of the steam consumed on the basis of past usage during a 
similar period and under similar conditions; or 

b. Estimates of the steam consumed on the basis of usage registered by the 
new or repaired meter during a subsequent period. 

(ii)  Company may inspect and maintain its metering equipment located within the 
Building, as Company may determine to be reasonably necessary. In the event Customer 
believes that the meters located within the Building are not operating properly, Customer 
may request, in writing, a test of the meters whereupon Company shall conduct a test upon 
the meters located in the Building, in Customer’s presence if desired by Customer. If the 
results of such test show that the meters are inaccurate, then Company shall bear the costs 
of such test and shall either repair or replace the defective meters at its own expense. If the 
results of such test show that the meters are accurate, Customer shall bear the costs of such 
test. Customer and Company agree to negotiate in good faith the amount of any billing 
adjustment, if any, made by Company as a result of any meter test, whether such adjustment 
would result in payments by, or credits issued to, Customer. 

(iii)  Company may, at its option, estimate Billing Period invoices.  Differences between 
estimated bills and actual amounts due for the Billing Period(s) subject to estimated 
invoices shall be reconciled in the first subsequent invoice that is based on actual meter 
data.  In no event shall Company estimate meter readings for more than three (3) 
consecutive months unless it is unable to read Customer’s meter for reasons beyond 
Company’s control. 

(iv)  Upon request by Customer, Company may, in its discretion, provide Customer 
with one or more additional Points of Delivery.  Unless otherwise specifically agreed by 
Company, service provided to each Point of Delivery shall be separately metered and billed 
separately by Company and paid for by Customer.  
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C. Other Charges.  In the event that any tax, fee, levy, surcharge, assessment, imposition or 
similar charge (other than a gross receipts tax or other charge included in the GRT Charge set forth 
above) is imposed or assessed by any taxing authority on Company or Customer (but only to the 
extent that such charge is required to be collected by Company from Customer and remitted to such 
taxing authority), which tax or other charge is identifiable to, or measured by Customer’s use, 
consumption, invoice, or purchase of products or services supplied or distributed by Company to 
Customer (or the sale thereof by Company to Customer), the Customer’s rates and charges 
established herein shall be increased by an amount equal to the amount necessary for Company to 
recover such charge(s) imposed or assessed on Company or which Company is required to collect.  
In the event that Company is required to collect any such charge or imposition imposed on 
Customer, Company shall have no obligation at any time to reimburse Customer for any such 
amount collected or any portion thereof. 

D. Governmental Authority or Insurance Company Mandated Changes or Modifications.  
Changes or modifications as mandated, from time to time, by any governmental authority or 
insurance company and required for Company to obtain or distribute steam for its customers’ needs 
are not a part of this Agreement.  In the event that Company must incur financial costs for 
compliance with such requirements, a prorated amount of the total expense from time to time 
outstanding will be applied by Company to each Mlbs of steam sold to customers over a reasonable 
period so as to permit Company to recover the cost thereof. 

E. Mutually Agreed Charges.  Upon the mutual agreement of the parties hereto, Company 
may elect to provide assistance to Customer in installing equipment and/or improvements to the 
Building related to the use of Company’s products or service or the commencement of service to 
the Building.  The type and amount of such assistance to be provided by Company, and the manner 
of repayment of such costs by Customer, if any, shall be set forth in a supplemental schedule to 
Appendix 4 to this Agreement (Schedule) mutually agreed to by the parties and attached to this 
Agreement.  In the event that Company shall provide such assistance, Customer shall cooperate 
with Company and execute any instruments, certificates and other documents reasonably requested 
by Company in connection with providing such assistance, including but not limited to, any 
consents to assignment by Company of this Agreement or any part hereof, or of any revenues 
hereunder, including any amounts to be paid by Customer pursuant to the Schedule, to any lender 
providing funds to Company for such assistance or other party. 

6. CONDITIONS TO RECEIVE AND MAINTAIN SERVICE AND CHANGES IN CONDITIONS 

Customer’s rights and Company’s obligations under this Agreement are contingent on Customer 
satisfying the Conditions to Receive Steam Distribution Service (hereinafter, Conditions) attached 
hereto as Appendix 2 and incorporated herein.  Customer agrees that Company may, with written 
notice to Customer, change the Conditions to the extent that Company reasonably determines that 
such changes are necessary for proper, efficient, and safe operation of Company's system, provided 
that such changes shall have effect on a prospective basis commencing thirty (30) days following 
the date of Company’s written notice.  All such changes shall, to the extent practicable, be applied 
uniformly and shall, on their effective date, automatically become a part of this Agreement without 
need for Customer and Company to formally execute an amendment or otherwise modify this 
Agreement.  

7. MISCELLANEOUS 

A. Permits.  Company shall use all commercially reasonable efforts to secure and maintain all 
necessary permits, easements, ordinances, franchises, licenses and approvals over private and 
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public property and any other approvals that may be required to operate its distribution system.  
Company and Customer agree that all obligations of Company to perform under this Agreement 
are contingent upon and subject to securing and maintaining all such permits, easements, 
ordinances, franchises, licenses and approvals; otherwise, unless specifically agreed to by the 
parties hereto in writing, this Agreement shall terminate and neither party shall have any further 
obligation hereunder.  Customer agrees to assist and cooperate with Company, and further agrees 
to permit the installation, operation, maintenance and replacement of service lines and valve pits 
within and on Customer's property or within the Building, and hereby grants to Company, at no 
cost to Company, the right to access and use such property and Building for the purpose of 
performing the actions required or permitted by this Agreement.  Company shall provide advance 
notice and coordinate the installation of such service lines and valve pits with Customer.

B. Force Majeure.  Except with regard to Customer’s obligation to make payment(s) due 
pursuant to this Agreement, neither party shall be liable to the other for failure to perform an 
obligation to the extent such failure was caused by Force Majeure.  The term Force Majeure as 
employed herein means any cause not reasonably within the control of the party claiming the 
suspension as further defined herein.  Force Majeure shall include, but not limited to the following: 
(1) physical events such as acts of God, landslides, lightning, earthquakes, fires, storms or storm 
warnings, such as hurricanes or tornadoes, which result in evacuation of the affected area, floods, 
washouts, explosions, breakage or accident or necessity of repairs to machinery, plant or equipment 
or lines or pipe; (2) weather related events affecting an entire geographic region, such as low 
temperatures which cause freezing of lines or pipes; (3) interruption or curtailment of steam supply 
to Company’s distribution system; (4) acts of others such as strikes, lockouts, or other industrial 
disturbances, riots, sabotage, insurrections or wars; and (5) governmental action such as the 
necessity for compliance with any court order, law, statute, ordinance, regulation or policy having 
the effect of law promulgated by a governmental authority having jurisdiction.  Customer and 
Company shall make reasonable efforts to avoid the adverse impacts of a Force Majeure and to 
resolve the event or occurrence once it has occurred in order to resume performance.  
Notwithstanding anything to the contrary herein, the parties agree that the settlement of strikes, 
lockouts or other industrial disturbances shall be within the sole discretion of the party experiencing 
such disturbance.  The party whose performance is prevented by Force Majeure must provide 
prompt and reasonable notice to the other party.  Initial notice may be given orally; however, written 
notice with reasonably full particulars of the event or occurrence is required as soon as reasonably 
possible.  Upon providing written notice of Force Majeure to the other party, the affected party will 
be relieved of its obligation, from the onset of the Force Majeure event and to the extent and 
duration of Force Majeure.  

C. Assignment.  This Agreement shall inure to the benefit of and be binding upon the parties' 
respective successors and assigns; provided, however, that any assignment by Customer of this 
Agreement or any rights hereunder shall be void and of no effect and Customer shall not be relieved 
of its obligations and liabilities hereunder, except as set forth in the following sentence. If there 
occurs any act (by a transfer of assets, stock or other equity interests, long term lease, management 
or operating agreement, or otherwise) whereby a third party (Assignee) acquires the right to control 
the Building or its operations, Customer may assign this Agreement and be relieved of its 
obligations and liabilities hereunder for any obligations not having theretofore accrued only if (i) 
Customer and such Assignee execute, respectively, assignment and assumption agreements 
substantially in the forms set forth in Exhibits A and B hereto or as otherwise satisfactory to 
Company in its sole discretion, and (ii) Company approves such assignment and the 
creditworthiness of such Assignee, which approval shall not be unreasonably withheld or delayed 
after being given reasonable notice of such assignment and evidence of such creditworthiness.  
Company may assign this Agreement upon giving not less than thirty (30) days prior written notice 
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to Customer of its intent to make such assignment.  Except in any instance in which the assignment 
shall be a collateral assignment in favor of a secured lender, any such assignment shall relieve 
Company of all its obligations under this Agreement provided that Company obtains any such 
regulatory approvals for such assignment as may be required.  Customer agrees that, at any time 
and from time to time, it will promptly and duly execute and deliver any and all such further 
instruments and documents and take such further action as Company may reasonably request in 
writing in order to evidence Customer’s acknowledgment of such assignment by Company and to 
implement the provisions of this Paragraph.  This Agreement does not, and shall not be construed 
as to confer any rights of a third party beneficiary upon any person or entity. 

D. Estoppel Certificate.  Customer and Company agree, upon the written request of the other 
party, to execute and deliver to the other party, or to such person or entity as may be designated by 
the other party, a certificate which: (i) identifies this Agreement and any amendments and states 
that this Agreement as so amended is in full force and effect and has not been further amended as 
of the date of such certificate; (ii) specifies the date through which amounts owing under this 
Agreement have been paid; and (iii) states that, to the best of the knowledge of the party delivering 
such certificate, neither Company nor Customer are in default of any of its respective obligations 
under this Agreement (or, if any such default is claimed, identifying the same). 

E. Entire Agreement.  This Agreement, including all attachments hereto, sets forth all the 
understandings, either oral or otherwise, between the parties relating to the subject matter hereof 
and any prior understandings, contracts or agreements between the parties with respect to such 
subject matter are superseded by this Agreement.  Except as otherwise specified herein, this 
Agreement may be amended only by a writing executed by both parties. The headings and 
subheadings contained in this Agreement are used solely for convenience and do not constitute a 
part of this Agreement and shall not be used to construe or interpret the provisions of this 
Agreement. 

F. Severability.  If any provision in this Agreement is deemed to be invalid, void or 
unenforceable by any court or other tribunal having jurisdiction, such determination shall not 
invalidate, void, or make unenforceable any other provision of this Agreement and this Agreement 
shall automatically be modified or reformed to give effect to all remaining provisions hereof. 

G. Waiver.  No waiver of breach of this Agreement shall be held to be a waiver of any other 
or subsequent breach. 

H. Governing Law.  The interpretation and performance of this Agreement shall be governed 
by the laws of Ohio excluding, however, any conflict of laws rule which would apply the law of 
another jurisdiction.   

I. Authority.  Each party to this Agreement represents that it has full and complete authority 
to enter into and perform this Agreement.  Each person who executes this Agreement on behalf of 
either party represents and warrants that he, she or it has full and complete authority to do so and 
such party will be bound thereby.  

J. Notices.  All notices, demands, requests, reports, invoices and statements provided for in 
this Agreement shall be made in writing and sent by facsimile or mutually acceptable electronic 
means, a nationally recognized overnight courier service, hand delivered, or by regular mail 
addressed as follows: 
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To Company:  DE Cleveland Thermal Steam (GP) Inc., general partner of  
DE Cleveland Thermal Steam Distribution, LLCLP
1921 Hamilton Avenue
Cleveland, Ohio 44114
Attention: President 
Fax: 216-241-6486

  To Customer:  ___________________________ 
___________________________ 
___________________________ 
___________________________  

or to such other address and person as either party may, from time to time, notify the other in writing 
delivered to the address stated above.  Notice will be given when received on a business day by the 
addressee.  In the absence of proof of the actual receipt date, the following presumptions will apply.  
Notices sent by facsimile or other electronic means shall be deemed to have been received upon 
the sending party’s receipt of its facsimile or other machine’s confirmation of successful 
transmission.  If the day on which such facsimile or other electronic transmission is received is not 
a business day or is after five p.m. on a business day, then the notice shall be deemed to have been 
received on the next following business day.  Notice by overnight mail or courier shall be deemed 
to have been received on the business day after it was sent or such earlier or later time as is 
confirmed by the receiving party.  Notice via regular mail shall be considered delivered five (5) 
business days after mailing.

K. Remedies Cumulative.  Each remedy under this Agreement shall be cumulative and in 
addition to any other remedy provided by law or in equity. The failure of either party to insist on 
strict performance of any provision under this Agreement, or to take advantage of any right 
hereunder, shall not be construed as a waiver of such provision or right. No single or partial exercise 
of any right, power or privilege hereunder shall preclude any other or future exercise thereof or the 
exercise of any other right, power or privilege. Any suspension or waiver of a default or other 
provision under this Agreement shall not suspend, waive or affect any other default or other 
provision under this Agreement, and shall not be construed as a bar to any right or remedy that a 
party would otherwise have had on any future occasion. 

L. No Warranty. Except as expressly stated herein, Company makes no warranties or 
representations, express or implied, as to any matter whatsoever related to the interconnection or 
performance of the district steam system to Customer's Building including the design, capacity, 
efficiency and operation thereof. 

M. Arbitration. Any claim or dispute involving an amount in controversy less than $250,000 
that arises out of or related to this Agreement or any breach thereof, shall be resolved by arbitration 
in accordance with the rules of the American Arbitration Association and judgment upon the award 
rendered by the arbitrators may be entered in any court having jurisdiction thereof. Any arbitration 
shall be conducted in Cleveland, Ohio. Reasonable discovery shall be permitted in any such 
arbitration, subject to the control of the arbitrators, and shall include, but not be limited to, 
depositions of the parties and production of documents. Claims or disputes involving an amount in 
controversy in excess of $250,000 may be resolved by arbitration, but only at the election of the 
parties at the time of the dispute. 

N. Security.  If Company has reasonable grounds for insecurity regarding Customer’s 
performance of any obligation under this Agreement (whether or not then due), including, without 
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limitation, the occurrence of a material change in creditworthiness, Company shall have the right 
to require that Customer provide adequate assurance of performance and provide sufficient security 
in the form, amount and for the term reasonably acceptable to Company, including but not limited 
to a cash security deposit, a standby irrevocable letter of credit, a prepayment, a security interest in 
an asset or a performance bond or guaranty. 

O. Indemnity.  Company agrees to indemnify and hold Customer harmless against any loss, 
damage, expense (including reasonable attorney’s fees), or claim for personal injury, death, 
property damage, or otherwise arising from Company’s distribution of steam to the Point of 
Delivery pursuant to this Agreement to the extent such loss, damage, expense or claim is 
determined to be the direct result of Company’s violation of its public utility obligations as 
determined in a final determination by the PUCO.  Customer agrees to indemnify and hold 
Company harmless against any loss, damage, expense (including reasonable attorney’s fees), or 
claim for personal injury, death, property damage, or otherwise arising from Customer’s receipt of 
steam at the Point of Delivery, Customer’s utilization of such steam and Customer’s return of water 
to Company’s distribution system pursuant to this Agreement, to the extent such loss, damage, 
expense or claim is caused by negligence of Customer, its employees, agents or tenants.   

P. LIMITATION OF DAMAGES.  FOR BREACH OF ANY PROVISION FOR WHICH 
AN EXPRESS REMEDY OR MEASURE OF DAMAGES IS PROVIDED, SUCH EXPRESS 
REMEDY OR MEASURE OF DAMAGES SHALL BE THE SOLE AND EXCLUSIVE 
REMEDY. A PARTY’S LIABILITY HEREUNDER SHALL BE LIMITED AS SET FORTH IN 
SUCH PROVISION, AND ALL OTHER REMEDIES AT LAW OR IN EQUITY ARE WAIVED.  
IF NO REMEDY OR MEASURE OF DAMAGES IS EXPRESSLY PROVIDED HEREIN, A 
PARTY’S LIABILITY SHALL BE LIMITED TO DIRECT ACTUAL DAMAGES ONLY.  
SUCH DIRECT AND ACTUAL DAMAGES SHALL BE THE SOLE AND EXCLUSIVE 
REMEDY, AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY ARE 
WAIVED.  UNLESS EXPRESSLY HEREIN PROVIDED, NEITHER PARTY SHALL BE 
LIABLE FOR CONSEQUENTIAL, INCIDENTAL, PUNITIVE, EXEMPLARY OR INDIRECT 
DAMAGES OR BUSINESS INTERRUPTION DAMAGES, BY STATUTE, IN TORT OR 
CONTRACT, UNDER ANY INDEMNITY PROVISION OR OTHERWISE.  IT IS THE INTENT 
TO THE PARTIES THAT THE LIMITATIONS HEREIN IMPOSED ON REMDIES AND THE 
MEASURE OF DAMAGES IS WITHOUT REGARD TO THE CAUSE OR CAUSES RELATED 
THERETO, INCLUDING THE NEGLIGENCE OF ANY PARTY, WHETHER SUCH 
NEGLIGENCE IS SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE.  TO THE 
EXTENT THAT ANY DAMAGES REQUIRED TO BE PAID HEREUNDER ARE 
LIQUIDATED, THE PARTIES ACKNOWLEDGE THAT THE DAMAGES ARE DIFFICULT 
OR IMPOSSIBLE TO DETERMINE, OR OTHERWISE OBTAINING AN ADEQUATE 
REMEDY IS INCONVENIENT AND THE DAMAGES CALCULATED HEREUNDER 
CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM OR LOSS. 
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IN WITNESS WHEREOF, the parties have executed this Agreement by their duly authorized officers 
as of the date first above written. 

CUSTOMER:

  By:   
   Name: 
   Title:  
   Phone: __________________________ 
   Fax: ____________________________ 

COMPANY: DE CLEVELAND THERMAL STEAM DISTRIBUTION, LLCLP, BY ITS GENERAL 

PARTNER, DE CLEVELAND THERMAL STEAM (GP) INC.

  By:   
   Name: Marc Divis[  ]
   Title: President 
   Phone: 216-241-4274 
   Fax:   216-241-6486 
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APPENDIX A 

THE BUILDING

1. Description of the Building 

2. Service Commencement Date: Date of the Agreement 

3. Estimate Usage:   
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APPENDIX B 

TERM AND CUSTOMER TERMINATION

The provisions of this Appendix B supplement the foregoing Agreement and are incorporated therein. 
Defined terms used in this Appendix but not defined herein shall have the same meanings as set forth in the 
Agreement, unless the context clearly requires otherwise. 

INITIAL TERMINATION DATE 

The initial term shall terminate on December 31, 2025. 

RENEWAL 

At the end of the initial term, the Agreement shall automatically renew for one five (5) year period, unless 
either party provides to the other party not less than six (6) months prior written notice to the contrary. 

EARLY TERMINATION BY CUSTOMER  

Customer may cancel the Agreement at any time by providing the Company with written notice at least 
twelve (12) months prior to the effective date of such cancellation and by making, no later than fifteen (15) 
days after the effective date of the termination of the Agreement, a lump sum early cancellation charge 
payment to Company equal to the sum of: (1) eight dollars ($8.00) times the last twelve (12) months 
invoiced steam use measured in Mlbs, (2) all costs incurred by Company in disconnecting the Building 
from Company’s steam distribution system; and (3) an amount equal to all amounts, if any, due with respect 
to unpaid or unamortized costs from the date of termination to the end of the amortization period as shown 
on any then current Schedule, with interest thereon as may be set forth in the Schedule or as otherwise 
determined by Company.  Such early cancellation charge shall be in addition to the charges for service 
received by Customer to the date of termination. 
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APPENDIX 1 

RATE SCHEDULE FOR STEAM SUPPLY AND DISTRIBUTION SERVICE

Steam Service.  Under the foregoing Agreement the Consumption Rate shall be as set forth in the Monthly 
Consumption Rate Charge schedule below.  Any charge specified below as having a zero value shall not 
apply.  Any charge otherwise identified below or resulting from the foregoing Agreement shall be in 
addition to the Consumption Rate Charge.  Defined terms used in this Appendix but not defined herein shall 
have the meanings set forth in the foregoing Agreement unless the context clearly requires otherwise. 

MONTHLY CONSUMPTION RATE CHARGE PER MLBS OF STEAM 

The first 500 Mlbs  $13.500.00
The next 500 Mlbs  $10.690.00
The next 2,000 Mlbs   $ 9.570.00
The next 2,000 Mlbs   $ 8.450.00
All over 5,000 Mlbs    $ 5.620.00

From and after January 1, 2017 the Consumption Rate per Mlbs of steam set forth above shall be increased 
on each January 1 until the end of the Term by a percentage equal to the greater of the Consumer Price 
Index-All Urban Consumers (CPI-AUC) published by the United States Bureau of Labor Statistics for the 
immediately preceding calendar year (or its equivalent, as determined in the sole discretion of the Company, 
if such CPI-AUC is no longer published) or 3.00%. 

PURCHASED STEAM COST RECOVERY CHARGE

  Base Charge: $15.0000 per Mlbs consumed. 

The Base Charge specified shall be adjusted up or down at least quarterly by Company to recover 
the delivered cost of steam purchased by Company to meet the steam needs of Customer at the 
Point of Delivery and reconciled on Customer’s Billing Period invoices over not less than three (3) 
Billing Periods to avoid abrupt adjustments and substantial swings or volatility in Customers’ 
invoices but to ensure that the revenues obtained by Company match the Company’s delivered cost 
of purchased steam.  Company shall forecast its actual delivered cost of purchased steam on at least 
a quarterly basis, net of any prior period over or under recovery, and the Mlbs subject to the 
Purchased Steam Cost Recovery Charge and compute a new quarterly (or other period not to exceed 
a quarter) Purchased Steam Cost Recovery Charge based on such forecasts.  The new Purchased 
Steam Cost Recovery Charge shall be computed by dividing the forecasted Mlbs subject to such 
Charge into the forecasted period’s delivered cost of purchased steam net of any prior period over 
or under recovery.  The Base Charge specified above shall be adjusted up or down for the forecasted 
period by the positive or negative difference between each newly computed Purchased Steam Cost 
Recovery Charge.  Company shall notify Customer of the as adjusted Purchased Steam Cost 
Recovery Charge thirty (30) days prior to the effective date of such Charge.  Should events or 
circumstances (for example, significant market volatility in fuel costs or extreme weather 
conditions) indicate to Company that actual purchased steam costs or actual Mlbs subject to said 
Charge may be substantially different than the amounts forecasted, Company may adjust the Base 
Charge more frequently than quarterly. 
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LATE CHARGE  

Customer shall pay each invoice rendered by Company within ten (10) days of the date of the invoice.  Any 
invoice unpaid in full by the thirtieth (30th)  day after the invoice date shall be deemed late and subject to 
an additional charge of one and one-half percent (1.5%) per month multiplied by the balance not timely 
paid or $2.00, whichever is higher. 

GRT CHARGE  

The total amount of all rates and charges shown on the invoice from Company to Customer for each Billing 
Period shall be adjusted upward by .04986 (4.986 percent) to reflect the currently applicable taxes and other 
charges included in the GRT Charge as of the date of the Agreement to compute the total Billing Period 
invoice. 
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APPENDIX 2 

CONDITIONS TO RECEIVE AND MAINTAIN SERVICE

As stated in Paragraph 6 of the foregoing Agreement, Customer’s rights and Company’s obligations under 
this Agreement are contingent on Customer satisfying the Conditions to Receive Steam Distribution Service 
(Conditions) set forth in this Appendix and incorporated in such Agreement.  Customer agrees that 
Company may, with written notice to Customer change the Conditions to the extent that Company 
reasonably determines that such changes are necessary for proper, efficient, and safe operation of 
Company's system, provided that such changes shall have effect on a prospective basis commencing thirty 
(30) days following the date of Company’s written notice.  All such changes shall, to the extent practicable, 
be applied uniformly and shall, on their effective date, automatically become a part of the Agreement 
without need for Customer and Company to formally execute an amendment or otherwise modify the 
Agreement.   

Company shall use its best efforts to obtain and distribute steam to Customer at sufficient pressure for 
Customer’s needs.  Company shall use commercially reasonable efforts to provide Customer with 
continuous steam distribution service, subject among other things, to the following Conditions:  

1. Customer shall give immediate notice to Company of any leakage or escape of steam. 

2. All repairs to or replacements of Customer's piping and equipment shall be made promptly by the 
Customer at Customer's expense and shall not interfere with Company’s ability to meet the service 
needs of its other customers.  

3. Customer shall provide Company's duly authorized representatives with access at all reasonable 
times and to all of Company's property on the premises of Customer and on all other premises 
which Customer may own or control for the purposes of meeting Company service responsibilities 
to Customer and its other customers.  Company shall attempt to provide Customer with reasonable 
notice prior to accessing such property provided that the access sought by Company is not related 
to an existing or impending emergency condition.   

4. On or prior to the Service Commencement Date, Company shall furnish shut-off valves and 
cathodic protection isolation flanges when, in Company’s judgment, such equipment is needed to 
efficiently and safely meets Customer’s service needs.  Company shall also furnish the meter flow 
element, the meter proper and the necessary electronics and recorders and Customer shall properly 
install such items. Customer shall provide to Company, at Customer’s expense and at a location or 
locations Company determines to be suitable, 120-volt, 60-cycle, single-phase and reliable 
electricity supply.  Customer shall also provide to Company, at Customer’s expense and at a 
location or locations Company determines to be suitable, secure land phone line, Ethernet, LAN, 
cable or WAN access communications capability suitable to meet Company’s metering, monitoring 
and data collection needs. 
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APPENDIX 3 

CUSTOMER RELEASE PIPE PENETRATIONS

This CUSTOMER RELEASE PIPE PENETRATIONS (Release) is attached to that certain Standard Steam 
Supply and Distribution Agreement, dated as of the   day of   , 20 , 
(Agreement) between DE Cleveland Thermal Steam Distribution, LLCLP (Company) and  
  (Customer) and, when executed by Customer, shall automatically be incorporated into the Agreement.  
Defined terms used but not defined in this Release shall have the meanings set forth in the Agreement. 

By executing this Release, Customer acknowledges and agrees that, pursuant to Paragraph 3.B of the 
Agreement, it has requested Company to install pipe penetrations through the Building’s or structure's wall 
or foundation or other improvements to provide for suitable space for the installation and maintenance of 
Company's piping, metering and other plant, facilities or equipment associated with the provision of service 
to Customer and Company has elected, subject to the execution of this Release by Customer, to install such 
pipe penetrations. 

Customer, for and in consideration of the installation by Company of the wall sleeves for the pipe 
penetrations in the Building or other improvements and other good and valuable consideration, the receipt 
and sufficiency of which are hereby acknowledged, does for itself and all of its affiliates and related business 
entities, and each of their present and former parents, subsidiaries, affiliates, officers, directors, partners, 
shareholders, employees, agents, representatives, successors and assigns, hereby remises, releases and forever 
discharges, and covenants not to sue, the Company and anyone acting in concert or participation with it, whether 
acting individually or otherwise through any other person or entity, and all of their affiliates and related business 
entities, and each of their present and former parents, subsidiaries, affiliates, officers, directors, partners, 
shareholders, employees, agents and representatives, successors and assigns, from any and all actions and causes 
of action, damages, suits, debts, accounts, bonds, contracts, promises, judgments, costs, claims and demands 
whatsoever, of any nature, kind or description, at law or in equity, which they had, now have or which they or 
any of them may have in the future, by reason of anything done or omitted by any person or entity, or by reason of 
any matter, cause, thing or event whatsoever, from the beginning of time, whether known or unknown at the 
present time, arising out of or in any way relating to or connected with, directly or indirectly, Company’s provision 
of wall sleeves for the pipe penetrations in the Building. 

Customer: 

By:     
 Name:    
 Title:    

Date:    , 20  
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APPENDIX 4 

COMPANY PROVIDED BUILDING IMPROVEMENTS

In accordance with Paragraph 5.E of the foregoing Agreement between Customer and Company, Company 
may elect to incur certain costs in connection with the construction and installation of certain improvements 
to the Building on behalf of Customer, which costs Customer would be obligated to repay to Company, 
with interest, as mutually agreed by the parties or upon early termination of such Agreement.  The purpose 
of this Appendix is to identify how such costs shall be repaid or amortized for purposes of such repayment, 
including the determination of any unpaid or unamortized balance of such costs that Customer shall pay 
Company upon early termination of such Agreement. 

The estimated costs to be incurred by Company pursuant to Paragraph 5.E of the foregoing Agreement shall 
be determined by Company and Company shall provide Customer with written notice of such estimated 
costs, whereupon Company and Customer shall mutually agree upon the schedule and manner of repayment 
and applicable interest rate and include such calculation in the Schedule to be attached hereto.  If the actual 
costs of such improvements, as determined upon completion thereof, differ from the initial estimates 
included in the Schedule, the Schedule shall be modified to reflect such actual costs.  Upon any early 
termination pursuant to Paragraph 2 of the foregoing Agreement, any unpaid and unamortized costs as 
shown on any then current Schedule as of the effective date of termination shall be due and owing from 
Customer to Company as part of the cancellation charge set forth in the applicable provision in Paragraph 
2. 

Notwithstanding anything contained in this Appendix, the Agreement or elsewhere, nothing shall obligate 
Company to incur any costs pursuant to Paragraph 5.E or this Appendix until the Schedule has been agreed 
to by Company and Customer and attached hereto.  
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APPENDIX 5 

TYPICAL INTERCONNECTION DIAGRAM
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Exhibit A

[Letterhead of Assignor] 

[Date] 

DE Cleveland Thermal Steam (GP) Inc.,  
general partner of DE Cleveland Thermal Steam Distribution, LLCLP
1921 Hamilton Avenue 
Cleveland, Ohio 44114 
Attention:  President 

Re: Assignment of Standard Steam Supply and Distribution Agreement 

Ladies and Gentlemen: 

DE Cleveland Thermal Steam Distribution, LLCLP ("Company") and _________________
("Assignor") entered into a Standard Steam Supply and Distribution Agreement (“Agreement”) dated 
________________, 20___, pursuant to which Company agreed to provide steam utility service to 
Assignor.  Assignor now desires to transfer its right, title, interest and obligations in the Agreement to 
_________________ (“Assignee”), pursuant to the terms and conditions of this Assignment of Standard 
Steam Supply and Distribution Agreement (this “Assignment”). 

1. Assignor hereby irrevocably assigns, conveys, transfers and sets over to Assignee all of 
Assignor’s right, title, interest and obligations in and to the Agreement.   

2. Assignor represents and warrants to Company as follows: (i) this Assignment has been 
duly and validly executed and constitutes the legal, valid and binding obligation of each the Assignor and 
Assignee, enforceable against each of the Assignor and the Assignee in accordance with its terms; (ii) the 
Agreement remains in full force and effect and is enforceable against Assignor and Assignee; (iii) the 
execution, delivery, performance and effectiveness of this Assignment shall not operate, nor be deemed to 
be nor construed as, a waiver of any right, power or remedy of the Company under the Agreement, any 
term, provision, representation, warranty or covenant contained in the Agreement, or any other 
documentation executed in connection therewith; (iv) none of the provisions of this Assignment shall 
constitute, be deemed to be or construed as, a waiver of any event of default under the Agreement; and (v) 
Assignor and Assignee are in compliance with all of the terms and provisions set forth in the Agreement 
on their part to be observed or performed, and no event of default specified the Agreement, nor any event 
which upon notice or lapse of time or both would constitute such an event of default, has occurred and is 
continuing. 

3. The terms, covenants, conditions and warranties herein shall inure to the benefit of and 
shall be binding upon the parties hereto and their respective successors and assigns; subject, however, to 
all limitations on further assignment or transfer contained in the Agreement. In the event any provision of 
this Assignment should be invalid, the validity of the other provisions hereof and of the Agreement shall 
not be effected thereby.  This Assignment shall be governed by and construed in accordance with the laws 
of the State of Ohio. 
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ASSIGNOR: 

By:   

Name:   

Title:   
Accepted: 
DE Cleveland Thermal Steam Distribution, LLCLP

By:   
Name: 
Title: 
Date:  
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Exhibit B 

[Letterhead of Assignee] 

[Date] 

DE Cleveland Thermal Steam (GP) Inc.,  
general partner of DE Cleveland Thermal Steam Distribution, LLCLP
1921 Hamilton Avenue 
Cleveland, Ohio 44114 
Attention:  President 

Re: Assumption of Standard Steam Supply and Distribution Agreement 

Ladies and Gentlemen: 

DE Cleveland Thermal Steam Distribution, LLCLP ("Company") and _________________
("Assignor") entered into a Standard Steam Supply and Distribution Agreement (“Agreement”) dated 
________________, 20___, pursuant to which Company agreed to provide steam utility service to 
Assignor.  _________________  (“Assignee”) now desires to assume and comply with all of the terms, 
provisions, conditions, warranties and covenants contained in the Agreement, pursuant to the terms and 
conditions of this Assumption of Standard Steam Supply and Distribution Agreement (this “Assumption”). 

1. Assignee hereby assumes, agrees and covenants with the Assignor and Company to 
perform and comply with all of the terms, provisions, conditions, warranties and covenants contained in the 
Agreement, under the terms thereof, as are to be performed and complied with by the Assignor.  This 
Assumption by Assignee is specifically made for the benefit of Company, and is effective from and after 
the date of the execution of this Assumption.  Assignee acknowledges, covenants and agrees that Company 
may enforce all the terms, conditions and provisions of the Agreement against Assignee to the extent as if 
Assignee were originally named as the Customer in the Agreement. 

2. Assignee represents and warrants to Company as follows: (i) this Assumption has been 
duly and validly executed and constitutes the legal, valid and binding obligation of each the Assignor and 
Assignee, enforceable against each of the Assignor and the Assignee in accordance with its terms; (ii) the 
Agreement remains in full force and effect and is enforceable against Assignor and Assignee; (iii) the 
execution, delivery, performance and effectiveness of this Assumption shall not operate, nor be deemed to 
be nor construed as, a waiver of any right, power or remedy of the Company under the Agreement, any 
term, provision, representation, warranty or covenant contained in the Agreement, or any other 
documentation executed in connection therewith; (iv) none of the provisions of this Assumption shall 
constitute, be deemed to be or construed as, a waiver of any event of default under the Agreement; and (v) 
Assignor and Assignee are in compliance with all of the terms and provisions set forth in the Agreement 
on their part to be observed or performed, and no event of default specified the Agreement, nor any event 
which upon notice or lapse of time or both would constitute such an event of default, has occurred and is 
continuing. 

3. The terms, covenants, conditions and warranties herein shall inure to the benefit of and 
shall be binding upon the parties hereto and their respective successors and assigns; subject, however, to 
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all limitations on further assignment or transfer contained in the Agreement. In the event any provision of 
this Assumption should be invalid, the validity of the other provisions hereof and of the Agreement shall 
not be effected thereby.  This Assumption shall be governed by and construed in accordance with the laws 
of the State of Ohio. 

ASSIGNEE: 

By:   

Name:   

Title:   

Accepted: 
DE Cleveland Thermal Steam Distribution, LLCLP

By:   
Name: 
Title: 
Date: 
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1. DEFINITIONS 

As used in these Rules and Regulations the following are defined terms to mean: 

“Actual Demand” means the Customer’s demand for cooling expressed as Tons of 
refrigeration during any one-hour period during a particular calendar month. 

“Annual Peak” means the highest amount, of chilled water demanded (expressed as Tons 
of refrigeration) by the Customer for a one-hour period during the calendar year. 

“Building” shall mean the structure(s) or premises owned or leased by the Customer for 
which District Cooling is provided by the Company. 

“Chilled Water” shall mean the same as “District Cooling.” 

“Company” shall mean DE Cleveland Thermal Chilled Water Distribution, LLCLP, its 
officers, agents, or employees. 

“Contract Capacity” means the specific amount of cooling capacity on the Company’s 
system which the Customer and Company agree should be reserved to adequately serve the 
Customer. The Company has no obligation to provide service in excess of the Contract Demand 
but will use reasonable efforts to do so. Contract Capacity is also one of the billing determinants 
in determining the monthly rates. 
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“Customer” shall mean that entity, its officers, agents, or employees, which enters into a 
District Cooling Agreement with the Company to receive district cooling in downtown 
Cleveland. 

“Deg F.” means degrees on the Fahrenheit temperature scale. 

“District Cooling Agreement” means the written agreement between the Customer and 
Company which includes not only these rules and regulations but also rates and any other 
considerations unique to that relationship. See Appendix A. 

“District Cooling” shall mean the process by which chilled water is sent out from the 
Company’s plant and circulated through a network of pipes to the premises of customers from 
which air is cooled; the water is then returned through pipes to the Company’s plant. 

“Point of Delivery” means the place within, at or near the Customer’s premises where the 
Customer and Company agree that chilled water shall be delivered to the Customer and water 
shall be returned to the Company. The Point of Delivery shall be designated on Exhibit 3 
attached to the District Cooling Agreement. 

“PUCO” shall mean the Public Utilities Commission of Ohio. 

“Service Commencement Date” shall mean the date the Customer first receives district 
cooling from the Company. 
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2. AVAILABILITY OF DISTRICT COOLING 

District Cooling is available to those commercial, industrial or institutional 
entities with buildings which are located in the Cleveland area and abut the Company’s 
distribution system. District cooling will only be provided to Customers who are willing to 
enter into a District Cooling Agreement for a term of at least five (5) years, except as provided 
for in Sections 18 and 19 below. 

3. DISTRICT COOLING AGREEMENT 

A. Except as provided for in Section 18 and 19 below, all terms, 
conditions, regulations, rates, and other provisions governing District 

Cooling Service are found in the District Cooling Agreement attached as Appendix 
A to these Rules and Regulations. Except as provided for in Sections 18 and 19 
below, all customers must sign a District Cooling Agreement prior to receiving 
District Cooling Service. 

B. The Company and the Customer may mutually agree to add, delete, or supplement 
any term, condition, regulation, rate, or other provision of the District Cooling 
Agreement by reducing the same to writing. Any change which substantially 
deviates from the terms of Appendix A attached hereto shall be submitted to the 
Commission for approval pursuant to Section 4905.31, Revised Code. All 
contracts for service are subject to change in rates, service and in rules and 
regulations, hereinafter put into effect by the Company, the PUCO, or other 
public authority, as provided by law. 
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4. RESPONSIBILITY FOR CHILLED WATER 

The Customer shall be responsible for all chilled water used on the Premises until 
48 hours after written notice has been given at the office of the Company to discontinue the 
supply. 

5. DENYING SERVICE DUE TO INDEBTEDNESS 

Service may be refused to any applicant in debt to the Company for service 
previously rendered. 

6. DENYING SERVICE DUE TO LOCATION 

Applicants shall be accepted for District Cooling at locations served by existing 
street mains. The Company may, at its sole discretion, extend its facilities to serve prospective 
loads but shall not be required to provide such service. 

7. TEMPORARY SERVICE 

Unless otherwise agreed upon, any applicant desiring temporary service shall, in 
addition to the rates, pay the entire costs of installing and removing such temporary service.
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8. CREDIT REQUIREMENTS  

A. SECURITY REQUIREMENTS 

The Company may require of a Customer as security for the payment of bills, a cash 
deposit not exceeding an amount sufficient to cover an estimate of the monthly 
average of the annual consumption by such Customer plus thirty percent, unless the 
Customer is a freeholder and financially responsible, or unless the Customer gives a 
reasonably safe guaranty in an amount sufficient to secure the payment of bills for 
sixty days’ supply; upon which deposit there shall be allowed and paid to the 
Customer interest at the rate of not less than three percent per annum to the date of the 
final bill, provided it remains on deposit six consecutive months. 

B. USE OF DEPOSITS 

The Company may retain any deposit and apply the same upon bills for service or 
any indebtedness to the Company. 

9. RESALE OF CHILLED WATER 

Chilled water furnished is for the sole use of the Customer, who shall not sell any of 
such chilled water to any other person, or permit any other person to use the same without the 
specific written permission of the Company to Submeter or Redistribute. The following general 
standards shall govern the granting of such permission: 
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(a) Any request for permission shall be in writing. 

(b) Submetering or Redistribution shall not be permitted under any 
circumstances to Premises not owned, leased or otherwise controlled by 
the Customer. 

(c) Redistribution may be permitted for residential uses. 

(d) Redistribution only shall be permitted where in the opinion of the 
Company it is incidental to the business conducted by the Customer and is 
not prohibited by Paragraph (f) hereof. 

(e) Redistribution or Submetering shall not be permitted with respect to 
aggregations of separate commercial or retail users such as those 
commonly known as shopping centers. 

(f) Notwithstanding the above, standards, the Company and the Customer 
may agree to submeter on the basis of unique circumstances and conditions 
such as year round load or heat rejection equipment (e.g., switch gear, data 
center, etc.). 

10. REASONS FOR DISCONNECTING CHILLED WATER 

A. Chilled Water may be disconnected without charge and the Company may 
remove its pipes, meters, appliances and other property for any of the following 
reasons: 
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a. For any violation or refusal to comply with the District Cooling 
Agreement and/or the general service rules and regulations on file with 
this Commission which apply to the customer’s service; 

b. In the event the Customer uses chilled water in a manner detrimental 
to other customers; 

c. When providing chilled water is in conflict or incompatible with any order 
of the Commission, laws of the State of Ohio, or any political subdivision 
thereof or of the federal government or any of its agencies; 

d. When the customer has moved from the Premises; 

e. When supplying chilled water to any Customer creates a dangerous 
condition on the Customer’s Premises or where, because of conditions 
beyond the Customer’s Premises, termination of the supply of chilled 
water is reasonably necessary. Chilled water will not be restored until a 
dangerous condition or conditions have been corrected; 

f. In the event the customer resorts to any fraudulent practice in the 
obtaining of chilled water supplied, or is the beneficiary of any 
fraudulent practice, or the Company’s meter, metering equipment or 
other property used to supply the service has been damaged 
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by the Customer, his servants or agents. Chilled water will not be restored 
until the Customer has given satisfactory assurance that such fraudulent or 
damaging practice will be discontinued and has paid the Company an 
amount estimated by the Company to be a reasonable compensation for 
the service fraudulently obtained and not paid for and for any damage to 
the property of the Company including any costs to repair the damage. 

g. For repairs to the Company’s equipment; 

h. Upon the request of the Customer; 

i. The Customer’s failure to pay any indebtedness to the Company; 

j. The Customer’s connection of any unauthorized devices to the Company’s 
lines or equipment; 

k. The Customer’s unauthorized use of the Company’s chilled water, lines or 
equipment; 

l. The Customer’s construction or apparatus that does not meet 
governmental codes and regulations and/or with the reasonable 
requirements of the Company; and 

m. The Customer’s construction, facilities, operations or activities by reason 
of a location, pollution, contamination or corrosion, which may cause 
reduced 
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reliability, unsafe conditions, or other unreasonable impacts or 
disturbances on the Company’s facilities or property. 

11. RECONNECTION CHARGES  

A. When chilled water has been disconnected for failure to comply with the terms 
and conditions of the District Cooling Agreement or rules and regulations of the 
Company or has been disconnected at the Customer’s request, a reconnection 
charge of $250.00 plus the actual labor and materials costs will be required when 
the Customer requests reconnection. 

B. If chilled water is disconnected at the Customer’s request, the Company shall not 
be under any obligation to resume said chilled water to the same Customer on the 
same Premises until the Customer has made payment of an amount equal to the 
minimum monthly charge (if any) for each month of the intervening period, but 
not to exceed twelve (12) months, plus the cost of making such reconnection. 

C. If payment in full on the outstanding balance is made to a Company employee 
whose original purpose was to disconnect the chilled water, then a charge of 
$150.00 shall be assessed on the Customer’s next billing. Chilled water which 
otherwise would have been disconnected shall remain intact. 
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12. FILTER OR STRAINER INSPECTION 

The Customer shall inspect its filters or strainers annually. 

13. CUSTOMER BILLS 

Customers shall be billed on the basis of monthly meter readings and shall pay for 
the District Cooling on a monthly basis. All bills for service shall be payable on or before the due 
date indicated on the monthly bill. Interest, at the rate of 1.5 percent per month, may be charged 
on the previous month’s capacity/usage consumption charges if unpaid at the next billing date. 

14. METER TESTING, INACCURACY OR FAILURE 

Meters shall be tested on the request of a customer, in his presence if desired by 
the customer, by a representative of the Company. The meter shall be deemed accurate if the 
variation is not less than three percent (3%); if the meter is deemed accurate, the party requesting 
the testing shall be charged for the expense of removing it for the purpose of testing. If the meter 
is proved inaccurate, then it shall be replaced or repaired without charge to the Customer. 

If accurate meter readings are not available or if meter readings cover more or less 
than the usual billing period, bills shall be pro-rated or estimated by the Company on the basis of 
use during a similar period. 
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Where leaks occur in Customer’s pipes or apparatus resulting in loss of chilled 
water, the Customer shall be required to make immediate repairs, and the billing for the period of 
such leakage shall be adjusted on the basis of an estimated amount of chilled water. 

15. ACCOUNTING 

The Company shall keep accurate and satisfactory records and books in 
accordance with the generally accepted accounting principles and the uniform system of 
accounts showing all costs, payments, rate adjustments, credits and other data. 

16. CONTINUITY OF SERVICE AND LIABILITY  

A. SERVICE CONTINUITY 

The Company does not guarantee but will endeavor to furnish a continuous 
supply of chilled water and to maintain pressure within reasonable limits. 

B. LIABILITY 

The Company shall not be liable for direct and consequential damages which the 
Customer may sustain due to interruptions in service, variations in pressure, the 
use of chilled water apparatus or the presence of the Company’s property on the 
Customer’s Premises. 
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Approval of the above tariff language by the PUCO does not constitute a 
determination by the Commission that the limitation of liability imposed by the 
Company should be upheld in a court of law. Approval by the Commission 
merely recognizes that since it is a court’s responsibility to adjudicate negligence 
and consequential damage claims, it is also the court’s responsibility to determine 
the validity of the exculpatory clause. 

17. COMPANY FACILITIES 

A. STANDARD SERVICE 

The Company shall, where the Customer’s Premises abut upon an existing chilled 
water main adequate and suitable for Customer supply, install and maintain at its 
own expense one standard chilled water service (which includes one supply 
pipeline and one return pipeline) from such main to the property line of such 
Customer, and shall also install and maintain a service valve; provided, however, 
any Customer now receiving chilled water from a chilled water main of the 
Company, directly or indirectly, but whose Premises do not abut upon such 
chilled water main may continue to receive chilled water if such Customer shall 
construct and maintain piping satisfactory to the Company from his Premises to 
such chilled water main. 
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18. CHILLED WATER DISTRIBUTION DEFAULT SERVICE 

A. Applicability 

This service shall be applicable to: (i) all current Customers whose District Cooling Agreement 
has expired and who have not executed either a new District Cooling Agreement or an extension 
of their then current Agreements; and (ii) new Customers who elect not to execute a District 
Cooling Agreement provided for in Section 3, but whose service needs can be accommodated, in 
the sole judgment of the Company, without impairing the quality of chilled water service to 
Company’s other Customers. 

B. General Performance Obligations 

1.  Subject to the more specific identification of Customer’s requirements set forth herein, 
Company shall obtain for and distribute to Customer and Customer shall receive from 
Company’s existing distribution system and at the Point of Delivery specified by the Company 
the total chilled water and cooling requirements of Customer’s buildings or premises 
(hereinafter, the Building). Company shall also receive returned water from Customer at the 
Point of Delivery pursuant to the terms of this Tariff. Company is not obligated to provide 
uninterrupted service to Customer, and Customer’s service may be interrupted or discontinued 
by Company when Company cannot maintain service through commercially reasonable 
measures. In the event that Company cannot provide continuous chilled water distribution 
service to Customer in accordance with the terms and conditions of this Tariff for a period 
exceeding twenty-four (24) hours, Company shall make a pro rata adjustment to Customer’s 
Chilled Water and Distribution Capacity Charges (as defined herein) based on the amount of 
time such service was not provided during the applicable Billing Period (as defined herein). 
Company shall also provide Customer with periodic invoices stating the charges Customer owes 
Company for service provided pursuant to this Tariff and, notwithstanding any other provision in 
this Tariff, Company may discontinue service under this Tariff in the event that Customer has 
not made full payment for any Billing Period invoice within the period specified in Paragraph 
F(1) below. Company shall furnish, install, own and maintain, at its expense, isolation valves and 
such metering equipment as it deems appropriate to measure the chilled water distributed to 
Customer and water returned to Company by Customer. 

2.  Customer shall use commercially reasonable efforts to receive chilled water from Company’s 
distribution system for the Building, return water in sufficient quantity and without abnormal loss 
to Company, meet the conditions established by Company to receive chilled water distribution 
service from Company and timely pay Company for service provided pursuant to this Tariff. 
Upon Company’s request and at no cost to Company, Customer shall provide adequate space and 
any interest in real property suitable to Company on Customer’s property and within the Building 
to permit Company to meet its initial and ongoing service obligations under this Tariff or 
otherwise and shall allow Company reasonable access thereto at all times upon request by 
Company. Customer shall authorize Customer’s property manager, any Building manager or such 
other person that may have the ability to do so, to permit Company to enter the Building for
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the purpose of meeting the terms of this Tariff. Customer acknowledges it is solely responsible 
for establishing and maintaining such facilities, pumps and other equipment as may be required 
to redistribute chilled water within the Building and to install and operate such equipment, plant 
and facilities as may reasonably be necessary to prevent the actions or inactions of Customer, its 
tenants and other occupants of the Building from negatively affecting Company’s ability to 
safely and adequately meet the needs of its other customers. Upon request. Customer shall 
furnish Company with information that is sufficient, as determined solely by the Company, to 
demonstrate that Customer has installed plant, facilities, and equipment and implemented 
operating procedures to avoid imposing overpressure or pressure-related shocks on Company’s 
distribution system. Beyond such chilled water redistribution as Customer may need to perform 
to meet the chilled water needs within the Building, Customer shall not redistribute chilled water 
for any other purpose without prior written consent of Company. The temperature at which 
Customer returns water to Company’s distribution system has a significant effect on Company’s 
ability to effectively distribute chilled water to Customer and Company’s other customers and, 
therefore, Customer shall install and operate such Building equipment and facilities as may 
reasonably be required to keep the temperature of water returned to Company’s distribution 
system within the range specified herein. Customer shall design, own, construct, install, operate 
and maintain, at its own expense, piping necessary to receive chilled water from Company at the 
Point of Delivery and all cooling equipment, including but not limited to pumps, valves, 
insulation, gauges, and controls necessary to return water to Company at the Point of Delivery 
within the temperature range specified herein. Customer shall not cause any additive, chemical, 
or other such item to enter Company’s chilled water system or otherwise affect the chemical 
content of the chilled water received from or retuned to the Company. 

3.  Each party shall, respectively, design, construct, operate and maintain its plant, facilities, 
equipment and piping in an efficient, safe and reliable manner. Prior to commencing service, 
Company shall have the right, but not the duty, to inspect, review and approve the connection of 
Customer’s equipment and piping to Company’s chilled water distribution system. Company’s 
right of inspection shall in no way impose a duty or liability on Company with respect to the 
lawful, safe or proper operation of Customer’s equipment and piping. Customer is solely 
responsible for the design or operation of Customer’s equipment and the redistribution or use of 
chilled water within the Building. If at any time a local regulatory authority, other regulatory 
authority, or Company judges that Customer’s plant or equipment may be unsafe, Company may 
withhold or discontinue service until Customer has completed corrective actions and the actual or 
potential unsafe condition has been eliminated. Except in the case of an emergency. Company will 
attempt to provide Customer with reasonable notice prior to discontinuing or suspending service 
due to an unsafe condition. By accepting service in accordance with the terms of this Tariff, 
Customer represents to Company that it is not relying upon Company’s expertise or knowledge in 
connection with the design or operation of Customer’s equipment and the redistribution or use of 
chilled water within the Building.

C. Commencement, Termination, and Disconnection of Service 

1.  Company shall commence providing service to Customer on the Service Commencement Date, 
which shall be the date on which Company commences providing chilled water distribution 
service at the Point of Delivery by opening the Building’s supply and return isolation valves to, if 
needed, initially fill Customer’s chilled water redistribution system and cooling equipment within
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the Building or otherwise commences the flow of chilled water to the Building. Customer may 
terminate this service by providing the Company with written notice at least thirty (30) days prior to 
the effective date of such termination and by making a lump sum termination charge payment to 
Company equal to the unamortized balance of any connection costs incurred by Company to 
commence service under this Tariff as identified in Paragraph C(5), provided there is such an 
unamortized balance. 

2.  Company may terminate this service upon thirty (30) days prior written notice to Customer in the 
event of any default by Customer which default continues for a period of more than thirty (30) days 
following a written demand by Company to cure such default. Any cure right that Customer may have 
pursuant to this Paragraph shall not extend to any default that arises as a result of Customer’s failure 
to make timely payment. In such event, Customer shall pay to Company a cancellation charge equal to 
the unamortized balance of any connection costs incurred by Company to commence service under 
this Tariff as identified in Paragraph C(5). This cancellation charge shall be in addition to any other 
damages incurred by Company as a result of Customer’s default. 

3.  In the event of termination of service, Customer shall provide Company with such access to 
Customer’s Building and property as Company may reasonably require to remove Company’s plant, 
equipment, facilities and piping for so long as Company may reasonably require to remove such 
equipment and piping. 

4.  Customer’s obligation to pay any unpaid invoices plus late charges for service provided by 
Company prior to termination of service, shall survive the termination of service. No eminent domain 
or condemnation proceedings with respect to Customer’s premises shall relieve Customer of its 
obligations hereunder. 

5.  In accordance with Paragraph C(2) and (3), Customer is obligated to pay to Company certain rates 
and charges upon early termination of service, including the balance of unpaid connection costs.  The 
formula that shall apply for the purpose of determining any balance of such connection costs and the 
amount of such balance that Customer shall pay Company upon early termination service is specified 
in this paragraph. The actual connection costs incurred by Company pursuant to this Tariff shall be 
calculated using on a straight-line basis at a rate of twelve percent (12%) per annum applied to the 
starting balance.  Upon Company’s final determination of the actual connection costs, Company shall 
provide Customer with written notice of such actual costs. For purposes of determining the amount of 
the unpaid balance that is outstanding on the date of early termination, each payment installment shall 
be deemed to occur on the last business day of each month of service.  Below, for illustration purposes 
only, is an example of an amortization schedule that assumes the actual connection and carrying costs 
total $ 85,000. 

Amortization Schedule 

Beginning Balance $ 85,000 Ending Balance
Last Day – Year One $95,200
Last Day – Year Two $75,281
Last Day – Year Three $52,972
Last Day – Year Four $27,985
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6.  When chilled water has been disconnected for failure to comply with the terms and conditions 
of this Tariff, or rules and regulations of the Company or has been disconnected at the 
Customer’s request, a reconnection charge of $250.00 plus the actual labor and material costs 
will be required when the Customer requests reconnection. 

7.  If the chilled water is disconnected at the Customer’s request, the Company shall not be under 
any obligation to resume said chilled water to the same Customer on the same premises until the 
Customer has made payment of an amount equal to the minimum monthly charge (if any) for 
each month of the intervening period, but not to exceed twelve (12) months, plus the cost of 
making such reconnection. 

D. Installation of Equipment 

1.  Company shall design, locate, own, construct and install, at its own expense, all equipment 
and piping necessary for Customer to receive chilled water from Company at the Point of 
Delivery in such amounts as may be reasonably required to meet Customer’s cooling needs as 
identified to, and accepted by. Company in accordance with the provisions below and to receive 
into its distribution system returned water from Customer at the Point of Delivery. In order to 
assist Company with chilled water acquisition and distribution capacity planning efforts, 
Customer shall notify Company of any anticipated changes in Customer’s capacity requirements 
and shall do so not later than thirty (30) days prior to the start of each calendar year and promptly 
at any time during the year if the information provided in the annual notice changes. By 
accepting service under this Tariff, Customer acknowledges that failure to provide Company 
with information identifying anticipated changes in Customer’s capacity requirements may 
negatively affect Company’s ability to timely obtain and distribute sufficient chilled water to 
meet Customer’s needs. 

2.  If the Point of Delivery is located within the Building or other structure, then Customer shall 
provide Company with suitable pipe penetrations through the Building’s or structure’s wall or 
foundation to provide for suitable space for the installation and maintenance of Company’s 
piping, metering and other plant, facilities or equipment associated with the provision of service 
to Customer. However, upon Customer’s request. Company may elect to install, on behalf of 
Customer, such pipe penetrations for Customer, provided that Customer’s request for Company 
to act in such capacity on behalf of Customer shall obligate Customer to hold Company harmless 
from any claim or liability arising from Company’s actions and provided that Customer first 
properly executes and delivers to Company the form of a release as specified by the Company, 
the terms and provisions of which, if and when executed and delivered, shall automatically be 
incorporated into this Tariff as applicable to Customer. 

E. Cooling Capacity Requirements and Billing Determinants 

1.  The initial amount of chilled water distribution capacity (hereinafter, Tariff Capacity) 
reserved by the Company for Customer’s use under this Tariff shall be the amount identified in 
writing by Company and the Customer. Identification of Tariff Capacity shall be made prior to 
the provision of service under this Tariff. 
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2.  If Customer’s highest actual demand for chilled water measured over an integrated sixty (60) 
minute period during any Billing Period (hereinafter, Actual Demand) exceeds the then existing 
Tariff Capacity, the then existing Tariff Capacity shall be restated to the level of such Actual 
Demand, thereby prospectively establishing Customer’s new Tariff Capacity. Upon written 
request by Customer, Company may agree to forgive an Actual Demand’s restatement of 
Customer’s Tariff Capacity where the Actual Demand was the result of conditions or 
circumstances not reasonably within Customer’s control. 

3.  In the event a new Tariff Capacity has been established as described in Paragraph E(2), 
Company shall, upon Customer’s written request and at the end of the next Summer Period, make 
a downward adjustment to and reset the Tariff Capacity in recognition of actions taken by 
Customer to effectively manage its demand for chilled water distributed by Company. Such 
downward adjustment shall be based on an examination of the two most recent Summer Period’s 
highest actual monthly demands with the average of such actual demands becoming the 
Customer’s new Tariff Capacity. In no event, however, shall the Customer’s Tariff Capacity be 
less than 0 tons. 

4.  Company is not obligated to distribute chilled water to Customer in excess of the Tariff 
Capacity as it may be revised from time to time. Company will, consistent with generally 
accepted industry practices and subject to its other service obligations, use reasonable efforts to 
meet Customer’s Actual Demand to the extent that it exceeds the stated amount of Tariff Capacity 
then in effect. To the extent that Company reasonably believes that Customer’s Actual Demand 
may negatively affect Company’s ability to meet the needs of its customers, Company may 
restrict or otherwise limit the distribution of chilled water to Customer. 

F. Rates, Charges and Billing 

1.  The Rate Schedule for Chilled Water Service is set out in Section 19 below.  Customer shall be 
billed by Company on billing cycle basis (herein, the Billing Period) with approximately twelve 
Billing Periods in each calendar year and each Billing Period approximating one service month. 
Company’s invoices shall be based on the rates, charges and fees stated herein as applied to 
Customer’s billing determinants during the Billing Period.  Customer shall pay Company’s 
invoice within fifteen (15) days of the invoice date. Any invoice unpaid in full within thirty (30) 
days of the invoice date shall be deemed late and subject to an additional charge of one and one-
half percent (1.5%) per month multiplied by the balance not timely paid. Company’s invoice for 
service supplied to Customer pursuant to this Tariff shall include the following: 

a. Distribution Capacity Charge. The Distribution Capacity Charge shall be equal to the 
product of the Distribution Capacity Rate (as shown in Section 19) multiplied by 
Customer’s then current Tariff Capacity for the Billing Period as such Tariff Capacity 
has been established in accordance with Paragraph E(2).  The Distribution Capacity 
Charge shall escalate on an annual basis each April 1st following the Service 
Commencement Date, in an amount equal to two percent (2%) plus one-half (1/2) of any 
annual increase in the Consumer Price Index – All Urban Consumers (hereinafter, CPI-
AUC) for the prior calendar year. 

b. Distribution Consumption Charge. The Distribution Consumption Charge shall be equal 
to the product of the Distribution Consumption Rate (as shown in Section 19) multiplied

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Ohio Application 
Page 91 of 131



DE Cleveland Thermal Chilled Water Distribution, LLCLP Original Sheet No. 18 
P.U.C.O. NO. 1 

Issued:  May 6, 2010________, 2023 Effective:  May 6, 2010________, 2023

Filed in accordance with the ________, 2023 Finding and Order dated May 5, 2010 of the Public 
Utilities Commission of Ohio in Case No. 10-0446-CC-ATA.22-____-CC-ATA.

ISSUED BY 

Marc G. DivisSeth Whitney 
President

DE Cleveland Thermal Chilled Water Distribution, LLCLP
1921 Hamilton Avenue 
Cleveland, OH 44114 

Formatted: Space Before:  2 pt, Tab stops:  3.81", Left +

Not at  4"

by the total number of ton hours of chilled water distributed to Customer by Company 
during the Billing Period. 

c. Purchased Chilled Water Cost Recovery Charge. The Purchased Chilled Water Cost 
Recovery Charge shall recover the dollar-for-dollar delivered cost of chilled water which 
Company purchases to meet Customer’s chilled water requirements at the Point of 
Delivery. The Purchased Chilled Water Cost Recovery Charge shall be adjusted and 
reconciled periodically based on such delivered cost in accordance with the formula 
specified in Section 19 and multiplied, as adjusted, on a bills rendered basis to the total 
number of ton hours of chilled water distributed to Customer by Company during the 
Billing Period. 

d. Lost Water Charge. The Lost Water Charge shall be equal to the Lost Water Rate (as 
shown in Section 19) times the total gallons of chilled water lost on the Customer’s side of 
the Point of Delivery during the Billing Period, as verified by Company-installed flow 
device(s). 

e. Return Temperature Adjustment Charge or Credit. The Return Temperature Adjustment 
Charge or Credit shall be equal to the charge or credit, as applicable, multiplied by the 
quantity of Billing Period ton hours at less than 55°F or in excess of 57°F, respectively.  
A Return Temperature Adjustment Charge shall be applied only during months when the 
Actual Demand is greater than or equal to twenty percent (20%) of the Tariff Capacity 
then in effect. No Return Temperature Adjustment Charge shall apply during a seasonal 
start-up or shut-down of Customer’s system. 

f. Late Charge. Company shall render invoices to Customer for chilled water for each 
Billing Period and such invoices shall be due and payable when issued by Company. The 
Late Charge shall be equal to the monthly interest rate specified herein times the balance 
not timely paid. 

g. Adjustments to Charges. The Distribution Consumption Charge, the Lost Water Charge 
and the Return Temperature Adjustment Charge or Credit shall each be subject to annual 
escalations each April 1st following the Service Commencement Date, by an amount not 
to exceed one and one-quarter (1.25) times the annual increase in the CPI-AUC for the 
prior calendar year. In the event the publication of the CPI-AUC is discontinued, the 
Company will use a revised or replacement index that is similar to the discontinued CPI-
AUC for purposes of computing all charge adjustments authorized by this Tariff based on 
changes in the CPI-AUC. 

2.  Metering and Billing. Company will install metering equipment sufficient to measure 
Customer’s capacity requirements, usage of chilled water and amount and temperature of water 
returned to Company’s system at each Delivery Point and to bill and collect for service provided 
by Company pursuant to this Tariff. Such metering equipment shall permit Company to measure 
and, over time, record chilled water flow and water temperature difference and convert this 
relationship to ton hours with each ton hour equivalent to 12,000 Btu’s of cooling within sixty 
(60) minutes. No person, except a duly authorized employee of Company, shall be authorized to 
alter or interfere with the operation of any Company meter, or its connections, regulators or any 
other item of plant, facilities or equipment furnished by Company. In the event of an emergency,
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Customer may operate stop valves and meter stop valves provided that such operation is 
warranted based on emergency conditions. Customer notifies Company of such operation as 
quickly as possible, the operation is limited to the duration of the emergency and provided that 
the emergency does not arise after Company has discontinued or suspended service to Customer.  
A quantity of chilled water supply sufficient to initially fill Customer’s system downstream of 
the Delivery Point shall be subtracted from Customer’s initial invoice under this Tariff with any 
additional requirements beyond normal make-up charged at the Lost Water Charge Rate then in 
effect. 

a. A meter shall be deemed accurate if it is measuring within three percent (3%), more or 
less, of actual quantities. When a meter fails to accurately register the quantity of chilled 
water consumed or returned. Company will change or repair the meter and invoice Customer 
for the relevant Billing Period(s) based on either of the following methods: 

i. Estimates of the chilled water consumed on the basis of past usage during a similar 
period and under similar conditions; or 

ii. Estimates of the chilled water consumed on the basis of usage registered by the new 
or repaired meter during a subsequent period. 

b. Company may inspect and maintain its metering equipment located within the Building, 
as Company may determine to be reasonably necessary. In the event Customer believes that 
the meters located within the Building are not operating properly, Customer may request, in 
writing, a test of the meters whereupon Company shall conduct a test upon the meters located 
in the Building. If the results of such test show that the meters have overstated the amount of 
product used by Customer by at least three percent (3%), then Company will bear the costs of 
such test and shall either repair or replace the defective meters at its own expense. In all other 
cases, Customer shall bear the costs of such test. Customer and Company agree to negotiate 
in good faith the amount of any billing adjustment, if any, made by Company as a result of 
any meter test, whether such adjustment would result in payments by, or credits issued to, 
Customer. 

c. Company may, at its option, estimate Billing Period invoices. Differences between estimated 
bills and actual amounts due for the Billing Period(s) subject to estimated invoices shall be 
reconciled in the first subsequent invoice that is based on actual meter data. In no event will 
Company estimate meter readings for more than three (3) consecutive months unless it is unable 
to read Customer’s meter for reasons beyond Company’s control. 

d. Upon request by Customer, Company may, in its discretion, provide Customer with one or 
more additional Delivery Points. Unless otherwise specifically agreed by Company, service 
provided to each Delivery Point shall be separately metered and billed by Company and paid 
for by Customer. 

3.  For so long as the State of Ohio or any other taxing authority or authorities impose a tax on 
Company’s gross receipts, the rates and charges established in this Tariff shall be increased by an 
amount equal to the total rate of gross receipts tax(es) imposed by all taxing authorities
multiplied by the total of such rates and charges. In the event that any tax, fee, levy, surcharge, 
assessment, imposition or similar charge (other than a gross receipts tax) is imposed or assessed 
by any taxing authority on Company or Customer (but only to the extent that such charge is
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required to be collected by Company from Customer and remitted to such taxing authority), 
which tax or other charge is identifiable to, or measured by Customer’s use, consumption, 
invoice, or purchase of Company’s products or services (or the sale thereof by Company to 
Customer), the Customer’s rates and charges established herein shall be increased by an amount 
equal to the amount necessary for Company to recover such charge(s) imposed or assessed on 
Company or which Company is required to collect. 

G. Conditions to Receive and Maintain Service and Changes in Conditions 

1.  Customer’s rights and Company’s obligations under this Tariff are contingent on Customer 
satisfying the Conditions to Receive Chilled Water Distribution Service (hereinafter, Conditions) 
set out in Paragraph G(2) below. Company may, with written notice to Customer, change the 
Conditions to the extent that Company reasonably determines that such changes are necessary for 
proper, efficient, and safe operation of Company’s system provided that such changes shall have 
effect on a prospective basis commencing thirty (30) days following the date of Company’s 
written notice. All such changes shall, to the extent practicable, be applied uniformly and shall, 
become effective automatically without need for regulatory approval. 

2.  Conditions to Receive and Maintain Service.

a.  Company will distribute chilled water to Customer and receive returned water from the 
Customer through Company’s distribution system at the Point of Delivery at a normal 
operating pressure of between 90 psig and 150 psig and a maximum pressure of 180 psig. 
Company shall use its best efforts to obtain and distribute chilled water to Customer at a 
temperature of between 40°F and 42°F during the calendar months of May through October 
(hereinafter, the Summer Period), and no more than 50°F during the calendar months of 
November through April (hereinafter, the Winter Period) provided that such temperature 
range shall only apply during Customer’s normal business hours (8 AM to 5 PM) during the 
Winter Period. Company shall use commercially reasonable efforts to provide Customer 
with continuous chilled water distribution service and receipt of returned water from 
Customer from or through Company’s existing distribution network. 

b.  During the Summer Period, Customer will return water to Company’s distribution system 
at a temperature of not less than 55°F. In addition to all other rates and charges applicable 
according to this Agreement and if Customer returns water to Company at a temperature of 
less than 55°F during the Summer Period, Company may assess Customer a Return 
Temperature Adjustment Charge (as defined below) that applies when Customer is causing 
the return water temperature at less than 55°F.  In addition to such other actions as the 
Company may take under this Tariff, Company may restrict or control Customer’s service to 
insure the return chilled water temperature is 55°F or higher.  If Customer returns water to 
Company at temperatures greater than 57°F during the Summer Period, Company may 
reduce Customer’s bill by application of a Return Temperature Adjustment Credit (as 
defined below). Any Return Temperature Adjustment Charge and Return Temperature 
Adjustment Credit shall occur only when the Building is operating at or above 20% of 
Contract Capacity (as defined in the Agreement). 
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c.  Customer shall give immediate notice to Company of any leakage or escape of chilled 
water. 

d.  All repairs to or replacements of Customer’s piping and equipment shall be made 
promptly by the Customer at Customer’s expense and shall not interfere with Company’s 
ability to meet the service needs of its other customers. 

e.  Customer will provide Company’s duly authorized representatives with access at all 
reasonable times to all of Company’s property on the premises of Customer and on all other 
premises which Customer may own or control for the purposes of meeting Company service 
responsibilities to Customer and its other customers. Company shall attempt to provide 
Customer with reasonable notice prior to accessing such property provided that the access 
sought by Company is not related to an existing or impending emergency condition. 

f.  On or prior to the Service Commencement Date, Company will furnish shut-off valves and 
cathodic protection isolation flanges when, in Company’s judgment, such equipment is 
needed to efficiently and safely meet Customer’s service needs. Company shall also furnish 
the meter primary flow element, separable thermometer wells, the meter proper and the 
necessary electronics and recorders and Customer shall properly install such items. Customer 
shall provide to Company, at Customer’s expense and at a location or locations Company 
determines to be suitable, 120-volt, 60-cycle, single-phase and reliable electricity supply. 
Customer shall also provide to Company, at Customer’s expense and at a location or  
locations Company determines to be suitable, secure land phone line, Ethernet, LAN, cable  
or WAN access communications capability suitable to meet Company’s metering, monitoring 
and data collection needs. 

g.  Customer shall provide the temperature control indicated for the control valve in 
accordance with Company’s specifications. 

h.  Customer shall furnish, install, and operate pressure gauges and a straining device or 
devices in its return line as close as possible to the Point of Delivery to prevent foreign  
matter from entering Company’s chilled water system. Customer shall ensure that the 
pressure drop through the straining device or devices is included in Customer’s determination 
of the friction losses that Customer shall be responsible for overcoming through the 
installation and use of booster pumps. Customer shall periodically inspect, clean and, as 
needed, replace filters and straining devices to ensure efficient operation of its and 
Company’s system.  

i.  For design purposes, the maximum combined running head on the chilled water 
distribution system will be 180 psig measured at point chilled water is produced and supplied 
to Company’s distribution system, the maximum supply pressure anticipated at Customer’s 
main supply valve will be 150 psig and the maximum residual static head shall be 90 psig. 
Customer shall not design, install or operate its plant, equipment or facilities so as to exert 
static pressure head in excess of 90 psig. In addition. Customer shall install, operate and 
maintain any provided booster pumps that may be reasonably required to supply the dynamic
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head sufficient to overcome friction loss that may occur on its property or within the 
Building and to supply any elevation head required above that provided by Company at the 
Point of Delivery. 

j.  Company will be responsible for obtaining a chilled water supply sufficient to meet 
normal make-up water requirements of its distribution system.  Customer shall not take any 
action to cause make-up water requirements met by Company to exceed normal levels, shall 
promptly notify Company any loss of chilled water that occurs on Customer’s property or 
within the Building and act in a commercially responsible fashion to promptly minimize 
make-up water requirements. Chilled water supply requirements associated with thermal 
expansion of Company’s chilled water distribution system will be the responsibility of 
Company. 

k.  Customer shall adopt and implement commercially reasonable practices to properly clean, 
degrease and flush the chilled water system within its control and install, operate and 
maintain such system so as to eliminate any leaks that might or do occur at the maximum 
operating pressure. Customer shall be responsible for determining the means and methods  
by which its system shall be cleaned, degreased and flushed and shall provide Company with 
reasonable notice of the means and methods selected by Customer so that Company has a 
reasonable opportunity to object to such means and methods. In the event Company does so 
object, Company and Customer shall promptly engage in good faith discussions to identify 
mutually acceptable means and methods. Nothing in this Tariff will be construed as causing 
Company to assent to an improper means or method in circumstances where Company has 
not stated an objection or to impose an affirmative duty on Company to communicate an 
objection to Customer. 

H. Miscellaneous 

1.  Company shall use all commercially reasonable efforts to secure and maintain all necessary 
permits, easements, ordinances and licenses over private and public property and any other 
approvals that may be required to operate its distribution system. The obligations of Company to 
perform under this Tariff are contingent upon and subject to securing and maintaining all such 
permits, easements, ordinances, licenses and approvals. Customer agrees to assist and cooperate 
with Company, and further agrees to permit the installation, operation, maintenance and 
replacement of service lines and valve pits within and on Customer’s property or within the 
Building, and hereby grants to Company, at no cost to Company, the right to access and use such 
property and Building for the purpose of performing the actions required or permitted by this 
Tariff. Company shall provide advance notice and coordinate the installation of such service 
lines and valve pits with Customer. 

2.  Except with regard to Customer’s obligation to make payment(s) due pursuant to this Tariff, 
neither party shall be liable to the other for failure to perform an obligation to the extent such 
failure was caused by Force Majeure. The term Force Majeure as employed herein means any 
cause not reasonably within the control of the party claiming the suspension as further defined 
herein. Force Majeure shall include, but not limited to the following: (1) physical events such as 
acts of God, landslides, lightening, earthquakes, fires, storms or storm warnings, such as 
hurricanes or tornadoes, which result in evacuation of the affected area, floods, washouts,
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explosions, breakage or accident or necessity of repairs to machinery, plant or equipment or lines 
or pipe; (2) weather related events affecting an entire geographic region, such as low 
temperatures which cause freezing of lines or pipes; (3) interruption or curtailment of chilled 
water supply to Company’s distribution system; (3) acts of others such as strikes, lockouts, or 
other industrial disturbances, riots, sabotage, insurrections or wars; and (4) governmental action 
such as the necessity for compliance with any court order, law, statute, ordinance, regulation or 
policy having the affect of law promulgated by a governmental authority having jurisdiction. 
Customer and Company shall make reasonable efforts to avoid the adverse impacts of a Force 
Majeure and to resolve the event or occurrence once it has occurred in order to resume 
performance. Notwithstanding anything to the contrary herein, the settlement of strikes, lockouts 
or other industrial disturbances shall be within the sole discretion of the party experiencing such 
disturbance. The party whose performance is prevented by Force Majeure must provide notice to 
the other party. Initial notice may be given orally; however, written notice with reasonably full 
particulars of the event or occurrence is required as soon as reasonably possible. Upon providing 
written notice of Force Majeure to the other party, the affected party will be relieved of its 
obligation, from the onset of the Force Majeure event and to the extent and duration of Force 
Majeure. 

3.  If Company has reasonable grounds for insecurity regarding Customer’s performance of any 
obligation under this Tariff (whether or not then due), including, without limitation, the 
occurrence of a material change in creditworthiness. Company may demand that Customer 
provide adequate assurance of performance and provide sufficient security in the form, amount 
and for the term reasonably acceptable to Company, including but not limited to, a standby 
irrevocable letter of credit, a prepayment, a security interest in an asset or a performance bond or 
guaranty. 

4.  Company is not responsible for any loss, damage, expense (including reasonable attorney’s 
fees), or claim for personal injury, death, property damage, or otherwise arising from Company’s 
distribution of chilled water to the Point of Delivery pursuant to this Tariff unless such loss, 
damage, expense or claim is determined to be the direct result of a final determination by the 
PUCO that Company violated its public utility obligations. Customer shall indemnify and hold 
Company harmless against any loss, damage, expense (including reasonable attorney’s fees), or 
claim for personal injury, death, property damage, or otherwise arising from Customer’s receipt 
of chilled water at the Point of Delivery, Customer’s utilization of such chilled water and 
Customer’s return of water to Company’s distribution system to the extent such loss, damage, 
expense or claim is caused by negligence of Customer, its employees or agents. 

19. RATE SCHEDULE FOR CHILLED WATER DISTRIBUTION DEFAULT SERVICE 

A. Distribution Capacity Rate 

$0.5177377 per ton hour consumed or $71.09101.44 per ton per month of refrigeration. 

B. Distribution Consumption Rate 

$0.1481993 per ton hour consumed.
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C. Purchased Chilled Water Cost Recovery Charge

Base Charge: $0.185 per ton hour consumed. 

The Base Charge specified shall be adjusted up or down annually by Company to recover the 
delivered cost of chilled water purchased by Company to meet the chilled water needs of 
Customer at the Point of Delivery and annually reconciled to ensure that the revenues obtained 
by Company match the Company’s delivered cost of purchased chilled water. On an annual basis 
Company shall forecast its actual delivered cost of purchased chilled water, net of any prior 
period over or under recovery, and the ton hours subject to the Purchased Chilled Water Cost 
Recovery Charge and compute a new Purchased Chilled Water Cost Recovery Charge based on 
such forecasts. The new Purchased Chilled Water Cost Recovery Charge shall be computed by 
dividing the forecasted annual ton hours subject to such Charge into the forecasted annual 
delivered cost of purchased chilled water net of any prior period over or under recovery. The 
Base Charge specified above shall be adjusted up or down annually by the positive or negative 
difference between each newly computed Purchased Chilled Water Cost Recovery Charge and 
the Base Charge. Company shall notify Customer of the as adjusted Purchased Chilled Water 
Cost Recovery Charge 30 days prior to the effective date of such Charge. Should events or 
circumstances indicate to Company that actual purchased chilled water costs or actual ton hours 
subject to said Charge are substantially different than the amounts forecasted, Company may 
adjust the Base Charge more frequently than annually to avoid abrupt annual adjustments and 
substantial swings or volatility in the over or under recovery of the actual delivered cost of 
purchased chilled water. 

E. Lost Water Rate 

$0.0861158 per gallon lost in Customer’s building during each Billing Period. 

F. Return Temperature Adjustment Rate 

$0.0650876 per ton hour when the provisions of Paragraph 18G(2) of the Tariff are applicable. 

a. When return water temperature is between 55°F and 57°F, no adjustment is applied; 

b. When return water temperature is greater than 57°F, the metered volume of ton hours 
consumed under those conditions multiplied by the above rate is subtracted from Customer’s 
invoice for the applicable Billing Period; 

c. When return water temperature is less than 55°F, the metered volume of ton hours consumed 
under those conditions multiplied by the above rate is added to Customer’s invoice for the 
applicable Billing Period. 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Ohio Application 
Page 98 of 131



C0117188:2

APPENDIX A 

CHILLED WATER DISTRIBUTION AGREEMENT
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CHILLED WATER DISTRIBUTION AGREEMENT

This Chilled Water Distribution Agreement (hereinafter, the Agreement) is entered into as 
of the [    ] day of [           ], 20__14 (Effective Date), between [___________________], located 
at  [___________________]the Southwest corner of East Sixth Street and St. Clair Avenue, 
Cleveland, Ohio [Zipcode], (hereinafter, the Customer) and DE CLEVELAND THERMAL CHILLED 

WATER DISTRIBUTION, LLC,LP located at 1921 Hamilton Avenue, Cleveland, Ohio 44114 
(hereinafter, the Company). 

WHEREAS, Company is a district energy company engaged in the business of distributing 
chilled water to owners of buildings located in certain areas of the City of Cleveland, Ohio 
(hereinafter, the City) in accordance with reasonable arrangements or otherwise applicable tariff 
schedules (Tariff) filed with the Public Utilities Commission of Ohio (hereinafter, PUCO); and 

WHEREAS, Customer is the owner of the Building, as hereinafter defined, located in the 
City and desires that Company obtain for and distribute processed chilled water to Customer to 
meet Customer’s air conditioning and other cooling energy needs for the Building during the 
renovation thereof as a hotel and after its opening, expected as of the Effective Date to be in 
February, 2016 (such opening date hereinafter the Opening Date). 

NOW THEREFORE, in consideration of the mutual promises hereinafter set forth, and 
subject to the terms and provisions hereof, Company and Customer agree as follows: 

1. GENERAL PERFORMANCE OBLIGATIONS

A. Subject to the more specific identification of Customer’s requirements set forth 
herein, Company shall obtain for and distribute to Customer and Customer shall receive from 
Company’s existing distribution system and at the Point of Delivery (as specified in accordance 
with this Agreement) the total chilled water and cooling requirements of the building or premises 
identified on Appendix A attached hereto and incorporated herein by reference (hereinafter, the 
Building).  Company shall also receive returned water from Customer at the Point of Delivery 
pursuant to this Agreement.  However, this Agreement does not obligate Company to provide 
uninterrupted service to Customer and Customer acknowledges, by executing this Agreement, that 
Customer’s service may be interrupted or discontinued by Company when Company cannot 
maintain service through commercially reasonable measures.  In the event that Company cannot 
provide continuous chilled water distribution service to Customer in accordance with the terms 
and conditions of this Agreement for a period exceeding twenty-four (24) hours, Company shall 
make a pro rata adjustment to Customer's chilled water service charges described below based on 
the amount of time such service was not provided during the applicable Billing Period (as defined 
below).  Company shall also provide Customer with periodic invoices stating the charges 
Customer owes Company for service provided under this Agreement and, notwithstanding any 
other provision in this Agreement, Company may discontinue service under this Agreement in the 
event that Customer has not made full payment for any Billing Period invoice within the period 
specified in Paragraph 5.A below.  Company shall furnish, install, own and maintain, at its 
expense, isolation valves and such metering equipment as it deems appropriate to measure the 
chilled water distributed to Customer and water retuned to Company by Customer.  
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B. Customer shall be responsible for all provisions of Sections 1 through 17, inclusive, 
of Company’s Tariff (except to the extent inconsistent with the provisions of this Agreement), 
including all amendments, supplements and replacements of any thereof, in addition to the terms 
and conditions of this Agreement.  Customer shall pay all costs of connecting the Building to 
Company’s distribution mains and shall use commercially reasonable efforts to receive chilled 
water from Company’s distribution system for the Building, return water in sufficient quantity and 
without abnormal loss to Company, meet the conditions established by Company to receive chilled 
water distribution service from Company and timely pay Company for service provided pursuant 
to this Agreement.  Upon Company’s request and at no cost to Company, Customer shall provide 
adequate space and any interest in real property suitable to Company on Customer’s property and 
within the Building to permit Company to meet its initial and ongoing service obligations under 
this Agreement or otherwise and shall allow Company reasonable access thereto at all times upon 
request by Company.  By executing this Agreement, Customer authorizes Customer’s property 
manager, any Building manager or such other person that may have the ability to do so, to permit 
Company to enter the Building for the purpose of performing this Agreement.  By executing this 
Agreement, Customer acknowledges that it is solely responsible for establishing and maintaining 
such facilities, pumps and other equipment as may be required to redistribute chilled water within 
the Building and to install and operate such equipment, plant and facilities as may reasonably be 
necessary to avoid the actions or inactions of Customer and occupants of the Building from 
negatively affecting Company’s ability to safely and adequately meet the needs of its other 
customers.  Upon request, Customer shall furnish Company with information that is sufficient to 
demonstrate that Customer has installed plant, facilities, and equipment and implemented 
operating procedures to avoid imposing overpressure or pressure-related shocks on Company’s 
distribution system.  Beyond such chilled water redistribution as Customer may need to perform 
to meet the chilled water needs within the Building, Customer shall not redistribute chilled water, 
with or without a charge to the receiving party, for any other purpose without prior written consent 
of Company.  By executing this Agreement, Customer agrees that the temperature at which 
Customer returns water to Company’s distribution system has a significant effect on Company’s 
ability to effectively distribute chilled water to Customer and Company’s other customers and that 
Customer shall install and operate such Building equipment and facilities as may reasonably be 
required to keep the temperature of water returned to Company’s distribution system within the 
range specified herein.  Unless otherwise specifically agreed to by Company, Customer shall 
design, own, construct, install, operate and maintain, at its own expense, piping necessary to 
receive chilled water from Company at the Point of Delivery and all cooling equipment, including 
but not limited to pumps, valves, insulation, gauges, and controls necessary to return water to 
Company at the Point of Delivery within the temperature range specified herein.  Customer shall 
not cause any additive, chemical, or other such item to enter Company’s chilled water system or 
otherwise affect the chemical content of the chilled water received from or returned to the 
Company.   

C. Each party shall, respectively, design, construct, operate and maintain its plant, 
facilities, equipment and piping in an efficient, safe and reliable manner so that the purpose of this 
Agreement may be fulfilled.  Prior to commencing service under this Agreement and throughout 
the Term, as defined below, Company shall have the right, but not the duty, to inspect, review and 
approve the connection of Customer's equipment and piping to Company's chilled water 
distribution system.  Company's right of inspection shall in no way impose a duty or liability on 
Company with respect to the lawful, safe or proper operation of Customer's equipment and piping.  
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By executing this Agreement, Customer represents to Company that it is not relying upon 
Company's expertise or knowledge in connection with the design or operation of Customer's 
equipment and the redistribution or use of chilled water within the Building.  Notwithstanding the 
foregoing, from and after the Effective Date to the Opening Date, Company shall cooperate with 
Customer, as reasonably requested, in providing information related to Company’s facilities which 
will facilitate the design, construction and installation of the Building’s piping and equipment and 
connection thereof to Company’s mains. 

D. Throughout the Term, the utility chilled water service provided by Company shall 
be the sole source of Customer's air conditioning and cooling energy requirements for the Building 
and the sole source of chilled water service to the Building.   

2. TERM OF AGREEMENT AND EARLY TERMINATION

A. The initial term of this Agreement (such initial term, together with any extension 
or renewal thereof, the Term) shall commence on the Effective Date and shall terminate on the 
initial termination date set forth in Appendix B, attached hereto and incorporated herein by 
reference, unless sooner terminated pursuant to the provisions hereof. 

B. At the end of the initial term, this Agreement shall be renewed or extended as set 
forth in Appendix B. 

C. Customer may cancel or terminate this Agreement prior to the end of the Term only 
as set forth in Appendix B. 

D. Company may terminate this Agreement upon fifteen (15) days prior written notice 
to Customer in the event of any default by Customer which default continues for a period of more 
than fifteen (15) days following a written demand by Company to cure such default.  Any cure 
right that Customer may have pursuant to this Paragraph shall not extend to any default that arises 
as a result of Customer’s failure to make timely payment.  In such event, Customer shall pay to 
Company a cancellation charge equal to the sum of: (1) the Distribution Capacity Charge (as 
defined below) in effect at the time of the written notice multiplied by the Contract Capacity (as 
defined below) then in effect and the number of months remaining under the Term of the 
Agreement; (2) an amount equal to all amounts, if any, due with respect to unamortized costs from 
the date of termination to the end of the amortization period as shown on any then current Schedule, 
as defined below, with interest thereon as may be set forth in the Schedule or as otherwise 
determined by Company; and (3) all costs incurred by Company in disconnecting the Building 
from Company’s chilled water distribution system. This cancellation charge shall be in addition to 
any other damages incurred by Company as a result of Customer’s default. Company reserves the 
right to seek damages from Customer to compensate Company for all losses, damages, costs and 
expenses, including reasonable attorneys’ fees and lost profits, suffered by Company as a result of 
Customer's breach of this Agreement.  In lieu of terminating the Agreement upon a default by 
Customer, Company shall have the right, and may elect, in its sole discretion, to discontinue or 
suspend service to Customer and the Building upon the giving of such notice as may then be 
required by law (or upon fifteen (15) days prior written notice if no notice is then required by law).  
In the event that Company suspends or discontinues service pursuant to this Paragraph, Company 
reserves the right to seek damages from Customer to compensate Company for all losses, costs, 
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damages and expenses, including reasonable attorneys’ fees and lost profits, suffered by Company 
as a result of Customer’s default. 

E. In the event of any suspension or discontinuance of service or cancellation of the 
Agreement, (1) pursuant to Paragraph D above, or (2) by Customer pursuant to any right under 
Appendix B, or (3) as a result of the end of the Term, Company shall discontinue providing chilled 
water and distribution services hereunder, and Customer shall provide Company with such access 
to Customer's Building and property as Company may reasonably request to remove Company's 
plant, equipment, facilities and piping.  Customer’s obligation to provide Company with such 
access for the purpose of removing such equipment and piping shall survive the termination of this 
Agreement for so long as Company may reasonably require to remove such equipment and piping.  
When chilled water service to the Building has been disconnected for any reason covered by 
Paragraph D above, a reconnection charge of Two Hundred Fifty Dollars ($250.00) plus the actual 
labor and materials cost to reconnect will be required if the former Customer requests 
reconnection, but Company shall be under no obligation to reconnect such Customer unless such 
Customer, prior to any reconnection, has paid all outstanding indebtedness in full to Company and 
has provided any security required by Company and, in addition, in the event that there has 
occurred any tampering, interference or unauthorized use of Company’s lines or equipment by 
Customer, its employees or agents (as contemplated by Sections 4933.18 and 4933.23, Ohio 
Revised Code) or has fraudulently or illegally obtained service from Company or been the 
beneficiary of such fraudulent or illegal action (as contemplated by Section 4933.18, Ohio Revised 
Code), has paid the Company an investigation fee of One Hundred Dollars ($100) plus the actual 
costs of such investigation (if Company has undertaken an investigation of the matter) plus, 
further, an amount determined by the Company to be reasonable compensation for the service 
fraudulently or illegally obtained and not paid for and for any damage to the property of Company, 
including any costs to repair any damage or tampering. 

F. By executing this Agreement, Customer assents to Company’s receipt, in advance, 
of any such regulatory authority as Company may need to suspend, discontinue, cancel or 
terminate service pursuant to this Agreement either at the end of the Term of this Agreement or 
upon early cancellation.  

G. All obligations of Customer that arose prior to the cancellation of this Agreement, 
including, without limitation, the obligation to pay in full any cancellation charge and any unpaid 
invoices plus late charges for service provided by Company prior to the effective date of 
cancellation, shall survive the cancellation or termination of this Agreement.  No eminent domain 
or condemnation proceedings with respect to the Building’s premises shall relieve Customer of its 
obligations hereunder.  

H. By executing this Agreement, Customer acknowledges that Company’s service 
obligations pursuant to this Agreement involve the incurrence of fixed costs associated with long-
lived assets and that cancellation charges specified herein are designed to require Customer to 
provide Company with sufficient revenue upon early termination to approximate Customer’s just 
and reasonable return of and return on the capital invested to make service available pursuant to 
this Agreement.  Customer and Company have agreed to the cancellation charges with the 
understanding that the calculation of the actual fixed costs incurred by Company to meet 
Customer’s service needs is subject to judgment and assumptions, as it is in any situation involving 
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network utility service and costs incurred to meet the needs in common of multiple customers, and 
that the method of computing the cancellation charges set forth is this Agreement is appropriate 
and reasonable.  

I. If at any time a local regulatory authority, other regulatory authority, or Company 
judges that Customer's plant or equipment may be unsafe, Company may withhold or discontinue 
service until Customer has completed corrective actions and the actual or potential unsafe 
condition has been eliminated.  Except in the case of an emergency, Company will attempt to 
provide Customer with reasonable notice prior to discontinuing or suspending service due to an 
unsafe condition.  

3. INSTALLATION OF EQUIPMENT

A. Company shall design, locate, own, construct and install, at its own expense, all 
equipment and piping (except for such equipment and piping required to be paid for by Customer 
pursuant to Paragraph 1.B above) necessary for Customer to receive chilled water from Company 
at the Point of Delivery in such amounts as may be reasonably required to meet Customer’s cooling 
needs as specified herein and to receive into its distribution system returned water from Customer 
at the Point of Delivery.   

B. If the Point of Delivery is located within the Building or other structure, then 
Customer shall provide Company with suitable pipe penetrations through the Building’s or 
structure's wall or foundation to provide for suitable space for the installation and maintenance of 
Company's piping, metering and other plant, facilities or equipment associated with the provision 
of service to Customer.  However, upon Customer’s request, Company may elect, in its sole 
discretion, to install, on behalf of Customer, such pipe penetrations or other improvements for 
Customer, provided that Customer’s request for Company to act in such capacity on behalf of 
Customer shall obligate Customer to hold Company harmless from any claim or liability arising 
from Company’s actions and provided that Customer first properly executes and delivers to 
Company the form of release attached hereto as Appendix 3, the terms and provisions of which, if 
and when executed and delivered, shall automatically be incorporated into this Agreement.  Any 
costs incurred by Company in undertaking such installation shall be subject to the provisions of 
Paragraph 5.E below.   

4. COOLING CAPACITY REQUIREMENTS AND BILLING DETERMINANTS 

A. The initial amount of chilled water distribution capacity reserved by the Company 
for Customer's use under this Agreement shall be the amount identified in Appendix A attached 
hereto and incorporated herein (hereinafter, the Contract Capacity).  In order to assist Company 
with chilled water acquisition and distribution capacity planning efforts, Customer shall notify 
Company of any anticipated changes in Customer's Contract Capacity requirements as identified 
herein and shall do so not later than thirty (30) days prior to the start of each calendar year and 
promptly at any time during the year if the information provided in the annual notice changes.  By 
executing this Agreement, Customer acknowledges that failure to provide Company with 
information identifying anticipated changes in Customer’s Contract Capacity requirements may 
negatively affect Company’s ability to timely obtain and distribute sufficient chilled water to meet 
Customer’s needs. 
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B. If, during the Term of this Agreement, Customer's highest actual demand for chilled 
water measured over an integrated sixty (60) minute period during any Billing Period (hereinafter, 
Actual Demand) exceeds the then existing Contract Capacity, the then existing Contract Capacity 
shall be restated to the level of such Actual Demand, thereby prospectively establishing 
Customer’s new Contract Capacity.  Upon written request by Customer, Company may agree to 
forgive an Actual Demand’s restatement of Customer’s Contract Capacity where the Actual 
Demand was the result of conditions or circumstances not reasonably within Customer’s control. 

C. In the event a new Contract Capacity has been established as describe in paragraph 
4B, Company shall, upon Customer’s written request and at the end of the next Summer Period
(defined as May through October), make a downward adjustment to and reset the Contract 
Capacity in recognition of actions taken by Customer to effectively manage its demand for chilled 
water distributed by Company.  Such downward adjustment shall be based on an examination of 
the two most recent Summer Periods’ highest actual monthly demands with the average of such 
actual demands becoming the Customer’s new Contract Capacity.  In no event, however, shall the 
Customer’s Contract Capacity be less than the initial Contract Capacity set forth in Appendix A. 

D. The parties agree that Company is not obligated to distribute chilled water to 
Customer in excess of the Contract Capacity.  However, Company shall, consistent with generally 
accepted industry practices and subject to its other service obligations, use reasonable efforts to 
meet Customer's Actual Demand to the extent that it exceeds the stated amount of Contract 
Capacity.  To the extent that Company reasonably believes that Customer’s Actual Demand may 
negatively affect Company’s ability to meet the needs of its other customers, Company may restrict 
or otherwise limit the distribution of chilled water to Customer. 

5. RATES, CHARGES AND BILLING

A. From and after the Service Commencement Date (as defined in Appendix A 
attached to this Agreement and incorporated herein), Customer shall be billed by Company on 
billing cycle basis (herein, a Billing Period) with approximately twelve (12) Billing Periods in 
each calendar year and each Billing Period approximating one service month.  Company’s invoices 
shall be based on the rates, charges and fees stated herein as applied to Customer’s billing 
determinants during the Billing Period.  Customer shall pay Company’s invoice within fifteen (15) 
days of the invoice date.  Any invoice unpaid in full within thirty (30) days of the invoice date 
shall be deemed late and subject to an additional charge of one and one-half percent (1.5%) per 
month multiplied by the balance not timely paid or two dollars ($2.00), whichever is higher.  
Company’s invoice for service supplied to Customer pursuant to this Agreement shall include the 
following: 

a. Distribution Capacity Charge. The Distribution Capacity Charge shall be equal to the 
product of the then current Distribution Capacity Rate (as shown in Appendix 1) 
multiplied by Customer’s Contract Capacity for the Billing Period.  The Distribution
Capacity Charge shall escalate on an annual basis each April 1st following the Service 
Commencement Date until the end of the Term, in an amount equal to two percent (2%) 
plus one-half (1/2) of any annual increase in the Consumer Price Index- All Urban 
Consumers (hereinafter, CPI-AUC) for the prior calendar year. 
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b. Distribution Consumption Charge. The Distribution Consumption Charge shall be 
equal to the product of the Distribution Consumption Rate (as shown in Appendix 1) 
multiplied by the total number of ton hours of chilled water distributed to Customer by 
Company during the Billing Period.   

c. Purchased Chilled Water Cost Recovery Charge.  The Purchased Chilled Water Cost 
Recovery Charge shall recover the dollar-for-dollar delivered cost of the chilled water 
which Company purchases to meet Customer’s chilled water requirements at the Point 
of Delivery.  The Purchased Chilled Water Cost Recovery Charge shall be adjusted and 
reconciled periodically based on such delivered cost in accordance with the formula 
specified in Appendix 1 and multiplied, as adjusted, on a bills rendered basis to the total 
number of ton hours of chilled water distributed to Customer by Company during each 
Billing Period.   

d. Lost Water Charge. The Lost Water Charge shall be equal to the Lost Water Rate (as 
shown in Appendix 1) times the total gallons of chilled water lost on the Customer’s 
side of the Point of Delivery during the Billing Period, as verified by Company. 

e. Return Temperature Adjustment Charge or Credit. The Return Temperature 
Adjustment Charge or Credit shall be equal to the charge or credit, as applicable, 
multiplied by the quantity of Billing Period ton hours at less than 55○F or in excess of 
57○F, respectively.  A Return Temperature Adjustment Charge shall be applied only 
during months when the Building’s actual demand is greater than or equal to twenty 
percent (20%) of the Contract Capacity.  No Return Temperature Adjustment Charge 
shall apply during a seasonal start-up or shut-down of Customer's system. 

f. Late Charge.  Company shall render invoices to Customer for chilled water for each 
Billing Period and such invoices shall be due and payable when issued by Company.  
The Late Charge shall be equal to the monthly interest rate specified herein times the 
balance not timely paid or two dollars ($2.00), whichever is higher. 

g. GRT Charge.  The total amount of all rates and charges shown on each Billing Period 
invoice shall be adjusted upwards by a GRT Charge specified in Appendix 1.  The value 
of the GRT Charge shall be specified as a percentage calculated so as to permit the 
billing and collection of incremental revenue sufficient for Company to recover the 
amount of any gross receipts, sales or other charges to which Company may, from time 
to time, be subject under the laws and regulations of the State of Ohio or other taxing 
authority, excluding taxes imposed on net income by federal, state and other taxing 
authorities.  Company shall have the right to amend the GRT Charge from time to time 
to account for changes in the taxes imposed by the applicable taxing authorities. 

h. Regulatory Recovery Charge.   In the event that Company incurs any cost or charge as 
described in subparagraph D below, the prorated amount determined in accordance 
with such subparagraph shall be included on Customer’s invoice for each Billing Period 
as a Regulatory Recovery Charge. 

i. Adjustments to Charges.  The Distribution Consumption Charge, the Lost Water 
Charge and the Return Temperature Adjustment Charge or Credit shall each be subject 
to annual escalations each April 1st following the Service Commencement Date, by an 
amount not to exceed one and one-quarter (1.25) times the annual increase in the CPI-
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AUC for the prior calendar year.  In the event the publication of the CPI-AUC is 
discontinued, the Company will use a revised or replacement index that is similar to 
the discontinued CPI-AUC for purposes of computing all charge adjustments 
authorized by this Agreement based on changes in the CPI-AUC. 

B. Metering and Billing.  Company shall install metering equipment sufficient to 
measure Customer's capacity requirements, usage of chilled water and amount and temperature of 
water returned to Company’s system at each Point of Delivery and to bill and collect for service 
provided by Company pursuant to this Agreement.  Such metering equipment shall permit 
Company to measure and, over time, record chilled water flow and water temperature differences 
and convert this relationship to ton hours with each ton hour equivalent to 12,000 British thermal 
unit's of cooling within sixty (60) minutes. No person, except a duly authorized employee of 
Company, shall be authorized herein or elsewhere to alter or interfere with the operation of any 
Company meter, or its connections, regulators or any other item of plant, facilities or equipment 
furnished by Company.  In the event of an emergency, Customer may operate stop valves and 
meter stop valves provided that such operation is warranted based on emergency conditions, 
Customer notifies Company of such operation as quickly as possible, the operation is limited to 
the duration of the emergency and provided that the emergency does not arise after Company has 
discontinued or suspended service to Customer.  A quantity of chilled water supply sufficient to 
initially fill Customer’s system downstream of the Point of Delivery shall be subtracted from 
Customer’s initial invoice under this Agreement with any additional requirements beyond normal 
make-up charged at the Lost Water Charge Rate then in effect. 

(i) A meter shall be deemed accurate if it is measuring within three percent (3%), more or 
less, of actual quantities.  When a meter fails to accurately register the quantity of 
chilled water consumed or retuned, Company will change or repair the meter and 
invoice Customer for the relevant Billing Period(s) based on either of the following 
methods: 

   a. Estimates of the chilled water consumed on the basis of past usage during a similar 
period and under similar conditions; or 

   b. Estimates of the chilled water consumed on the basis of usage registered by the new 
or repaired meter during a subsequent period. 

(ii) Company may inspect and maintain its metering equipment located within the 
Building, as Company may determine to be reasonably necessary. In the event 
Customer believes that the meters located within the Building are not operating 
properly, Customer may request, in writing, a test of the meters whereupon Company 
shall conduct a test, in Customer’s presence if desired by Customer, upon the meters 
located in the Building. If the results of such test show that the meters are inaccurate, 
then Company shall bear the costs of such test and shall either repair or replace the 
defective meters at its own expense. If the results of the test show the meters to be 
accurate, Customer shall bear the costs of such test.  Customer and Company agree to 
negotiate in good faith the amount of any billing adjustment, if any, made by Company 
as a result of any meter test, whether such adjustment would result in payments by, or 
credits issued to, Customer. 
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(iii) Company may, at its option, estimate Billing Period invoices.  Differences between 
estimated bills and actual amounts due for the Billing Period(s) subject to estimated 
invoices shall be reconciled in the first subsequent invoice that is based on actual meter 
data.  In no event shall Company estimate meter readings for more than three (3) 
consecutive months unless it is unable to read Customer’s meter for reasons beyond 
Company’s control. 

(iv) Upon request by Customer, Company may, in its discretion, provide Customer with 
one or more additional Points of Delivery.  Unless otherwise specifically agreed by 
Company, service provided to each Point of Delivery shall be separately metered and 
billed by Company and paid for by Customer. 

C. In the event that any tax, fee, levy, surcharge, assessment, imposition or similar 
charge (other than a gross receipts tax or other charge included in the GRT Charge set forth above) 
is imposed or assessed by any taxing authority on Company or Customer (but only to the extent 
that such charge is required to be collected by Company from Customer and remitted to such taxing 
authority), which tax or other charge is identifiable to, or measured by Customer’s use, 
consumption, invoice, or purchase of Company’s products or services (or the sale thereof by 
Company to Customer), the Customer’s rates and charges established herein shall be increased by 
an amount equal to the amount necessary for Company to recover such charge(s) imposed or 
assessed on Company or which Company is required to collect.  In the event that Company is 
required to collect any such charge or imposition imposed on Customer, Company shall have no 
obligation at any time to reimburse Customer for any such amount collected or any portion thereof. 

D. Governmental Authority or Insurance Company Mandated Changes or 
Modifications.  Changes or modifications as mandated, from time to time, by any governmental 
authority or insurance company and required to produce, obtain or distribute chilled water for 
Company’s customers’ needs are not a part of this Agreement.  In the event that financial costs for 
compliance with such requirements must be incurred, a prorated amount of the total expense from 
time to time outstanding will be applied by Company to each ton of chilled water sold to customers 
over a reasonable period so as to permit the recovery of the cost thereof. 

E. Mutually Agreed Charges.  Upon the mutual agreement of the parties hereto, 
Company may elect to provide assistance to Customer in installing equipment and/or 
improvements to the Building related to the use of Company’s products or service or the 
commencement of service to the Building.  The type and amount of such assistance to be provided 
by Company, and the manner of repayment of such costs by Customer, if any, shall be set forth in 
a supplemental schedule to Appendix 3 to this Agreement (Schedule) mutually agreed to by the 
parties and attached to this Agreement.  In the event that Company shall provide such assistance, 
Customer shall cooperate with Company and execute any instruments, certificates and other 
documents reasonably requested by Company in connection with providing such assistance, 
including but not limited to any consents to assignment by Company of this Agreement or any part 
hereof, or of any revenues hereunder, including any amounts to be paid by Customer pursuant to 
the Schedule, to any lender providing funds to Company for such assistance or other party. 
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6. CONDITIONS TO RECEIVE AND MAINTAIN SERVICE AND CHANGES IN CONDITIONS 

Customer’s rights and Company’s obligations under this Agreement are contingent on 
Customer satisfying the Conditions to Receive Chilled Water Distribution Service (hereinafter, 
Conditions) attached hereto as Appendix 2 and incorporated herein.  Customer agrees that 
Company may, with written notice to Customer change the Conditions to the extent that Company 
reasonably determines that such changes are necessary for proper, efficient, and safe operation of 
Company's system provided that such changes shall have effect on a prospective basis 
commencing thirty (30) days following the date of Company’s written notice.  All such changes 
shall, to the extent practicable, be applied uniformly and shall, on their effective date, automatically 
become a part of this Agreement without need for Customer and Company to formally execute an 
amendment or otherwise modify this Agreement. 

7. MISCELLANEOUS 

A. Permits.  Company shall use all commercially reasonable efforts to secure and 
maintain all necessary permits, easements, ordinances, franchises and licenses over private and 
public property and any other approvals that may be required to operate its distribution system.  
Company and Customer agree that all obligations of Company to perform under this Agreement 
are contingent upon and subject to securing and maintaining all such permits, easements, 
ordinances, franchises, licenses and approvals; otherwise, unless specifically agreed to by the 
parties hereto in writing, this Agreement shall terminate and neither party shall have any further 
obligation hereunder.  Customer agrees to assist and cooperate with Company, and further agrees 
to permit the installation, operation, maintenance and replacement of service lines and valve pits 
within and on Customer's property or within the Building, and hereby grants to Company, at no 
cost to Company, the right to access and use such property and Building for the purpose of 
performing the actions required or permitted by this Agreement.  Company shall provide advance 
notice and coordinate the installation of such service lines and valve pits with Customer.

B. Force Majeure.  Except with regard to Customer’s obligation to make payment(s) 
due pursuant to this Agreement, neither party shall be liable to the other for failure to perform an 
obligation to the extent such failure was caused by Force Majeure.  The term Force Majeure as 
employed herein means any cause not reasonably within the control of the party claiming the 
suspension as further defined herein.  Force Majeure shall include, but not limited to the following: 
(1) physical events such as acts of God, landslides, lightening, earthquakes, fires, storms or storm 
warnings, such as hurricanes or tornadoes, which result in evacuation of the affected area, floods, 
washouts, explosions, breakage or accident or necessity of repairs to machinery, plant or 
equipment or lines or pipe; (2) weather related events affecting an entire geographic region, such 
as low temperatures which cause freezing of lines or pipes; (3) interruption or curtailment of 
chilled water supply to Company’s distribution system; (3) acts of others such as strikes, lockouts, 
or other industrial disturbances, riots, sabotage, insurrections or wars; and (4) governmental action 
such as the necessity for compliance with any court order, law, statute, ordinance, regulation or 
policy having the effect of law promulgated by a governmental authority having jurisdiction.  
Customer and Company shall make reasonable efforts to avoid the adverse impacts of a Force 
Majeure and to resolve the event or occurrence once it has occurred in order to resume 
performance.  Notwithstanding anything to the contrary herein, the parties agree that the settlement 
of strikes, lockouts or other industrial disturbances shall be within the sole discretion of the party 
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experiencing such disturbance.  The party whose performance is prevented by Force Majeure must 
provide notice to the other party.  Initial notice may be given orally; however, written notice with 
reasonably full particulars of the event or occurrence is required as soon as reasonably possible.  
Upon providing written notice of Force Majeure to the other party, the affected party will be 
relieved of its obligation, from the onset of the Force Majeure event and to the extent and duration 
of Force Majeure.  

C. Assignment.  This Agreement shall inure to the benefit of and be binding upon the 
parties' respective successors and assigns; provided, however, that any assignment by Customer 
of this Agreement or any rights hereunder shall be void and of no effect and Customer shall not be 
relieved of its obligations and liabilities hereunder, except as set forth in the following sentence. 
If there occurs any act (by a transfer of assets, stock or other equity interests, long term lease, 
management or operating agreement, or otherwise) whereby a third party (Assignee) acquires the 
right to control the Building or its operations, Customer may assign this Agreement and be relieved 
of its obligations and liabilities hereunder for any obligations not having theretofore accrued only 
if (i) Customer and such Assignee execute, respectively, assignment and assumption agreements 
substantially in the forms set forth in Exhibits A and B hereto or as otherwise satisfactory to 
Company in its sole discretion, and (ii) Company approves such assignment and the 
creditworthiness of such Assignee, which approval shall not be unreasonably withheld or delayed 
after being given reasonable notice of such assignment and evidence of such creditworthiness.  
Any assignment by Customer that does not adhere to the terms and conditions of this provision 
shall give Company the right, in its sole discretion, to terminate this Agreement and be relieved of 
its obligations hereunder.  Company may assign this Agreement upon giving not less than thirty 
(30) days prior written notice to Customer of its intent to make such assignment.  Except in any 
instance in which the assignment shall be a collateral assignment in favor of a secured lender, any 
such assignment shall relieve Company of all its obligations under this Agreement provided that 
Company obtains any such regulatory approvals for such assignment as may be required.  
Customer agrees that, at any time and from time to time, it will promptly and duly execute and 
deliver any and all such further instruments and documents and take such further action as 
Company may reasonably request in writing in order to evidence Customer’s acknowledgment of 
such assignment by Company and to implement the provisions of this paragraph. This Agreement 
does not, and shall not be construed as to confer any rights of a third party beneficiary upon any 
person or entity. 

D. Estoppel Certificate.  Customer and Company agree, upon the written request of 
the other party, to execute and deliver to the other party, or to such person or entity as may be 
designated by the other party, a certificate which:  (a) identifies this Agreement and any 
amendments and states that this Agreement as so amended is in full force and effect and has not 
been further amended as of the date of such certificate; (b) specifies the date through which 
amounts owing under this Agreement have been paid; and (c) states that, to the best of the 
knowledge of the party delivering such certificate, neither Company nor Customer are in default 
of any of its respective obligations under this Agreement (or, if any such default is claimed, 
identifying the same). 

E. Entire Agreement.  This Agreement, including all attachments hereto, sets forth all 
the understandings, either oral or otherwise, between the parties as to the subject matter hereof and 
any prior understandings, contracts or agreements are superseded by this Agreement.  Except as 
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otherwise specified herein, this Agreement may be amended only by a writing executed by both 
parties. The headings and subheadings contained in this Agreement are used solely for 
convenience and do not constitute a part of this Agreement and shall not be used to construe or 
interpret the provisions of this Agreement. 

F. Severability.  If any provision in this Agreement is deemed to be invalid, void or 
unenforceable by any court having jurisdiction, such determination shall not invalidate, void, or 
make unenforceable any other provision of this Agreement. 

G. Waiver.  No waiver of breach of this Agreement shall be held to be a waiver of any 
other or subsequent breach. 

H. Governing Law/Jurisdiction.  The interpretation and performance of this 
Agreement shall be governed by the laws of Ohio excluding, however, any conflict of laws rule 
which would apply the law of another jurisdiction.  The parties agree that the state and federal 
courts sitting in Cleveland, Ohio will have exclusive jurisdiction over any claim arising out of this 
Agreement, and each party consents to the exclusive jurisdiction of such courts, except as 
necessary to effect any right of appeal.  

I. Authority.  Each party to this Agreement represents that it has full and complete 
authority to enter into and perform this Agreement.  Each person who executes this Agreement on 
behalf of either party represents and warrants that it has full and complete authority to do so and 
such party will be bound thereby.  

J. Notices.  All notices, demands, requests, reports and statements provided for in this 
Agreement shall be made in writing and sent by facsimile or electronic means, a nationally 
recognized overnight courier service, hand delivered, or by regular mail addressed as follows: 

  To Company:  DE Cleveland Thermal Chilled Water (GP) Inc., general partner of 
DE Cleveland Thermal Chilled Water Distribution, LLCLP
1921 Hamilton Avenue
Cleveland, Ohio 44114
Attention: President 
Fax: 216-241-6486 
mdivissethawhitney@clevelandthermal.com

  To Customer:  [ ] 
[ ] 
[ ] 
Attn: [  ] 
Fax: [  ] 
[ ] 
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or to such other address and person as either party may, from time to time, notify the other in 
writing delivered to the address stated above.  Notice and all other communications will be given 
when received on a business day by the addressee.  In the absence of proof of the actual receipt 
date, the following presumptions will apply.  Notices and other communications sent by facsimile 
or other electronic means shall be deemed to have been received upon the sending party’s receipt 
of its facsimile or other machine’s confirmation of successful transmission.  If the day on which 
such facsimile is received is not a business day or is after five p.m. on a business day, then the 
facsimile or other electronic transmission shall be deemed to have been received on the next 
following business day.  Communications by overnight mail or courier shall be deemed to have 
been received on the business day after it was sent or such earlier time as is confirmed by the 
receiving party.  Communications via regular mail shall be considered delivered five (5) business 
days after mailing.

K. Remedies Cumulative.  Each remedy under this Agreement shall be cumulative and 
in addition to any other remedy provided by law. The failure of either party to insist on strict 
performance of any provision under this Agreement, or to take advantage of any right hereunder 
shall not be construed as a waiver of such provision or right. No single or partial exercise of any 
right, power or privilege hereunder shall preclude any other or future exercise thereof or the 
exercise of any other right, power or privilege. Any suspension or waiver of a default or other 
provision under this Agreement shall not suspend, waive or affect any other default or other 
provision under this Agreement, and shall not be construed as a bar to any right or remedy that a 
party would otherwise have had on any future occasion. 

L. No Warranty.  Except as expressly stated herein, Company makes no warranties or 
representations, express or implied, as to any matter whatsoever related to the interconnection or 
performance of the district cooling system to the Building including the design, capacity, 
efficiency and operation thereof. 

M. Arbitration. Any claim or dispute involving an amount in controversy less than 
$300,000 that arises out of or related to this Agreement or any breach thereof, shall be resolved by 
arbitration in accordance with the rules of the American Arbitration Association and judgment 
upon the award rendered by the arbitrators may be entered in any court having jurisdiction thereof. 
Any arbitration shall be conducted in Cleveland, Ohio. Reasonable discovery shall be permitted in 
any such arbitration subject to the control of the arbitrators and shall include, but not be limited to, 
depositions of the parties and production of documents. Claims or disputes involving an amount 
in controversy in excess of $300,000 may be resolved by arbitration, but only at the election of the 
parties at the time of the dispute. 

N. Security.  If Company has reasonable grounds for insecurity regarding Customer’s 
performance of any obligation under this Agreement (whether or not then due), including, without 
limitation, the occurrence of a material change in creditworthiness, Company shall have the right 
to require that Customer provide adequate assurance of performance and provide sufficient 
security in the form, amount and for the term reasonably acceptable to Company, including but 
not limited to, a standby irrevocable letter of credit, a prepayment, a security interest in an asset or 
a performance bond or guaranty. 
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O. Indemnity.  Company agrees to indemnify and hold Customer harmless against any 
loss, damage, expense (including reasonable attorney’s fees), or claim for personal injury, death, 
property damage, or otherwise arising from Company’s distribution of chilled water to the Point 
of Delivery pursuant to this Agreement to the extent such loss, damage, expense or claim is 
determined to be the direct result of Company’s violation of its public utility obligations as 
determined in a final determination by the PUCO.  Customer agrees to indemnify and hold 
Company harmless against any loss, damage, expense (including reasonable attorney’s fees), or 
claim for personal injury, death, property damage, or otherwise arising from Customer’s receipt of 
chilled water at the Point of Delivery, Customer’s utilization of such chilled water and Customer’s 
return of water to Company’s distribution system pursuant to this Agreement to the extent such 
loss, damage, expense or claim is caused by negligence of Customer, its employees or agents.   

P. LIMITATION OF DAMAGES.  FOR BREACH OF ANY PROVISION FOR 
WHICH AN EXPRESS REMEDY OR MEASURE OF DAMAGES IS PROVIDED, SUCH 
EXPRESS REMEDY OR MEASURE OF DAMAGES SHALL BE THE SOLE AND 
EXCLUSIVE REMEDY. A PARTY’S LIABILITY HEREUNDER SHALL BE LIMITED AS 
SET FORTH IN SUCH PROVISION, AND ALL OTHER REMEDIES AT LAW OR IN 
EQUITY ARE WAIVED.  IF NO REMEDY OR MEASURE OF DAMAGES IS EXPRESSLY 
PROVIDED HEREIN, A PARTY’S LIABILITY SHALL BE LIMITED TO DIRECT ACTUAL 
DAMAGES ONLY.  SUCH DIRECT AND ACTUAL DAMAGES SHALL BE THE SOLE AND 
EXCLUSIVE REMEDY, AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN 
EQUITY ARE WAIVED.  UNLESS EXPRESSLY HEREIN PROVIDED, NEITHER PARTY 
SHALL BE LIABLE FOR CONSEQUENTIAL, INCIDENTAL, PUNITIVE, EXEMPLARY OR 
INDIRECT DAMAGES OR OTHER BUSINESS INTERRUPTION DAMAGES, BY 
STATUTE, IN TORT OR CONTRACT, UNDER ANY INDEMNITY PROVISION OR 
OTHERWISE.  IT IS THE INTENT TO THE PARTIES THAT ANY LIMITATIONS HEREIN 
IMPOSED ON REMDIES AND THE MEASURE OF DAMAGES BE WITHOUT REGARD TO 
THE CAUSE OR CAUSES RELATED THERETO, INCLUDING THE NEGLIGENCE OF ANY 
PARTY, WHETHER SUCH NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR 
ACTIVE OR PASSIVE.  TO THE EXTENT THAT ANY DAMAGES REQUIRED TO BE PAID 
HEREUNDER ARE LIQUIDATED, THE PARTIES ACKNOWLEDGE THAT THE 
DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO DETERMINE, OR OTHERWISE 
OBTAINING AN ADEQUATE REMEDY IS INCONVENIENT AND THE DAMAGES 
CALCULATED HEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OF 
THE HARM OR LOSS.  

[Signature page follows.] 
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IN WITNESS WHEREOF, the parties have executed this Agreement by their duly authorized 
officers as of the date first above written. 

CUSTOMER:  [  ] 

  By:   
              Name: [  ]                                                                    
   Title: [  ] 
  Phone: [ ] 
  Fax: [  

COMPANY: DE CLEVELAND THERMAL CHILLED WATER DISTRIBUTION, LLCLP, BY ITS 

GENERAL PARTNER, DE CLEVELAND THERMAL CHILLED WATER (GP) INC.

  By:   
   Name: Marc Divis[ ]
   Title: President 
  Phone: 216-241-42743636
  Fax:   216-241-6486 
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APPENDIX A 

THE BUILDING

1. Building:  

2. Service Commencement Date: The date on which Company commences providing chilled water 
distribution service at the Point of Delivery by opening the Building’s supply and return isolation valves 
to, if needed, initially fill the Building's chilled water redistribution system and cooling equipment 
within the Building or otherwise commences the flow of chilled water to the Building.  The Service 
Commencement Date for the Building expected as of the Effective Date is on or around 
_______________ Company shall provide written confirmation to Customer of the actual date service 
commences. 

3. Contract Capacity: The Contract Capacity is estimated as of the Effective Date to be ___ tons.  From 
and after the Service Commencement Date, this initial estimated Contract Capacity shall be subject to 
adjustment in accordance with Paragraphs 4.B. and 4.C. of the Agreement. 
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APPENDIX B 

TERM AND CUSTOMER TERMINATION

The provisions of this Appendix B supplement the foregoing Agreement and are incorporated therein. 
Defined terms used in this Appendix but not defined herein shall have the same meanings as set forth in the 
Agreement, unless the context clearly requires otherwise. 

INITIAL TERMINATION DATE 

The initial term shall terminate on the 20th anniversary of the Service Commencement Date. 

RENEWAL 

At the end of the initial term, the Agreement shall automatically renew for an additional 10 years, unless 
either party provides to the other party not less than six (6) months prior written notice to the contrary. 

EARLY TERMINATION BY CUSTOMER  

Customer may cancel the Agreement at any time by providing the Company with written notice at least 
twelve (12) months prior to the effective date of such cancellation and by making, no later than fifteen (15) 
days after the effective date of the termination of the Agreement, a lump sum early cancellation charge 
payment to Company equal to the sum of: (1) the Distribution Capacity Charge in effect as of the effective 
date of termination of this Agreement multiplied by the Contract Capacity then in effect and the number of 
months remaining under the term of the Agreement; and (2) an amount equal to all amounts, if any, due 
with respect to unpaid or unamortized costs from the date of termination to the end of the amortization 
period as shown on any then current Schedule, with interest thereon as may be set forth in the Schedule or 
as otherwise determined by Company.  Such early cancellation charge shall be in addition to the charges 
for service received by Customer to the date of termination. 
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APPENDIX 1 

RATE SCHEDULE FOR CHILLED WATER SERVICE

A. DISTRIBUTION CAPACITY RATE

  $25.82010.00* per month per ton of refrigeration. 

B. DISTRIBUTION CONSUMPTION RATE

  $0.15000.00** per ton hour consumed. 

C. PURCHASED CHILLED WATER COST RECOVERY CHARGE

  Base Charge: $0.00001674 per ton hour consumed. 

The Base Charge specified shall be adjusted up or down at least quarterly by Company to recover the 
delivered cost of chilled water purchased by Company to meet the chilled water needs of Customer at the 
Point of Delivery and reconciled on Customer’s Billing Period invoices over not least than three (3) Billing 
Periods to avoid abrupt adjustments and substantial swings or volatility in Customer’s invoices but to ensure 
that the revenues obtained by Company match the Company’s delivered cost of purchased chilled water.  
Company shall forecast its actual delivered cost of purchased chilled water on at least a quarterly basis, net 
of any prior period over or under recovery, and the ton hours subject to the Purchased Chilled Water Cost 
Recovery Charge and compute a new quarterly (or other period not to exceed a quarter) Purchased Chilled 
Water Cost Recovery Charge based on such forecasts.  The new Purchased Chilled Water Cost Recovery 
Charge shall be computed by dividing the forecasted period’s ton hours subject to such Charge into the 
forecasted period’s delivered cost of purchased chilled water net of any prior period over or under recovery.  
The Base Charge specified above shall be adjusted up or down for the forecasted period by the positive or 
negative difference between each newly computed Purchased Chilled Water Cost Recovery Charge.  
Company shall notify Customer of the as adjusted Purchased Chilled Water Cost Recovery Charge thirty 
(30) days prior to the effective date of such Charge.  Should events or circumstances (for example, 
significant market volatility in fuel costs or extreme weather conditions) indicate to Company that actual 
purchased chilled water costs or actual ton hours subject to said Charge may be substantially different than 
the amounts forecasted, Company may adjust the Base Charge more frequently than quarterly. 

E. LOST WATER RATE

  $0.0000316** per gallon lost in the Building during each Billing Period.  

F. RETURN TEMPERATURE ADJUSTMENT RATE

  $0.0000316** per ton hour when the provisions of Paragraph 5.A.e of the Agreement are 
applicable. 

  a. When return water temperature is between 55○F and 57○F, no adjustment is applied;  
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  b. When return water temperature is greater than 57○F, the metered volume of ton hours 
consumed under those conditions multiplied by the above rate is subtracted from Customer’s 
invoice for the applicable Billing Period; 

  c. When return water temperature is less than 55○F, the metered volume of ton hours consumed 
under those conditions multiplied by the above rate is added to Customer’s invoice for the 
applicable Billing Period. 

G.   GRT CHARGE

There is currently no GRT Charge as of the Effective Date of the Agreement. 

* 2014 rate, subject to escalation beginning in 2015 as set forth in Paragraph 5.A.a. of the Agreement. 
** 2014 rate, subject to escalation beginning in 2015 as set forth in Paragraph 5.A.i. of the Agreement.
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APPENDIX 2 

CONDITIONS TO RECEIVE AND MAINTAIN SERVICE

As stated in Paragraph 6 of the foregoing Agreement, Customer’s rights and Company’s obligations under 
this Agreement are contingent on Customer satisfying the Conditions to Receive Chilled Water Distribution 
Service (Conditions) set forth in this Appendix and incorporated in such Agreement.  Customer agrees that 
Company may, with written notice to Customer change the Conditions to the extent that Company 
reasonably determines that such changes are necessary for proper, efficient, and safe operation of 
Company's system provided that such changes shall have effect on a prospective basis commencing thirty 
(30) days following the date of Company’s written notice.  All such changes shall, to the extent practicable, 
be applied uniformly and shall, on their effective date, automatically become a part of this Agreement 
without need for Customer and Company to formally execute an amendment or otherwise modify this 
Agreement.   

1. Company shall distribute chilled water to Customer and receive returned water from the Customer 
through Company's distribution system at the Point of Delivery at a normal operating pressure of 
between 90 psig and 150 psig and a maximum pressure of 180 psig.  Company shall use 
commercially reasonable efforts to obtain and distribute chilled water to Customer at a temperature 
of between 40○F and 42○F during the calendar months of May through October (hereinafter, the 
Summer Period), and no more than 50○F during the calendar months of November through April 
(hereinafter, the Winter Period) provided that such temperature range shall only apply during 
Customer’s normal business hours (8:00 am to 5:00 pm) during the Winter Period.  Company shall 
use commercially reasonable efforts to provide Customer with continuous chilled water distribution 
service and to receive returned water from Customer from or through Company’s existing 
distribution network. 

2. During the Summer Period, Customer shall return water to Company’s distribution system at a 
temperature of not less than 55○F.  In addition to all other rates and charges applicable according 
to this Agreement and if Customer returns water to Company at a temperature of less than 55○F 
during the Summer Period, Company may assess Customer a Return Temperature Adjustment 
Charge (as defined in the Agreement) that applies when Customer’s return water temperature is 
less than 55○F.  In addition to such other actions as the Company may take under this Agreement, 
Company shall have the right to restrict or control Customer’s service to insure the return chilled 
water temperature is 55○F or higher.  If Customer returns water to Company at temperatures greater 
than 57○F during the Summer Period, Company may reduce Customer’s bill by application of a 
Return Temperature Adjustment Credit (as defined in the Agreement).  Any Return Temperature 
Adjustment Charge and Return Temperature Adjustment Credit shall occur only when the Building 
is operating at or above 20% of Contract Capacity (as defined in the Agreement).   

3. Customer shall give immediate notice to Company of any leakage or escape of chilled water. 

4. All repairs to or replacements of Customer's piping and equipment shall be made promptly by the 
Customer at Customer's expense and shall not interfere with Company’s ability to meet the service 
needs of its other customers.  

5. Customer shall provide Company's duly authorized representatives with access at all reasonable 
times and to all of Company's property on the premises of Customer and on all other premises 
which Customer may own or control for the purposes of meeting Company service responsibilities 
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to Customer and its other customers.  Company shall attempt to provide Customer with reasonable 
notice prior to accessing such property provided that the access sought by Company is not related 
to an existing or impending emergency condition.   

6. On or prior to the Service Commencement Date, Company shall furnish shut-off valves and 
cathodic protection isolation flanges when, in Company’s judgment, such equipment is needed to 
efficiently and safely meet Customer’s service needs.  Company shall also furnish the meter 
primary flow element, separable thermometer wells, the meter proper and the necessary electronics 
and recorders and Customer shall properly install such items. Customer shall provide to Company, 
at Customer’s expense and at a location or locations Company determines to be suitable, 120-volt, 
60-cycle, single-phase and reliable electricity supply.  Customer shall also provide to Company, at 
Customer’s expense and at a location or locations Company determines to be suitable, secure land 
phone line, Ethernet, LAN, cable or WAN access communications capability suitable to meet 
Company’s metering, monitoring and data collection needs. 

7. Customer shall provide the temperature control indicated for the control valves in accordance with 
Company’s specifications.   

8. Customer will furnish install and operate pressure gauges and a straining device or devices in its 
return line as close as possible to the Point of Delivery to prevent foreign matter from entering 
Company's chilled water system.  Customer shall ensure that the pressure drop through the straining 
device or devices is included in Customer's determination of the friction losses that Customer shall 
be responsible for overcoming through the installation and use of booster pumps.  Customer shall 
periodically inspect, clean and, as needed, replace filters and straining devices to ensure efficient 
operation of its and Company’s system.   

9. For design purposes, Customer understands that Company expects that the maximum combined 
running head on the chilled water distribution system will be 180 psig measured at the point chilled 
water is produced and supplied to Company’s distribution system, the maximum supply pressure 
anticipated at Customer's main supply valve will be 150 psig and the maximum residual static head 
shall be 90 psig. Based on this understanding, Customer shall not design, install or operate its plant, 
equipment or facilities so as to exert static pressure head in excess of 90 psig.  In addition, Customer 
shall provide, install, operate and maintain any booster pumps that may be reasonably required to 
supply the dynamic head sufficient to overcome friction loss that may occur on its property or 
within the Building and to supply any elevation head required above that provided by Company at 
the Point of Delivery. 

10. Company shall be responsible for obtaining a chilled water supply sufficient to meet normal make-
up water requirements of its distribution system.  However, Customer shall not take any action to 
cause make-up water requirements met by Company to exceed normal levels, shall promptly notify 
Company of any loss of chilled water that occurs on Customer’s property or within the Building 
and act in a commercially responsible fashion to promptly minimize make-up water requirements.  
Chilled water supply requirements associated with thermal expansion of Company’s chilled water 
distribution system shall be the responsibility of Company. 

11. Customer shall adopt and implement commercially reasonable practices to properly clean, degrease 
and flush the chilled water system within its control and install, operate and maintain such system 
so as to eliminate any leaks that might or do occur at the maximum operating pressure.  Customer’s 
shall be responsible for determining the means and methods by which its system shall be cleaned, 
degreased and flushed and shall provide Company with reasonable notice of the means and methods 
selected by Customer so that Company has a reasonable opportunity to object to such means and 
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methods.  In the event Company does so object, Company and Customer shall promptly engage in 
good faith discussions to identify mutually acceptable means and methods.  However nothing 
herein will be construed as causing Company to assent to an improper means or method in 
circumstances where Company has not stated an objection or to impose an affirmative duty on 
Company to communicate an objection to Customer.  

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Ohio Application 
Page 123 of 131



24 

APPENDIX 3 

CUSTOMER RELEASE PIPE PENETRATIONS

This CUSTOMER RELEASE PIPE PENETRATIONS (Release) is attached to that certain Chilled Water 
Distribution Agreement, dated as of the    day of   , 2014, (Agreement) between DE 
Cleveland Thermal Chilled Water Distribution, LLCLP (Company) and [               ] (Customer) and, when 
executed by Customer shall automatically be incorporated into the Agreement.  Defined terms used but not 
defined in this Release shall have the meanings set forth in the Agreement. 

By executing this Release, Customer acknowledges and agrees that, pursuant to Paragraph 3B of the 
Agreement, it has requested Company to install pipe penetrations through the Building’s or structure's wall 
or foundation to provide for suitable space for the installation and maintenance of Company's piping, 
metering and other plant, facilities or equipment associated with the provision of service to Customer and 
Company has elected, subject to the execution of this Release by Customer, to install such pipe penetrations. 

Customer, for and in consideration of the installation by Company of the wall sleeves for the pipe 
penetrations in the Building and other good and valuable consideration, the receipt and sufficiency of which 
are hereby acknowledged, does for itself and all of its affiliates and related business entities, and each of their 
present and former parents, subsidiaries, affiliates, officers, directors, partners, shareholders, employees, agents, 
representatives, successors and assigns, hereby remises, releases and forever discharges, and covenants not to 
sue, the Company and anyone acting in concert or participation with it, whether acting individually or otherwise 
through any other person or entity, and all of their affiliates and related business entities, and each of their present 
and former parents, subsidiaries, affiliates, officers, directors, partners, shareholders, employees, agents and 
representatives, successors and assigns, from any and all actions and causes of action, damages, suits, debts, 
accounts, bonds, contracts, promises, judgments, costs, claims and demands whatsoever, of any nature, kind 
or description, at law or in equity, which they had, now have or which they or any of them may have in the future, 
by reason of anything done or omitted by any person or entity, or by reason of any matter, cause, thing or event 
whatsoever, from the beginning of time, whether known or unknown at the present time, arising out of or in any 
way relating to or connected with, directly or indirectly, Company’s provision of wall sleeves for the pipe 
penetrations in the Building. 

Customer: 

By:     
 Name:    
 Title:    

Date:    , 20 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Ohio Application 
Page 124 of 131



25 

Appendix 4 

Company Provided Building Improvements 

In accordance with Paragraph 5.E of the foregoing Agreement between Customer and Company, Company 
may elect to incur certain costs in connection with the construction and installation of certain improvements 
on behalf of Customer, which costs Customer would be obligated to repay to Company, with interest, as 
mutually agreed by the parties or upon early termination of such Agreement.  The purpose of this Appendix 
is to identify how such costs shall be amortized for purposes of such repayment, including the determination 
of any unamortized balance of such costs that Customer shall pay Company upon early termination of such 
Agreement. 

The estimated costs to be incurred by Company pursuant to Paragraph 5.E of the foregoing Agreement shall 
be determined by Company and Company shall provide Customer with written notice of such estimated 
costs, whereupon Company and Customer shall mutually agree upon the schedule and manner of repayment 
and applicable interest rate and include such calculation in the Schedule to be attached hereto.  If the actual 
costs of such improvements, as determined upon completion thereof, differ from the initial estimates 
included in the Schedule, the Schedule shall be modified to reflect such actual costs.  Upon any early 
termination pursuant to Paragraph 2 of the foregoing Agreement and Appendix B thereto, any unpaid and 
unamortized costs as shown on the then current Schedule as of the effective date of termination shall be 
due and owing from Customer to Company as part of the cancellation charge set forth in the applicable 
provision in Appendix B. 

Notwithstanding anything contained in this Appendix, the Agreement or elsewhere, nothing shall obligate 
Company to incur any costs pursuant to Paragraph 5.E or this Appendix until the Schedule has been agreed 
to by Company and Customer and attached hereto.
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Appendix 5 

TYPICAL INTERCONNECTION DIAGRAM
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Exhibit A 

[Letterhead of Assignor] 

[Date] 

DE Cleveland Thermal Chilled Water (GP) Inc.,  
general partner of DE Cleveland Thermal Chilled Water Distribution, LLCLP
1921 Hamilton Avenue 
Cleveland, Ohio 44114 
Attention:  President 

Re: Assignment of Chilled Water Distribution Agreement 

Ladies and Gentlemen: 

DE Cleveland Thermal Chilled Water Distribution, LLC LP ("Company") and ____________
("Assignor"), entered into a Chilled Water Distribution Agreement (the “Agreement”) dated 
_________________, 20___, pursuant to which Company agreed to distribute processed chilled water to 
Assignor to meet Assignor’s air conditioning and other cooling energy needs.  Assignor now desires to 
transfer its right, title, interest and obligations in the Agreement to _________________  (“Assignee”), 
pursuant to the terms and conditions of this Assignment of Chilled Water Distribution Agreement (this 
“Assignment”). 

1. Assignor hereby irrevocably assigns, conveys, transfers and sets over to Assignee all of 
Assignor’s right, title, interest and obligations in and to the Agreement.   

2. Assignor represents and warrants to Company as follows: (i) this Assignment has been 
duly and validly executed and constitutes the legal, valid and binding obligation of each the Assignor and 
Assignee, enforceable against each of the Assignor and the Assignee in accordance with its terms; (ii) the 
Agreement remains in full force and effect and is enforceable against Assignor and Assignee; (iii) the 
execution, delivery, performance and effectiveness of this Assignment shall not operate, nor be deemed to 
be nor construed as, a waiver of any right, power or remedy of the Company under the Agreement, any 
term, provision, representation, warranty or covenant contained in the Agreement, or any other 
documentation executed in connection therewith; (iv) none of the provisions of this Assignment shall 
constitute, be deemed to be or construed as, a waiver of any event of default under the Agreement; and (v) 
Assignor and Assignee are in compliance with all of the terms and provisions set forth in the Agreement 
on their part to be observed or performed, and no event of default specified the Agreement, nor any event 
which upon notice or lapse of time or both would constitute such an event of default, has occurred and is 
continuing.  

3. The terms, covenants, conditions and warranties herein shall inure to the benefit of and 
shall be binding upon the parties hereto and their respective successors and assigns; subject, however, to 
all limitations on further assignment or transfer contained in the Agreement. In the event any provision of 
this Assignment should be invalid, the validity of the other provisions hereof and of the Agreement shall 
not be effected thereby.  This Assignment shall be governed by and construed in accordance with the laws 
of the State of Ohio. 
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ASSIGNOR: 

By:   

Name:   

Title:   
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Exhibit B 

[Letterhead of Assignee] 

[Date] 

DE Cleveland Thermal Chilled Water (GP) Inc.,  
general partner of DE Cleveland Thermal Chilled Water Distribution, LLCLP
1921 Hamilton Avenue 
Cleveland, Ohio 44114 
Attention:  President 

Re: Assumption of Chilled Water Distribution Agreement 

Ladies and Gentlemen: 

DE Cleveland Thermal Chilled Water Distribution, LLCLP ("Company") and ____________
("Assignor"), entered into a Chilled Water Distribution Agreement (the “Agreement”) dated 
_________________, 20___, pursuant to which Company agreed to distribute processed chilled water to 
Assignor to meet Assignor’s air conditioning and other cooling energy needs.  _________________  
(“Assignee”) now desires to assume and comply with all of the terms, provisions, conditions, warranties 
and covenants contained in the Agreement, pursuant to the terms and conditions of this Assumption of 
Chilled Water Distribution Agreement (this “Assumption”). 

1. Assignee hereby assumes, agrees and covenants with the Assignor and Company to 
perform and comply with all of the terms, provisions, conditions, warranties and covenants contained in the 
Agreement, under the terms thereof, as are to be performed and complied with by the Assignor.  This 
Assumption by Assignee is specifically made for the benefit of Company, and from and after the date of 
the execution of this Assumption. Assignee acknowledges, covenants and agrees that Company may 
enforce all the terms, conditions and provisions of the Agreement against Assignee to the extent as if 
Assignee were originally named as the Customer in the Agreement. 

2. Assignee represents and warrants to Company as follows: (i) this Assumption has been 
duly and validly executed and constitutes the legal, valid and binding obligation of each the Assignor and 
Assignee, enforceable against each of the Assignor and the Assignee in accordance with its terms; (ii) the 
Agreement remains in full force and effect and is enforceable against Assignor and Assignee; (iii) the 
execution, delivery, performance and effectiveness of this Assumption shall not operate, nor be deemed to 
be nor construed as, a waiver of any right, power or remedy of the Company under the Agreement, any 
term, provision, representation, warranty or covenant contained in the Agreement, or any other 
documentation executed in connection therewith; (iv) none of the provisions of this Assumption shall 
constitute, be deemed to be or construed as, a waiver of any event of default under the Agreement; and (v) 
Assignor and Assignee are in compliance with all of the terms and provisions set forth in the Agreement 
on their part to be observed or performed, and no event of default specified the Agreement, nor any event 
which upon notice or lapse of time or both would constitute such an event of default, has occurred and is 
continuing. 

3. The terms, covenants, conditions and warranties herein shall inure to the benefit of and 
shall be binding upon the parties hereto and their respective successors and assigns; subject, however, to 
all limitations on further assignment or transfer contained in the Agreement. In the event any provision of 
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this Assumption should be invalid, the validity of the other provisions hereof and of the Agreement shall 
not be effected thereby.  This Assumption shall be governed by and construed in accordance with the laws 
of the State of Ohio. 

ASSIGNEE: 

By:   

Name:   

Title:   
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November 9, 2022 

VIA ELECTRONIC FILING 

Rosemary Chiavetta, Secretary 
Pennsylvania Public Utility Commission 
Commonwealth Keystone Building 
400 North Street, 2nd Floor  
Harrisburg, PA 17120 

Re:  Community Utilities of Pennsylvania, Inc. Application of Community Utilities of 
Pennsylvania Inc., for Certificates of Public Convenience under Sections 1102(a)(3) 
and 1103 of the Public Utility Code And All Other Approvals Necessary Under the 
Public Utility Code for Approval of a Merger of Equals Transaction.; Docket No. A-
2022-_______; APPLICATION OF COMMUNITY UTILITIES OF 
PENNSYLVANIA INC. (PUBLIC VERSION) 

Dear Secretary Chiavetta: 

Attached for filing with the Pennsylvania Public Utility Commission is the Public Version 
of the Application of Community Utilities of Pennsylvania, Inc. for Certificates of Public 
Convenience under Sections 1102(a)(3) and 1103 of the Public Utility Code. Copies of this 
document have been served in accordance with the attached Certificate of Service.  

The Confidential Attachments to the Application are being sent under separate cover via 
FedEx for filing with the Commission. The $350.00 filing fee has been paid by credit card through 
the Commission’s e-filing system.  

If you have any questions with regard to this filing, please direct them to me. Thank 
you for your attention to this matter. 

Very truly yours, 

/s/ Whitney E. Snyder            
Whitney E. Snyder 
Thomas J. Sniscak 
Phillip D. Demanchick Jr. 
Attorneys for Community Utilities of Pennsylvania, 
Inc. 

TJS/WES/PDD/das  
cc: Per Certificate of Service 
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BEFORE THE  

PENNSYLVANIA PUBLIC UTILITY COMMISSION 
 

 
Application of Community Utilities 
of Pennsylvania Inc., for Certificates 
of Public Convenience under 
Sections 1102(a)(3) and 1103 of the 
Public Utility Code And All Other 
Approvals Necessary Under the 
Public Utility Code for Approval of 
a Merger of Equals Transaction 
 

: 
: 
: 
: 
: 
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Docket No. A-2022-____________ 
(Water) 
 
Docket No. A-2022-____________ 
(Wastewater) 
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NOW COMES Community Utilities of Pennsylvania Inc. (“CUPA” or the “Company” or 

“Applicant”), by and through the undersigned counsel and pursuant to Sections 1102-1103 of the 

Pennsylvania Public Utility Code, 66 Pa.C.S. §§ 1102-1103, to respectfully request that the 

Pennsylvania Public Utility Commission (the “Commission”): (1) issue certificates of public 

convenience consistent with Section 1102(a)(3) of the Code, 66 Pa.C.S. § 1102(a)(3); and (2) grant 

all other Commission approvals necessary for a change of indirect control of the Company due to 

a proposed merger of equals transaction (“Proposed Transaction”) described in detail below. 

Applicant states the following in support of this Application: 

I. SUMMARY, DESCRIPTION OF THE PARTIES TO THE PROCEEDING AND 

PROPOSED TRANSACTION 

Summary 

1. The Applicant respectfully request that the Commission authorize a proposed 

merger of SW Merger Acquisition Corp. (“SWMAC”) and Corix Infrastructure (US) Inc. (“Corix 

US”) to create a larger, stronger water and wastewater company. The Proposed Transaction does 

not involve a change in direct control of CUPA. Nor does the transaction involve a transfer of the 

stock of CUPA. Figure 1 depicts the simplified organization of Corix US and SWMAC before the 

transaction, and Figure 2 provides a simplified organization chart reflecting the combined 

company after SWMAC merges with and into Corix US. In short, the transaction brings together 

two like-minded water and wastewater businesses that share a common mission, vision, and 

values. The combined company will have additional scale and be well-positioned to make the long-
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term investments needed to collect and dispose of wastewater and deliver water safely, reliably, 

and sustainably to customers in Pennsylvania.  

Figure 1 
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Figure 21 

 
 
 

 

Community Utilities of Pennsylvania Inc.  

2. The Company is a corporation duly organized and existing under the laws of the 

Commonwealth of Pennsylvania and a public utility, operating in Pennsylvania, and engaged in 

the provision of water and wastewater utility service to the public for compensation. The 

Company’s business address is 570 Hallet Road, East Stroudsburg, PA 18301.  

3. The Company is an investor-owned public utility pursuant to Section 1102 of the 

Public Utility Code, 66 Pa.C.S. § 1102, does business as a regulated water and wastewater utility 

 
1  It is anticipated that, as of closing, CII and an affiliate or affiliates of CII will collectively 
own 50% of Corix US’s outstanding stock. 
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in Pennsylvania, and is subject to the regulatory oversight of this Commission. The Company 

presently serves approximately 3,278 water customers and approximately 3,846 wastewater 

customers in Pennsylvania. The Company’s service territory spans four counties in Pennsylvania. 

Corix Infrastructure (US) Inc. 

4. Corix US is a corporation incorporated under the laws of Delaware. Corix US is 

owned by Corix Infrastructure Inc. (“CII”).2 CII, through its operating subsidiaries, owns and 

operates approximately 385 water, 310 wastewater, two electricity distribution, one propane, three 

geothermal, one municipal, and three natural gas distribution systems in the United States and 

Canada. CII’s water and wastewater utilities and related businesses3 serve over 800,000 people in 

18 U.S. states and two Canadian provinces. Corix US, in turn, indirectly owns 100% of the 

Company. Applicant hereby names and joins Corix US as a necessary party to this proceeding.  

Counsel for Applicant is authorized to represent that Corix US has no objection to being named as 

a party. 

SW Merger Acquisition Corp. 

5. SWMAC is a Delaware corporation that owns 100% of SouthWest Water Company 

(“SouthWest”). SWMAC, through its operating subsidiaries, owns and operates 18 water and 

wastewater utility companies in the United States. SWMAC’s water and wastewater utilities 

 
2  British Columbia Investment Management Corporation indirectly controls Corix 
Infrastructure Inc. 

3  CII’s related businesses include the electric, natural gas, and propane distribution, 
geothermal energy delivery and municipal service operations of CII related to its U.S. and 
Canadian water and wastewater operations. This Application refers to these CII business activities 
as the related businesses. After the Proposed Transaction closes, the combined business will focus 
on owning and operating water and wastewater businesses. 
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provide service to over 500,000 people in seven U.S. states. SWMAC is owned by IIF Subway 

Investment LP (“IIF Subway”) and Bazos CIV, L.P.4 Applicant hereby names and joins SWMAC 

as a necessary party to this proceeding.  Counsel for Applicant is authorized to represent that 

SWMAC has no objection to being named as a party. 

Intermediate Newco 

6. As part of the Proposed Transaction, Corix US will organize Intermediate Newco 

under the laws of Delaware (“Intermediate Newco”). 

7. As explained in more detail in paragraph 14, below, Intermediate Newco will be a 

holding company that will acquire indirect control of the Company. 

Counsel for Applicant and Corix US 

8. The attorneys for the Company and Corix US upon whom all pleadings and notices 

should be served, are: 

 
Whitney E. Snyder, Attorney I.D. No. 316625 
Thomas J. Sniscak, Attorney I.D. No. 33891 
Phillip D. Demanchick Jr., Attorney I.D. No. 324761 
Hawke McKeon & Sniscak LLP 
100 North Tenth Street 
Harrisburg, PA  17101 
717.236.1300 
tjsniscak@hmslegal.com 
wesnyder@hmslegal.com 
pddemanchick@hmslegal.com  

 
 

 
4  IIF Subway is indirectly owned by IIF US Holding 2 LP, and Bazos CIV, L.P. is indirectly 
owned by the German reinsurer, Munich RE (Münchener Rückversicherungs-Gesellschaft 
Aktiengesellschaft in München). 
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9. The attorneys for SWMAC, upon whom all pleadings and notices should be served, 

are: 

Sean T. O’Neill, Attorney I.D. No. 205595 
Pamela S. Goodwin, Attorney I.D. No. 33254 
Saul Ewing Arnstein & Lehr LLP 
1500 Market Street, 38th Floor 
Philadelphia, PA 19102 
215.972.7777 
Sean.oneill@saul.com 
Pamela.goodwin@saul.com 

 

II.   CONTENTS OF APPLICATION 

10. The contents of this Application5 are organized as follows: 

• Appendix A – Summary of Proposed Transaction with Simplified Pre- and Post-

Closing Organizational Charts 

• Appendix B – Transaction Agreement (Exhibit A and Appendix I to Exhibit D 

Confidential) 

• Appendix C – Direct Testimony Dana Hill, President of CUPA 

• Appendix D – Direct Testimony of Ellen Lapson, Lapson Advisory 

• Appendix E – Direct Testimony of Steven M. Lubertozzi, CII 

• Appendix F – Direct Testimony of Brian D. Bahr, SouthWest 

• Appendix G – Balance Sheet of CUPA for the twelve months ended September 30, 

2022 

 
5  All attachments (including Appendices) to this Application are part of and hereby 
incorporated into this Application.  
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• Appendix H - Income Statement of CUPA for the twelve months ended September 

30, 2022 

• Appendix I - Financial information regarding the combined companies 

(Confidential)  

• Appendix J - Resolutions of Each Signatory to the Proposed Transaction Approving 

the Transaction Agreement 

III. DESCRIPTION OF PROPOSED TRANSACTION 

11. On August 26, 2022, CII and Corix US (the “Corix Parties”) entered into a 

transaction agreement (“Transaction Agreement”) with IIF Subway, SWMAC, and SouthWest 

(the “SouthWest Parties”). The Transaction Agreement provides a framework for combining CII’s 

water, wastewater, and related businesses, with the water and wastewater businesses owned by 

SWMAC. When the transactions contemplated by the Transaction Agreement are completed, CII 

and an affiliate or affiliates of CII will own 50% of Corix US and SWMAC Holdco, an entity that 

will be formed by SWMAC’s shareholders before closing, will own the other 50% of Corix US. 

Corix US, in turn, will indirectly own and control all the CII water, wastewater and related 

businesses, and the SWMAC water and wastewater businesses. To prepare for the transaction, both 

the Corix Parties and the Southwest Parties will undertake pre-closing restructuring transactions. 

The pre-closing restructuring transactions are described in Appendix A. 

12. After the Corix Parties and the SouthWest Parties complete the pre-closing 

restructuring transactions, SWMAC will merge with and into Corix US, with Corix US being the 

surviving entity. As a result, SWMAC Holdco will acquire 50% of Corix US’s stock, Corix US 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Pennsylvania Application 
Page 9 of 232



Page 8 

  

will acquire the outstanding stock of SouthWest currently owned by SWMAC, and Corix US will 

continue to indirectly own the Company.  

13. Corix US then will transfer all the outstanding equity of SouthWest and certain 

Corix US entities to Intermediate Newco.6 In exchange for this contribution of stock, Intermediate 

Newco will issue stock to Corix US and assume all of Corix US’s third-party debt, with 

Intermediate Newco being a wholly owned subsidiary of Corix US.  

14. Thus, upon consummation of the Proposed Transaction: (a) CII and an affiliate or 

affiliates of CII will own 50% of Corix US’s stock; and (b) SWMAC Holdco will own the 

remaining 50% of Corix US’s stock. Corix US will own all the stock of Intermediate Newco, and 

Intermediate Newco will indirectly own all the utility operating subsidiaries comprising the CII 

water, wastewater and related businesses, as well as the SWMAC water and wastewater business, 

completing the merger of equals. A copy of the Transaction Agreement is attached as Appendix 

B.  

15. As Appendix A shows, the Proposed Transaction takes place well above the utility 

operating company level. For clarity, the Proposed Transaction does not involve the transfer of the 

Company’s stock or its assets. Nor will the stock or assets of the Company be pledged or 

encumbered as a result of the Proposed Transaction. 

16. Intermediate Newco will be headquartered in Sugar Land, Texas, and Corix US’s 

current office in Chicago, Illinois will serve as the hub of Intermediate Newco’s shared service 

operations. The headquarters for the Company will remain in East Stroudsburg, Pennsylvania. 

 
6   Corix US will transfer all of Inland Pacific Resource Inc’s stock and all of Corix Utility 
Systems (Georgia) Inc.’s stock to Intermediate Newco.  

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Pennsylvania Application 
Page 10 of 232



Page 9 

  

17. The President of the Company, Dana Hill, will remain the President of Company. 

The Chief Executive Officer of the combined company will be Rob MacLean, the current CEO of 

SWMAC and SouthWest.  

18. As of closing, the combined company will be governed by a board comprised of 

nine directors (the “Board”): the combined company’s CEO; four shareholder representatives; and 

four independent directors (one of whom will be the chair). 

19. The Transaction Agreement requires certain conditions to be satisfied in order to 

close the Proposed Transaction. These conditions include, but are not limited to, obtaining all 

applicable government approvals and consents. Based on the various closing conditions, the final 

closing is anticipated to occur in late 2023. 

IV.   LEGAL STANDARDS FOR APPROVAL 

20. Section 1102(a)(3) of the Public Utility Code, 66 Pa.C.S. § 1102(a)(3), requires the 

Commission to issue a certificate of public convenience, upon proper application, to authorize a 

“public utility or an affiliated interest of a public utility . . . to acquire from or transfer to any 

person or corporation. . . by any method or device whatsoever, including a . . . merger . . . the title 

to, or the possession or use of, any tangible or intangible property used or useful in public service.” 

21. The Commission has clarified, under 52 Pa. Code § 69.901, that, regardless of the 

tier, a certificate of public convenience is required by a public utility, pursuant to 

Section 1102(a)(3), when a new controlling interest results from “a different entity becoming the 

beneficial holder of the largest voting interest in the utility or the parent.”  

22. The Commission is required to issue a certificate of public convenience upon 

finding that “the granting of such certificate is necessary or proper for the service, accommodation, 

convenience or safety of the public.” 66 Pa.C.S. § 1103(a). 
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23. In City of York v. Pennsylvania Public Utility Commission, 449 Pa. 136, 295 A.2d 

825, 828 (1972) (“City of York”), the Pennsylvania Supreme Court articulated the standard the 

Commission may use for approval of public utility mergers and acquisitions known as the public 

benefits test:  

[A] certificate of public convenience approving a merger is not to 
be granted unless the Commission is able to find affirmatively that 
public benefit will result from the merger . . . . [T]hose seeking 
approval of a utility merger [are required to] demonstrate more than 
the mere absence of any adverse effect upon the public . . . . [T]he 
proponents of a merger [are required to] demonstrate that the merger 
will affirmatively promote the “service, accommodation, 
convenience, or safety of the public” in some substantial way. 
 

24. In Popowsky v. Pennsylvania Public Utility Commission, 937 A.2d 1040 (Pa. 

2007) (MCI/Verizon Merger), the Pennsylvania Supreme Court interpreted the Public Utility 

Code and the City of York standard as satisfied by a simple preponderance of benefits, which 

every customer is not required to receive, and that such burden can by shown by the likelihood or 

probability of public benefits that need not be specifically quantified or guaranteed. 

25. The Popowsky Court further provided that the Commission is required to address 

whether a proposed merger is likely to result in anti-competitive or discriminatory conduct, as 

“competitive impact is a substantial component of a rational net public benefits evaluation in the 

merger context.” Popowsky, 937 A.2d at 1056.  An applicant for a certificate of public convenience 

also must establish financial, legal, and technical fitness. Seaboard Tank Lines v. Pa. PUC, 502 

A.2d 762, 764 (Pa. Cmwlth. 1985); Warminster Twp. Mun. Auth. v. Pa. PUC, 138 A.2d 240, 243 

(Pa. Super. 1958).   
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V. FITNESS 

26. As a certificated public utility, the Commission has already found the Company to 

be financially, technically, and legally fit.  Moreover, “[a] certified public utility … enjoys a 

presumption that it is fit.”  McCloskey v. Pa. P.U.C., 195 A.3d 1055, 1058 (Pa. Cmwlth. 2018). 

27. Continuing Financial Fitness.  Appendices G-H are an income statement and 

balance sheet for the Company for the twelve months ended September 30, 2022.  The Company’s 

income statement and balance sheet will not change because of the Proposed Transaction.  

Appendix I contains confidential pro forma or notional financial statements for the combined 

business for the 12-month period ending December 31, 2021. These statements demonstrate that 

Intermediate Newco will have sufficient financial resources to own and support the Company’s 

operations.  Therefore, the Proposed Transaction will not diminish the Company’s financial 

fitness. 

28. Continuing Technical Fitness.  The Company will continue to maintain sufficient 

staff, facilities, and operating skills consistent with its obligation to serve customers in 

Pennsylvania.  The Proposed Transaction will not diminish the Company’s technical fitness.  

Moreover, and as described below, the Proposed Transaction will result in the availability of 

additional expertise and resources, including the sharing of prudent practices. 

29. Continuing Legal Fitness.  The Company will continue to operate safely and 

legally. Moreover, Corix US will continue to remain legally fit to own the Company via the 

structure identified in the Proposed Transaction.  The Proposed Transaction will not diminish the 

Company’s continuing legal fitness. 

30. The Proposed Transaction has been approved by the Board of Directors for each of 

the applicable parties to the Proposed Transaction, as shown in Appendix J. 
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31. All currently due Commission general and special assessments of the Company 

have been paid. 

VI. AFFIRMATIVE PUBLIC BENEFITS OF THE PROPOSED TRANSACTION 

32. As explained in this Application, the Proposed Transaction will result in the 

combination of two strong water and wastewater utility holding companies that both possess 

financial, technical, and managerial expertise in the water and wastewater industries while also 

having a shared mission and shared values. The Proposed Transaction is highly complementary 

and allows for the sharing of prudent practices to support the creation of a larger, stronger water 

and wastewater company. The Proposed Transaction will provide numerous affirmative benefits 

to the public and the Company’s customers over time. The Proposed Transaction satisfies the 

standard of approval that has been articulated and applied by the Commission because it will: (1) 

produce benefits arising from the advantages of a larger, more diversified company;  (2) improve 

CUPA’s access to capital needed to support further investment in facilities and systems that would 

improve service to Pennsylvania customers; (3) generate operational benefits to customers; (4) 

provide additional benefits over time; (5) retain the strong corporate citizenship and presence of 

CUPA in Pennsylvania; and (6) support effective state regulation. Accordingly, the Proposed 

Transaction is consistent with the public convenience and necessity and should be approved for, 

among others, the following reasons. 

a) Enhanced Financial, Technical and Managerial Expertise. CII and 

SWMAC – separately and combined – have the financial, technical, and managerial 

expertise to own and operate water and wastewater utilities in the State. CII provides water, 

wastewater and related utility and municipal services to approximately 800,000 people in 
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18 U.S. states,7 including Pennsylvania, and two Canadian provinces.8 CII’s subsidiaries 

employ approximately 800 people in the water, wastewater and related businesses who 

operate 385 water, 310 wastewater, two electricity distribution, one propane, three 

geothermal, one municipal, and three natural gas distribution systems in the United States 

and Canada. Similarly, SWMAC – through SouthWest - provides water and wastewater 

utility services to approximately 500,000 people in seven U.S. states – Alabama, 

California, Florida, Louisiana, Oregon, South Carolina, and Texas. SouthWest has 

approximately 500 employees operating approximately 170 water systems and 50 

wastewater systems across those seven states. The combined company will have more than 

1,300 employees serving more than 1.3 million people across 20 U.S. states and two 

Canadian provinces.  

The Proposed Transaction will provide Pennsylvania employees with access to 

additional experiences and resources, which will benefit the Company’s customers. The 

increased scale and enhanced financial foundation of the combined company will improve 

the Company’s ability to make significant, long-term investments required to continue 

providing quality water and wastewater services to the local communities served by the 

Company. The combined company’s investments in water and wastewater infrastructure 

 
7  Alabama, Alaska, Arizona, Florida, Georgia, Illinois, Indiana, Kentucky, Louisiana, 
Maryland, Nevada, New Jersey, North Carolina, Pennsylvania, South Carolina, Tennessee, Texas, 
and Virginia. 

8  Alberta and British Columbia. 
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improvements will ensure high-quality service and high-quality water that is safe, reliable, 

sustainable, and affordable. 

b) Benefits to Customers.  As noted above, the combined company’s 

financial resources, increased scale, and enhanced financial foundation, will benefit 

customers in Pennsylvania by enabling significant, long-term investments needed to 

continue providing high-quality water and wastewater services. These investments, 

together with the sharing of prudent practices and operating expertise of both companies, 

will benefit customers through the continued safe, reliable, and sustainable delivery of 

critical water and wastewater services and high-quality customer service. The merger will 

create a more diverse group of employees with more collective knowledge and expertise 

in providing quality water and wastewater services, which will be shared throughout the 

combined company, including the employees in Pennsylvania.  

In addition, the merger is expected to produce financial benefits, such as reductions 

in board governance costs, audit expenses, and senior executive costs, which will benefit 

customers. The merger is also expected to produce longer-term financial benefits as the 

integration of CII’s and SWMAC’s water and wastewater businesses occurs methodically 

and systematically over time. 

c) Well-Positioned for Growth.  The increased scale, expertise, and financial 

resources of the combined company will position the Company for continued growth in 

Pennsylvania. As the Commission is aware, the Company has continued to expand its 

presence in Pennsylvania through acquisitions, such as the service territory now known as 

Tamiment, f/k/a Pennsylvania Utility Company.  As the Commission recognized, CUPA 
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acquired Tamiment in 2019 in a state of disrepair and, prior to seeking a rate increase for 

Tamiment customers, had already made significant upgrades, repairs, and replacements.9  

The merger will only improve the Company’s ability to continue to grow its operations in 

Pennsylvania and enhance local scale, purchasing power, and operational efficiencies. 

d) Impact on Rates.  The merger will have no immediate impact on the 

Company’s rates. As mentioned above, as financial benefits from the merger are achieved 

over time, the Applicant believes that the merger may lead to lower costs and thereby help 

the Company keep its water and wastewater utility rates lower than they otherwise would 

have been without the merger. In short, customers will realize the benefits of the Proposed 

Transaction over time when the combined company’s cost structure is reflected in the 

Company’s revenue requirement in future rate proceedings. 

e) Shared Mission and Values.  The combining companies share a mission 

to help people enjoy a better life and to help communities thrive. Their shared vision is to 

be the preferred utility delivering the solutions that customers want. The companies also 

share common values centered on safety, environmental stewardship, integrity, employee 

empowerment and excellence in how they serve their customers and communities and 

deliver on their commitments. As the companies have expanded their respective businesses 

over the years, their commitment to customers and the communities they serve has 

remained unchanged. That commitment continues today and will continue into the future.  

 
9  Pennsylvania Public Utility Commission et al. v. Community Utilities of Pennsylvania Inc., 
Docket Nos. R-2021-3025206, R-2021-3025207 (Opinion and Order issued Jan. 13, 2022) 
(approving Joint Petition for Settlement, Stipulation of Fact Paragraph 37 and n.6). 
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f) Continued Local Presence.  Consistent with their shared mission and 

values, the combining companies believe in local governance and community presence. 

Just as the Company today utilizes local employees and a Pennsylvania office and facilities 

to deliver water and wastewater utility services to its Pennsylvania customers, after the 

Proposed Transaction closes, the Company will continue to rely on its Pennsylvania 

employees, office, and facilities to provide service to its Pennsylvania customers. After the 

Proposed Transaction is completed, the Company will continue to actively support and 

maintain a presence in the communities it serves. In addition, Corix US and SWMAC have 

committed to refrain from any involuntary reductions in force related to the merger for 12 

months after the Proposed Transaction closes. This commitment to ensuring continuity of 

service and support for its employees recognizes the Company’s value as a steward of a 

precious resource in the communities it serves. 

g) Impact on Commission Regulation of the Company.  The merger will 

have no impact on the Commission’s continuing regulation of the Company as a water and 

wastewater utility in Pennsylvania. The Company will remain a public utility subject to 

regulation by the Commission pursuant to the Public Utility Code. 

h) Absence of Anti-competitive or Discriminatory Conduct.  The merger 

likewise will not result in any anti-competitive or discriminatory conduct.  As SWMAC 

does not own or operate any utilities in Pennsylvania, the Proposed Transaction will not 

reduce competition in Pennsylvania. 
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Post-Closing Integration Plans 

33. In order to achieve an efficient and productive integration of CII’s water, 

wastewater and related businesses with SWMAC’s water and wastewater businesses and maximize 

the longer-term benefits for customers, once the Proposed Transaction is consummated, the 

combined company plans to methodically and systematically address integration opportunities. 

This will include in-depth analyses of integration benefits and costs, and development of plans for 

integrating systems, operations, processes, and resources.  

34. The combining companies expect to be able to identify and achieve cost savings as 

a result of future integration. The integration of CII’s water, wastewater and related businesses 

with SWMAC’s water and wastewater businesses will be a significant undertaking and such 

savings will occur over time as a result of the merger and the integration of various corporate and 

administrative functions. However, there will be costs associated with integrating certain functions 

and activities. Customers will receive the benefits of these efforts, net of integration costs, in future 

rate proceedings.    

35. Until the Company enters into a new affiliate interest agreement after closing, the 

Company will continue to use its existing affiliate interest agreement to allocate corporate shared 

services costs.10  When the Company proposes to enter into a new affiliate interest agreement, the 

agreement will be presented to the Commission for its approval pursuant to Section 2102 of the 

Public Utility Code, 66 Pa.C.S. § 2102. 

 
10    No affiliated interest approvals are being sought in this Application.  The Company 
currently has a Commission-approved Affiliated Interest Agreement at Docket Nos. G-2019-
3014555 and G-2019-3014557 with Water Service Corporation. 
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Commitments to the Commission and Stakeholders 

36. Consistent with their shared mission and values, the combining companies make 

the following commitments (the “Consumer Protection Commitments”):  

1. The Company will continue to provide high-quality water and wastewater 

utility services to the Company’s customers. 

2. The Company will continue to maintain a strong local presence in 

Pennsylvania in terms of employees, facilities and offices, and community support.  

3. The combined companies have incurred and will incur transaction costs. 

The combined companies, including CUPA will not seek to recover transaction 

costs from customers. 

4. While the Proposed Transaction is not driven by net financial synergies, the 

combined companies anticipate that the merger will improve efficiency and the 

integration of administrative and general functions should result in cost savings. 

The integration of CII’s water, wastewater and related businesses with SWMAC’s 

water and wastewater business will be a significant, prolonged undertaking. The 

combined companies acknowledge that costs and benefits associated with 

integration will be addressed in future ratemaking proceedings. 

5. The Company will not guarantee any debt or credit instrument of 

Intermediate Newco or any affiliate of the Company unless such debt is incurred 

for the specific purpose of the Company’s systems or operations.  The Company 

will obtain any necessary Commission approvals related to issuing securities 

pursuant to 66 Pa.C.S. § 1901. 
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6. The proceeds of any debt incurred by the Company will only be used for 

purposes specific to the Company’s systems or operations. 

7. The Company will not transfer any material asset to Intermediate Newco or 

an affiliate except in an arm’s length transaction and in compliance with the laws 

of the Commonwealth of Pennsylvania and subject as necessary to first obtaining 

Commission approval. 

8. The combined company will be established with a target investment grade 

capital structure profile and operated in a way that is consistent with maintaining 

an investment grade profile. 

9. The combined company, including CUPA, will refrain from any 

involuntary force reductions related to the merger for the first 12 months after the 

Proposed Transaction closes.11 

10. The Company will present any new affiliated interest and/or shared services 

agreements to the Commission for approval pursuant to Section 2102 of the Public 

Utility Code, 66 Pa.C.S. § 2102. 

  

 
11  Notably, as mentioned above, this is a highly complementary combination, with little 
overlap in the Company’s current operations. SWMAC currently has no water or wastewater utility 
operations in Pennsylvania. 
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VII.  CONCLUSION 
 

WHEREFORE, Community Utilities of Pennsylvania Inc. hereby requests that the 

Commission find that the Proposed Transaction is consistent with the public convenience and 

necessity and: 

(1) Approve this Application and issue certificates of public convenience pursuant to 

Sections 1102(a)(3) and 1103 of the Public Utility Code evidencing the right to 

engage in a transfer of indirect control due to the Proposed Transaction as described 

in this Application; and 

(2) Grant such other relief as may be appropriate and necessary to allow consummation 

of the Proposed Transaction. 

 
 

Respectfully submitted,  

/s/ Whitney E. Snyder 

Whitney E. Snyder, Attorney I.D. No. 316625 
Thomas J. Sniscak, Attorney I.D. No. 33891 
Phillip D. Demanchick Jr., Attorney I.D. No. 324761 
Hawke McKeon & Sniscak LLP 
100 North Tenth Street 
Harrisburg, PA  17101 
717.236.1300 
 
wesnyder@hmslegal.com 
tjsniscak@hmslegal.com 
pddemanchick@hmslegal.com  
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40740652.1

VERIFICATION

I, Steven M. Lubertozzi, hereby state that the facts as to Corix Infrastructure, Inc. and its 
parent and affiliate companies set forth in the Application of Community Utilities of 
Pennsylvania, Inc. for Certificates of Public Convenience under Sections 1102(a)(3) and 1103 of 
the Public Utility Code and All Other Approvals Necessary under the Public Utility Code for 
Approval of a Merger of Equals Transaction are true and correct (or are true and correct to the 
best of my knowledge, information and belief) and that I expect to be able to prove the same at a 
hearing held in this matter. I understand that the statements herein are made subject to the 
penalties of 18 Pa.C.S. § 4904 (relating to unsworn falsification to authorities).

Date:  _________________________ ___________________________________
Steven M. Lubertozzi,
Senior Vice President of Rates, Regulatory & Legislative 
Affairs, Corix Infrastructure, Inc.
On behalf of Community Utilities of Pennsylvania, Inc. 

November 8, 2022 ________________________________________________________________ ___________________________________________________________________________________________________________________________________________________________
Steven M. Lubertozozoooozoozozzozzozzzzzzzzzoozzzzzzzzzzzzzoozzzzzzzzzzzzzzzzzzzzzzzzzzzzzzzzzzzzziiziizzzzzzzizziiizizzizizziziziziizzzzizizzizzzzziizizizzzzzzizizizzzzzizizzzizzziziziiiizzziiiiiizzziiiiiiiiiiiziiiiii,,,,
SeSSSSSSSS nior Vice President ofofffoofooo Rates Reg
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VERIFICATION

I, Joseph Park, hereby state that the facts as to SW Merger Acquisition Corp. and its 
parent and affiliate companies set forth in the Application of Community Utilities of 
Pennsylvania, Inc. for Certificates of Public Convenience under Sections 1102(a)(3) and 1103 of 
the Public Utility Code and All Other Approvals Necessary under the Public Utility Code for 
Approval of a Merger of Equals Transaction are true and correct (or are true and correct to the 
best of my knowledge, information and belief) and that I expect to be able to prove the same at a 
hearing held in this matter. I understand that the statements herein are made subject to the 
penalties of 18 Pa.C.S. § 4904 (relating to unsworn falsification to authorities).

 

Date:  November 8, 2022 ___________________________________
Joseph Park
Secretary, SW Merger Acquisition Corp.

On Behalf of Community Utilities of Pennsylvania Inc.
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The Transaction 

A. Overview 

On August 26, 2022, Corix Infrastructure Inc. (“CII”), Corix Infrastructure (US) Inc. (“Corix US”), IIF 
Subway Investment LP (“IIF Subway”), SW Merger Acquisition Corp. (“SWMAC”) and SouthWest Water 
Company (“SouthWest”) entered into a transaction agreement (the “Transaction Agreement”). The 
Transaction Agreement provides a framework for combining CII’s water, wastewater, and related 
businesses, with the water and wastewater businesses owned by SouthWest. When CII and Corix US 
(the “Corix Parties”) and IIF Subway, SWMAC and Southwest (the “SouthWest Parties”) complete the 
transactions contemplated by the Transaction Agreement, CII (and an affiliate or affiliates) will own 50% 
of Corix US and SWMAC Holdco, an affiliate of IIF Subway will own 50% of Corix US. Corix US, in turn, will 
indirectly own and control all the CII water, wastewater, and related businesses,1 as well as the 
SouthWest water and wastewater businesses. To prepare for the transaction, both the Corix Parties and 
the SouthWest Parties will undertake pre-closing restructuring transactions.  

B. CII Pre-closing Restructuring 

The CII pre-closing restructuring has two objectives. First, the pre-closing restructuring separates 
CII’s district energy business from the CII water, wastewater, and related businesses.2 Second, the pre-
closing restructuring results in the inclusion of the Canadian water, wastewater, and related businesses 
of CII in the deal perimeter, by making Corix Utilities Inc. and Corix Multi-Utility Services Inc. (both of 
which own water and wastewater assets or are parties to water and wastewater operation and 
maintenance contracts), West Shore Environmental Services (GP) Inc. and West Shore Environmental 
Services Limited Partnership (which provides wastewater services pursuant to a contract with the City of 
Langford), and Corix Utilities (Foothills Water) Inc. and Corix Utilities (Foothills Wastewater) Inc. indirect, 
wholly-owned subsidiaries of Corix US. This element of the pre-closing restructuring results in a direct 
change in control of certain of the Canadian water and wastewater utilities.3  Together, these steps 
allow the parties to combine their respective water and wastewater businesses to create a platform 
company focused almost exclusively on the delivery of water and wastewater services to customers. 

C. SWMAC Pre-closing Restructuring 

Before the business combination occurs, SWMAC’s shareholders will form a new holding company, 
SWMAC Holdco. SWMAC’s shareholders will contribute certain assets, including all of SWMAC’s stock, to 

 
1  CII’s related businesses include the electric, natural gas, and propane distribution, geothermal energy 
delivery and municipal service operations of CII related to its U.S. and Canadian water and wastewater operations. 
2  This multi-step pre-closing reorganization involves, among other things, the direct or indirect transfer of 
district energy assets, contracts and liabilities to a new entity or entities indirectly controlled by British Columbia 
Investment Management Corporation. The district energy business includes CII’s investment in Doyon Utilities, LLC 
and Entegrus Inc. 
3  This part of the pre-closing reorganization involves the formation of a new US holding company 
(“Intermediate Newco”), a new Canadian corporation (“Canadian Water MidCo”), the conversion of certain entities 
into unlimited liability companies, and the contribution of Canadian Water MidCo’s equity interests to 
Intermediate Newco. Corix Utilities Inc., West Shore Environmental Services (GP) Inc., and West Shore 
Environmental Services Limited Partnership will be become wholly owned subsidiaries of Canadian Water MidCo. 
These steps result in the Canadian water and wastewater utilities becoming indirect, wholly owned subsidiaries of 
Corix US. 
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SWMAC Holdco. This step will facilitate the contribution of SWMAC’s stock to Corix US (in exchange for 
the issuance of Corix US stock, as described below) and the merger of SWMAC with and into Corix US. 

D. The Business Combination 

The combination of CII’s water, wastewater, and related businesses with SouthWest’s water and 
wastewater business will occur through a series of steps.  After the completion of the pre-closing 
restructurings detailed above, all of the outstanding stock of SWMAC will be contributed to Corix US in 
exchange for stock issued by Corix US (“Step 1”). Step 1 will result in SWMAC Holdco obtaining a 50% 
interest in Corix US and Corix US obtaining indirect control of SouthWest and its operating subsidiaries 
because SWMAC will be a subsidiary of Corix US. 

After Step 1 is completed, SWMAC will merge with and into Corix US (“Step 2”). Corix US will survive 
the merger. As a result of Step 2, Corix US will directly own all of the outstanding stock of SouthWest, 
and will continue to directly own the shares of Inland Pacific Resources Inc. (“Inland Pacific”) and its 
subsidiaries. Inland Pacific indirectly owns Corix Regulated Utilities (US) Inc. (f/k/a Utilities, Inc.) which in 
turn owns regulated water and wastewater utilities that provide services to customers within 17 of the 
contiguous United States. Inland Pacific also owns Fairbanks Sewer and Water Inc.  

After Step 2 is completed, Corix US will transfer all of the outstanding equity of SouthWest and 
Inland Pacific to Intermediate Newco. (“Step 3”). In exchange for this contribution of stock, Intermediate 
Newco will issue to Corix US common stock of Intermediate Newco and assume all of Corix US’s third-
party debt. Step 3 is the last step in the transactions contemplated by the Transaction Agreement. As a 
result of Step 3, Intermediate Newco will directly control SouthWest and Inland Pacific. After these steps 
are completed, CII and an affiliate or affiliates will own 50% of Corix US’s stock, on the one hand, and 
SWMAC Holdco will own the remaining 50% of Corix US’s stock. Corix US will own all of the stock of 
Intermediate Newco, and Intermediate Newco will directly or indirectly own all of the subsidiaries 
comprising the CII and SouthWest water, wastewater, and related businesses, completing the “merger 
of equals.”  
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EXECUTION VERSION

TRANSACTION AGREEMENT

dated as of August 26, 2022,

among

CORIX INFRASTRUCTURE INC.,

CORIX INFRASTRUCTURE (US) INC.,

IIF SUBWAY INVESTMENT L.P.,

SW MERGER ACQUISITION CORP.

and

SOUTHWEST WATER COMPANY
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This TRANSACTION AGREEMENT (this “Agreement”), dated as of August 26, 2022, 
by and among Corix Infrastructure Inc., a corporation incorporated under the laws of the Province 
of British Columbia (“Corix”), Corix Infrastructure (US) Inc., a Delaware corporation (“CIUS” 
and together with Corix, the “Corix Parties”), IIF Subway Investment L.P., a Delaware limited 
partnership (“IIF Subway”), SW Merger Acquisition Corp., a Delaware corporation (“SWMAC”) 
and SouthWest Water Company, a Delaware corporation (“SWWC” and together with IIF Subway 
and SWMAC, the “SWWC Parties,” and the SWWC Parties together with the Corix Parties, the 
“Parties” and each a “Party”).  

WITNESSETH 

WHEREAS, (a) Corix owns 100% of the Equity Interests of CIUS and the Canadian Water 
Entities and (b) IIF Subway and Bazos CIV L.P., a Delaware limited partnership (“Bazos”) 
collectively own 100% of the Equity Interests of SWMAC, which in turn owns 100% of the Equity 
Interests of SWWC; 

WHEREAS, pursuant to the terms of this Agreement, the Corix Parties and the SWWC 
Parties desire to combine (a) the U.S. and Canadian water and wastewater operations of Corix and 
the Service Business (the “Corix Water Business”) and (b) the business operations of SWWC (the 
“SWWC Business”), and upon the consummation of the transactions set forth herein, (i) CIUS will 
hold the Corix Water Business, (ii) IIF Subway will contribute or cause to be contributed to CIUS 
the SWWC Business (through the contribution of SWMAC) in exchange for CIUS Common Stock 
to be issued to SWMAC Holdco (as defined below) and, immediately after and in connection with 
such contribution, SWMAC will merge with and into CIUS with CIUS surviving such merger, as 
further described in Article I (such transactions, the “Business Combination”);  

WHEREAS, prior to the consummation of the Business Combination, Corix will, subject 
to the terms of this Agreement, take or cause to be taken the actions set forth on Exhibit C, 
substantially in the form described thereon, to (a) distribute, assign and transfer the Excluded 
Business  (the “Excluded Business Carveout”), (b) distribute, assign and transfer to a newly-
formed Delaware corporation (“Intermediate Newco”) the Canadian Subsidiaries of Corix whose 
operations constitute the Corix Water Business (the “Canadian Water Entities”) (the “Canadian 
Business Restructuring”), whereupon all of the stock of Intermediate Newco will be owned by 
CIUS and (c) contribute, transfer, assign and convey to one or more Contributed Corix Entities all 
Contributed Corix Water Assets held by Corix or an Affiliate of Corix other than a Contributed 
Corix Entity and transfer or cause to be transferred to one or more Contributed Corix Entities all 
Corix Water Personnel employed by Corix or an Affiliate of Corix other than a Contributed Corix 
Entity (the transactions described in clauses (a), (b) and (c) immediately above, collectively, the 
“Corix Restructuring”), in each case, in accordance with the terms of Section 7.8; 

WHEREAS, prior to the consummation of the Business Combination, IIF Subway shall 
cause a restructuring to occur of the outstanding Equity Interests in SWMAC such that the 
shareholders of SWMAC shall cause a new holding company, which is anticipated to be a limited 
partnership, to be formed under the laws of Delaware or another U.S. state  (“SWMAC Holdco”) 
that will hold 100% of the outstanding Equity Interests in SWMAC (the “SWMAC 
Restructuring”), and following consummation of the Business Combination, (i) SWMAC Holdco 
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will hold 50% of the outstanding Equity Interests in CIUS and (ii) SWMAC Holdco (or an Affiliate 
thereof) will hold 50% of the outstanding Equity Interests in the SHL JV (as defined below); 

WHEREAS, in connection with the consummation of the Business Combination, (a) 
Coombs IRR LP (“Coombs”), a shareholder of Corix, will form a new Delaware limited 
partnership (“SHL JV”) and will contribute, transfer, assign and convey to SHL JV 100% of the 
receivable of the CIUS Shareholder Loan, (b) SWMAC Holdco (or another entity formed by the 
owners of the SWWC Shareholder Loan to own the SHL JV equity interests) will contribute, 
transfer, assign and convey to SHL JV 100% of the receivable of the SWWC Shareholder Loan 
and shall purchase limited partnership units of SHL JV from Coombs in exchange for cash in an 
amount equal to 50% of the difference between the Par Value of the SWWC Shareholder Loan 
and the Par Value of the CIUS Shareholder Loan as determined in accordance with Section 2.2 
(the “SHL Balancing Payment”), and (c) Coombs and SWMAC Holdco shall enter into a limited 
partnership agreement governing SHL JV that will be consistent with the CIUS Shareholders 
Agreement, taking into account that the purpose of the SHL JV shall be solely to hold such 
receivables and SHL JV will not conduct any business otherwise (the transactions described in (a), 
(b) and (c), collectively, the “SHL Restructuring”); 

WHEREAS, in connection with the Business Combination, (a) IIF Subway, if applicable 
pursuant to Sections 2.3 or 2.4, may be required to pay or cause to be paid to Corix (or to CIUS or 
another Person upon mutual agreement of IIF Subway and Corix) an equalization transfer payment 
in an amount to be determined subject to the applicable terms and conditions of this Agreement 
(the “Equity Balancing Payment”), which amount may be adjusted following the consummation 
of the Business Combination in accordance with the terms of this Agreement, and (b) Corix, if 
applicable pursuant to Sections 2.3 or 2.4, may be required to pay or cause to be paid to IIF Subway 
(or to CIUS or another Person upon mutual agreement of IIF Subway and Corix) the Equity 
Balancing Payment, which amount may be adjusted following the consummation of the Business 
Combination in accordance with the terms of this Agreement; 

WHEREAS, concurrently with the execution and delivery hereof, (a) as a condition to the 
willingness of Corix to enter into this Agreement, IIF Subway has delivered or caused to be 
delivered to Corix a commitment letter (the “IIF Balancing Payment Commitment Letter”) from 
IIF US Holding 2 LP, a Delaware limited partnership (the “IIF Sponsor”), pursuant to which, and 
on the terms and conditions thereof, the IIF Sponsor has committed to provide (i) the SHL 
Balancing Payment and (ii) the Estimated Adjusted Equity Balancing Payment Amount (if payable 
to Corix (or to CIUS or another Person upon mutual agreement of IIF Subway and Corix) in 
accordance with the terms of this Agreement) to IIF Subway, as set forth therein (the “IIF 
Balancing Payment Commitment”); and (b) as a condition to the willingness of IIF Subway to 
enter into this Agreement, Corix has delivered or caused to be delivered to IIF Subway a Balancing 
Payment Commitment letter (the “Corix Balancing Payment Commitment Letter”) from Varese 
IRR LP, a limited partnership formed under the laws of the Province of Manitoba (the “Corix 
Sponsor”), pursuant to which, and on the terms and conditions thereof, the Corix Sponsor has 
committed to provide or cause to be provided the Estimated Adjusted Equity Balancing Payment 
Amount (if payable to IIF Subway (or to CIUS or another Person upon mutual agreement of IIF 
Subway and Corix) in accordance with the terms of this Agreement) to Corix, as set forth therein 
(the “Corix Balancing Payment Commitment”); 
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WHEREAS, upon the consummation of the Business Combination, Coombs and Corix 
will collectively own 50% of the outstanding CIUS Common Stock and SWMAC Holdco will 
own 50% of the outstanding CIUS Common Stock; 

WHEREAS, in connection with the Business Combination and subject to the terms of this 
Agreement, at the Closing, (a)  Corix and IIF Subway, or Affiliates thereof, will enter into a 
shareholders agreement of CIUS in accordance with the terms set forth on Exhibit A (the “CIUS 
Shareholders Agreement”) and (b) subject to Section 7.7, CIUS, Corix and an Affiliate of Corix 
that retains ownership of the Excluded Business as of the Closing Date (such Affiliate, 
“Remainco”), will enter into a transition services agreement in accordance with the terms set forth 
on Exhibit B and this Agreement (the “Transition Services Agreement”); 

WHEREAS, (a) the Board of Directors of CIUS (the “CIUS Board”) has approved, 
adopted, declared advisable and recommended that Corix approve this Agreement and the 
transactions contemplated hereby, and (b) the Board of Directors of Corix (the “Corix Board”) has 
approved, adopted, declared advisable this Agreement and the transactions contemplated hereby; 

WHEREAS, (a) the Board of Directors of SWWC has approved, adopted and declared 
advisable this Agreement and recommended that SWMAC, as the sole shareholder of SWWC, 
approve this Agreement and the transactions contemplated hereby, (b) the Board of Directors of 
SWMAC (the “SWMAC Board”) has approved, adopted and declared advisable this Agreement 
and recommended that IIF Subway and Bazos, as the shareholders of SWMAC, approve this 
Agreement and the transactions contemplated hereby, (c) IIF Subway has approved and adopted 
this Agreement and the transactions contemplated hereby, including the SWMAC Restructuring 
and (d) MR Bazos LP, as the sole limited partner of Bazos, has consented to the transactions 
contemplated hereby pursuant to that certain letter agreement entered into by and between IIF 
Subway and MR Bazos LP on the date hereof (the “Bazos Letter Agreement”); and 

WHEREAS, for U.S. federal income tax purposes, the Parties intend that (a) the making 
of the SHL Balancing Payment be treated as a sale of a portion of the equity interests in SHL JV 
pursuant to Section 1001 of the Code; (b) the making of the Equity Balancing Payment be treated 
as, in the case of the Equity Balancing Payment made by IIF Subway to Corix (or to CIUS or 
another Person upon mutual agreement of IIF Subway and Corix), a sale of a portion of the CIUS 
Common Stock pursuant to Section 1001 of the Code (or, if made to CIUS or another Person upon 
mutual agreement, a purchase of CIUS Common Stock pursuant to Section 1032 of the Code or 
another Section of the Code, as applicable), and, in the case of the Equity Balancing Payment made 
by Corix to IIF Subway (or to CIUS or another Person upon mutual agreement of IIF Subway and 
Corix), a sale of a portion of the Equity Interests in SWMAC pursuant to Section 1001 of the Code 
followed by a contribution of such Equity Interests to CIUS; (c) the SWMAC Equity Exchange 
and the Merger, taken together, be treated as a “reorganization” within the meaning of Section 
368(a) of the Code and the Treasury Regulations thereunder, to which each of CIUS and SWMAC 
are to be parties under Section 368(b) of the Code; and (d) this Agreement constitute a “plan of 
reorganization” within the meaning of Section 368 of the Code and the Treasury Regulations 
thereunder. 
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NOW, THEREFORE, in consideration of the mutual covenants contained herein and 
other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the Parties, intending to be legally bound, hereby agree as follows:  

ARTICLE I 
 

THE BUSINESS COMBINATION AND RELATED RESTRUCTURING MATTERS 

1.1 Restructuring Matters and Business Combination. On the terms and subject to the 
conditions set forth in this Agreement, the following transactions shall occur prior to or in 
connection with the consummation of the Business Combination. 

(a) Corix Restructuring.  The Corix Parties shall cause the Corix Restructuring 
to occur. 

(b) SWMAC Restructuring.  IIF Subway will cause the SWMAC Restructuring 
to occur. 

(c) The SHL Restructuring. Corix and IIF Subway will cause the SHL 
Restructuring to occur, including the payment of the SHL Balancing Payment. 

(d) The Acquisition of SWMAC.  

(i) IIF Subway shall cause SWMAC Holdco to contribute, transfer, 
assign and convey to CIUS all of the outstanding Equity Interests in SWMAC (the 
“SWMAC Interests”) in exchange for shares of CIUS Common Stock (the “SWMAC 
Equity Exchange”). 

(ii) CIUS and SWMAC shall file a certificate of merger (the “Certificate 
of Merger”) with the Delaware Secretary of State and make all other filings or recordings 
required by the Delaware Law to effect a merger pursuant to which SWMAC will merge 
with and into CIUS (the “Merger”), with CIUS as the surviving corporation, and the 
Merger shall become effective at such time (the “Merger Effective Time”) as the Certificate 
of Merger is duly filed with the Delaware Secretary of State (or at such later time as CIUS 
and SWMAC shall agree and is specified in the Certificate of Merger). 

(iii) At the Merger Effective Time, (i) each share of common stock of 
SWMAC outstanding immediately prior to the Merger Effective Time shall be 
automatically canceled and retired and shall cease to exist, and (ii) each share of common 
stock of CIUS outstanding immediately prior to the Merger Effective Time shall remain 
outstanding as the capital stock of CIUS as the surviving corporation in the Merger. 

(e) The Parties shall cause the payment of the Estimated Adjusted Equity 
Balancing Payment Amount to be made in accordance with the terms of Section 2.3. 

(f) To the extent that the outstanding Equity Interests in Inland Pacific 
Resources Inc. and Corix Utility Systems (Georgia) Inc. are not, following the Merger Effective 
Time, “excluded property” as defined in subsection 95(1) of the Tax Act, at the request of Corix, 
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Corix and SWMAC Holdco will reasonably cooperate to cause CIUS to take such actions as may 
be necessary such that the shares of Inland Pacific Resources Inc. and Corix Utility Systems 
(Georgia) Inc. are “excluded property” immediately prior to their transfer to Intermediate Newco 
pursuant to Section 1.1(g) (“Excluded Property Transactions”); provided that no such actions shall 
be taken without IIF Subway’s prior written consent (not to be unreasonably withheld, conditioned 
or delayed) if such actions could reasonably be expected to result in or give rise to (i) any cost or 
decrease in value of CIUS or any Affiliate in excess of $250,000 (individually or in the aggregate), 
or (ii) result in any material non-monetary adverse impact or any adverse monetary impact in 
excess of $250,000 (individually or in the aggregate) in either case on any SWWC Party (including 
SWMAC Holdco), in each case, taking into account any indemnity or cost reimbursement provided 
by Corix. 

(g) Contributions to Intermediate Newco.  Following the Merger Effective 
Time and the consummation of any Excluded Property Transactions, CIUS shall contribute, 
transfer, assign and convey to Intermediate Newco all of the outstanding Equity Interests in Inland 
Pacific Resources Inc., Corix Utility Systems (Georgia) Inc., SWWC and the SWWC Subsidiaries, 
and in exchange therefor, Intermediate Newco shall (A) issue to CIUS shares of common stock of 
Intermediate Newco and (B) assume all obligations related to CIUS’ third-party debt including 
any third-party debt assumed by CIUS from SWMAC pursuant to the Merger. 

ARTICLE II 
 

CLOSING; EQUITY BALANCING PAYMENT 

2.1 Closing.  The closing of the Business Combination (the “Closing”) shall take place 
at the offices of Skadden, Arps, Slate, Meagher & Flom LLP, 1440 New York Avenue, 
Washington, D.C., 2005, or remotely by electronic exchange of executed documents at 10:00 a.m., 
New York time, on the day that is no later than fifteen (15) Business Days after the day on which 
the conditions precedent set forth in Article VIII (other than those conditions that by their nature 
are to be satisfied at the Closing, but subject to the satisfaction or waiver of those conditions at 
such time) are satisfied or waived in accordance with this Agreement, or at such other place and 
time or on such other date as the Parties may mutually agree in writing.  The date on which the 
Closing occurs is referred to in this Agreement as the “Closing Date.”  

(a) Certain Corix Deliverables at Closing.  At the Closing, Corix shall deliver, 
or cause to be delivered, to SWMAC Holdco (or, in the case of clause (i) below, to CIUS or another 
Person upon mutual agreement of IIF Subway and Corix) the following:  

(i) the Estimated Adjusted Equity Balancing Payment Amount, if 
payable by Corix in accordance with Section 2.3; 

(ii) the CIUS Shareholders Agreement, duly executed by CIUS, 
Coombs and Corix;  

(iii) if applicable in accordance with Section 7.7, the Transition Services 
Agreement, duly executed by CIUS, Remainco and Corix; 
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(iv) a certificate duly executed by an authorized officer of each of the 
Corix Parties to the effect that the conditions set forth in Sections 8.3(a), 8.3(b) and 8.3(c) 
are satisfied, in a form and substance reasonably satisfactory to IIF Subway;  

(v) copies (or other evidence) of all valid approvals or authorizations of, 
filings or registrations with, or notifications to, all Governmental Entities required to be 
obtained, filed or made by Corix in satisfaction of Section 8.1(a); 

(vi) an IRS Form W-8 duly completed and executed by Corix and each 
other entity that will receive payments hereunder;  

(vii) evidence of the completion of the Corix Restructuring in accordance 
with the terms of this Agreement;  

(viii) any SWMAC Equity Exchange documentation (to which CIUS is a 
party) that is necessary to implement the SWMAC Equity Exchange in accordance with 
the terms of this Agreement, duly executed by CIUS; and 

(ix) any SHL Restructuring documentation to which Coombs or another 
Affiliate of Corix is a party that is necessary to implement the SHL Restructuring in 
accordance with the terms of this Agreement, duly executed by such entity.  

(b) Certain IIF Subway Deliverables at Closing.  At the Closing, IIF Subway 
shall deliver, or cause to be delivered, to Corix (or, in the case of clause (i) below, another Person 
upon mutual agreement of IIF Subway and Corix) the following:  

(i) the Estimated Adjusted Equity Balancing Payment Amount, if 
payable by IIF Subway in accordance with Section 2.3; 

(ii) the SHL Balancing Payment Amount in accordance with 
Section 1.1(c) and any SHL Restructuring documentation to which SWMAC Holdco or 
another Affiliate of IIF Subway is a party that is necessary to implement the SHL 
Restructuring in accordance with the terms of this Agreement, duly executed by such 
entity; 

(iii) the CIUS Shareholders Agreement, duly executed by SWMAC 
Holdco; 

(iv) a certificate duly executed by an authorized officer of each of the 
SWWC Parties to the effect that the conditions set forth in Sections 8.2(a), 8.2(b) and 8.2(c) 
are satisfied, in a form and substance reasonably satisfactory to Corix;  

(v) an IRS Form W-9 duly completed and executed by each of IIF 
Subway, Bazos, and SWMAC Holdco;  

(vi) copies (or other evidence) of all valid approvals or authorizations of, 
filings or registrations with, or notifications to, all Governmental Entities required to be 
obtained, filed or made by the SWWC Parties in satisfaction of Section 8.1(a);  
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(vii) evidence of the completion of the SWMAC Restructuring in 
accordance with the terms of this Agreement; and 

(viii) any SWMAC Equity Exchange documentation (to which SWMAC 
Holdco or SWMAC is a party) that is necessary to implement the SWMAC Equity 
Exchange in accordance with the terms of this Agreement, duly executed by SWMAC 
Holdco or SWMAC (as applicable). 

2.2 Calculation of SHL Balancing Payment. No later than twelve (12) Business Days 
prior to the Closing Date, the Parties will calculate the SHL Balancing Payment, which calculation 
will be based on the Par Values of each of the Shareholder Loans as of the Closing. 

2.3 Equity Balancing Payment. 

(a) Estimated SWWC Payment Statement. No later than twelve (12) Business 
Days prior to the Closing Date, IIF Subway shall deliver to Corix (i) an initial written statement 
(the “Initial Estimated SWWC Payment Statement”) setting forth, with reasonable supporting 
information, estimated values as of the Closing Date of (A) the Closing SWWC Net Indebtedness 
(the “Estimated SWWC Net Indebtedness”), including calculation of the SWWC Cash, (B) the 
Closing SWWC Net Working Capital (the “Estimated SWWC Net Working Capital”) and (C) the 
Closing SWWC Capital Expenditure Amount (the “Estimated SWWC Capital Expenditure 
Amount”), in each case, determined as of the anticipated Closing Date and calculated in 
accordance with the Accounting Principles and (ii) wiring instructions for the receipt of any 
payments receivable by SWMAC Holdco pursuant to this Section 2.3 or Section 2.4. IIF Subway 
shall prepare the Initial Estimated SWWC Payment Statement in good faith and shall use its 
reasonable best efforts to give, and cause its Representatives to give, Corix and its Representatives 
reasonable access to such books, records and SWWC Personnel (including the work papers of IIF 
Subway, SWMAC and its accountants relating to the preparation of the Initial Estimated SWWC 
Payment Statement and such calculations based thereon) as may be necessary to enable Corix and 
its Representatives to review the Initial Estimated SWWC Payment Statement and such 
calculations based thereon prior to the Closing. 

(b) Estimated Corix Payment Statement.  No later than twelve (12) Business 
Days prior to the Closing Date,  Corix shall deliver to IIF Subway (i) an initial written statement 
(the “Initial Estimated Corix Payment Statement”, and together with the Initial Estimated SWWC 
Payment Statement, the “Initial Estimated Payment Statements”) setting forth, with reasonable 
supporting information, estimated values as of the Closing Date of (A) the Closing Corix Net 
Indebtedness (the “Estimated Corix Net Indebtedness”), including calculation of the Corix Cash, 
(B) the Closing Corix Net Working Capital (the “Estimated Corix Net Working Capital”) and (C) 
the Closing Corix Capital Expenditure Amount (the “Estimated Corix Capital Expenditure 
Amount”), in each case, determined as of the anticipated Closing Date and calculated in 
accordance with the Accounting Principles and (ii) wiring instructions for the receipt of any 
payments receivable by Corix (or such other Person as appropriate) pursuant to this Section 2.3 or 
Section 2.4. Corix shall prepare the Initial Estimated Corix Payment Statement in good faith and 
shall use its reasonable best efforts to give, and cause its Representatives to give, IIF Subway and 
its Representatives reasonable access to such books, records and Corix Personnel (including the 
work papers of Corix, CIUS and their accountants relating to the preparation of the Initial 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Pennsylvania Application 
Page 47 of 232



 

8 

Estimated Corix Payment Statement and such calculations based thereon) as may be necessary to 
enable IIF Subway and its Representatives to review the Initial Estimated Corix Payment 
Statement and such calculations based thereon prior to the Closing. 

(c) Following the exchange of the Initial Estimated Payment Statements, the 
Parties shall reasonably consult with each other and, subject to the final sentence of Section 
2.3(e)(iv), may seek to make capital contributions or take other actions with respect to their 
respective businesses in order to cause an adjustment to the components of the Initial Estimated 
SWWC Payment Statement and the Initial Estimated Corix Payment Statement.  Thereafter, no 
later than three (3) Business Days prior to the Closing, IIF Subway shall deliver to Corix an 
estimated payment statement for use at the Closing  (the “Estimated SWWC Payment Statement”) 
reflecting any such permitted action and resulting adjustments to the components of the Initial 
Estimated SWWC Payment Statement, and Corix shall deliver to IIF Subway an estimated 
payment statement for use at the Closing  (the “Estimated Corix Payment Statement”, and together 
with the Estimated SWWC Payment Statement, the “Estimated Payment Statements”) reflecting 
any such permitted action and resulting adjustments to the components of the Initial Estimated 
Corix Payment Statement.  

(d) Prior to the Closing, Corix and IIF Subway in good faith shall seek to 
resolve any differences that they may have with respect to the computation of any of the items in 
the Estimated Payment Statements, and such statements shall be updated accordingly prior to the 
Closing; provided, that to the extent Corix and IIF Subway are unable to resolve such differences 
prior to the Closing, the amounts reflected in the Estimated Payment Statements shall be used for 
purposes of calculating the Estimated Adjusted Equity Balancing Payment Amount in Section 
2.3(e). 

(e) Calculation of the Estimated Adjusted Equity Balancing Payment Amount. 

(i) The adjustments to the Equity Balancing Payment shall be 
calculated as an amount (which may be positive or negative, the “Estimated Adjustment”) 
equal to fifty percent (50%) of the total of (A) the Estimated SWWC Net Working Capital 
Underage, if any, minus (B) the Estimated SWWC Net Working Capital Overage, if any, 
minus (C) the Estimated SWWC Net Indebtedness Underage, if any, plus (D) the Estimated 
SWWC Net Indebtedness Overage, if any, minus (E) the Estimated SWWC Capital 
Expenditure Overage, if any, plus (F) the Estimated SWWC Capital Expenditure 
Underage, if any, minus (G) the Estimated Corix Net Working Capital Underage, if any, 
plus (H) the Estimated Corix Net Working Capital Overage, if any, plus (I) the Estimated 
Corix Net Indebtedness Underage, if any, minus (J) the Estimated Corix Net Indebtedness 
Overage, if any, plus (K) the Estimated Corix Capital Expenditure Overage, if any and 
minus (L) the Estimated Corix Capital Expenditure Underage, if any. 

(ii) If the sum of the Base Equity Balancing Payment Amount and the 
Estimated Adjustment (the “Estimated Adjusted Equity Balancing Payment Amount”) is a 
positive number, IIF Subway shall pay or cause to be paid to Corix an amount in cash equal 
to the Estimated Adjusted Equity Balancing Payment Amount (net of any Taxes required 
to be deducted or withheld under Section 2.5), by wire transfer of immediately available 
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funds in accordance with the applicable wiring instructions provided by Corix, as provided 
in Section 2.1(b)(i). 

(iii) If the Estimated Adjusted Equity Balancing Payment Amount is a 
negative number, Corix shall pay or cause to be paid to SWMAC Holdco an amount in 
cash equal to the absolute value of the Estimated Adjusted Equity Balancing Payment 
Amount (net of any Taxes required to be deducted or withheld under Section 2.5), by wire 
transfer of immediately available funds in accordance with the applicable wiring 
instructions provided by IIF Subway, as provided in Section 2.3(a)(ii). 

(iv) Notwithstanding anything to the contrary set forth in this Agreement 
(but subject to the final sentence of this Section 2.3(e)(iv)), the Parties agree to reasonably 
cooperate and consult with each other and consider alternative mechanisms to provide the 
economic benefit of the Estimated Adjusted Equity Balancing Payment Amount that is 
intended by the terms of this Section 2.3 in a more economically efficient manner.  For 
example, in lieu of direct payments to Corix or SWMAC Holdco, the Parties may agree to 
cause capital contributions or short term shareholder loans (any such short term loans, 
“Short Term SH Loans”) to be made to the respective businesses and/or to CIUS, and/or 
Corix funded repayment of third-party indebtedness by CIUS or any of its Subsidiaries, 
with any such Short Term SH Loans to be repaid immediately following Closing.  
Notwithstanding anything to the contrary set forth in this Agreement, neither IIF Subway 
nor Corix shall make payment of the Estimated Adjusted Equity Balancing Payment 
Amount through any alternative mechanism (or make capital contributions or Short Term 
SH Loans or take other actions with respect to their respective businesses to adjust the 
components of the Initial Estimated SWWC Payment Statement or the Initial Estimated 
Corix Payment Statement pursuant to Section 2.3(c)) without the prior written approval of 
Corix or IIF Subway, as applicable (which approval may not be unreasonably withheld, 
conditioned or delayed).  

(f) To the extent permitted pursuant to applicable Law, any payment made (i) 
by SWMAC Holdco to Corix pursuant to this Section 2.3 shall be treated for all Tax purposes 
either (as applicable) as consideration for the disposition by Corix of CIUS Common Stock or, if 
the Parties mutually agree prior to the Closing, the disposition by Corix of an interest in the 
Canadian Water Entities and (ii) by Corix to SWMAC Holdco pursuant to this Section 2.3 shall 
be treated for all Tax purposes as consideration for the disposition by SWMAC Holdco of a portion 
of the SWMAC Interests followed by a contribution of such SWMAC Interests to CIUS.  

2.4 Post-Closing Adjustment of the Equity Balancing Payment. 

(a) Final Closing Statement. 

(i) Not later than 75 days after the Closing Date or such other time as 
is mutually agreed by Corix and IIF Subway (or any Affiliate of Corix or IIF Subway that 
becomes a shareholder of CIUS, collectively, in such capacities, the “CIUS Shareholders”, 
and each, a “CIUS Shareholder”), the CIUS Shareholders shall cause CIUS to prepare, or 
cause to be prepared, and deliver, or cause to be delivered, to the CIUS Shareholders a 
written statement setting forth calculations in reasonable detail of (A) the Closing SWWC 
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Net Indebtedness (including calculation of the SWWC Cash), (B) the Closing SWWC Net 
Working Capital, (C) the Closing SWWC Capital Expenditure Amount, (D) the Closing 
Corix Net Indebtedness (including calculation of the Corix Cash), (E) the Closing Corix 
Net Working Capital and (F) the Closing Corix Capital Expenditure Amount (collectively, 
the “Final Equity Balancing Payment Adjustment Items” and such statement, the “Final 
Closing Statement”), determined as of the Closing Date (and without giving effect to the 
transactions contemplated hereby except to the extent the parties agree to adjust the 
mechanisms for payment of the Estimated Adjusted Equity Balancing Payment Amount 
and do so through capital contributions to CIUS or to the respective contributed business 
or through the taking of other actions in accordance with Section 2.3, in which case the 
Final Closing Statement shall reflect such transactions).  The Final Closing Statement shall 
be prepared on a basis consistent with the Accounting Principles. 

(ii) The CIUS Shareholders shall cause CIUS to make available to the 
CIUS Shareholders its (and shall use their reasonable best efforts to cause CIUS to direct 
its accountants to make available its) work papers, schedules and other supporting data as 
may reasonably be requested by the CIUS Shareholders to verify the calculations of the 
Final Equity Balancing Payment Adjustment Items as or to be set forth in the Final Closing 
Statement, subject to customary confidentiality agreements. In the event that any of the 
CIUS Shareholders delivers a Dispute Notice (as defined below) to CIUS and the other 
CIUS Shareholder pursuant to Section 2.4(a)(iii), the CIUS Shareholders shall cause CIUS 
to make available to the CIUS Shareholders its (and shall use its reasonable best efforts to 
cause its accountants to make available their) work papers, schedules and other supporting 
data as may reasonably be requested by the CIUS Shareholders to enable them to verify 
the calculations of the Final Equity Balancing Payment Adjustment Items as set forth in 
such Dispute Notice, subject to customary confidentiality agreements.   

(iii) Within 30 days following its receipt of the Final Closing Statement, 
each CIUS Shareholder shall deliver to CIUS and the other CIUS Shareholder either (A) 
its agreement as to the calculation of the Final Equity Balancing Payment Adjustment Items 
as set forth therein or (B) a written dispute notice (a “Dispute Notice”), specifying in 
reasonable detail the nature of its dispute of the calculation of the Final Equity Balancing 
Payment Adjustment Items as set forth therein; provided, that the CIUS Shareholders may 
dispute the calculation of the Final Equity Balancing Payment Adjustment Items as set 
forth in the Final Closing Statement only on the basis that such calculation was not made 
in accordance with the Accounting Principles, or on the basis of arithmetic error.  In the 
event of a dispute, during the 15 Business Days after the delivery of a Dispute Notice, the 
CIUS Shareholders shall, and shall cause CIUS to, attempt in good faith to resolve any 
such dispute and finally determine the amounts, as applicable, of the Final Equity 
Balancing Payment Adjustment Items as set forth in the Final Closing Statement.  If at the 
end of such 15-Business Day period, the CIUS Shareholders have failed to reach agreement 
with respect to any such disputed amounts, the matter shall be submitted to an 
internationally recognized accounting firm that is not the principal independent auditor for 
any CIUS Shareholder and is otherwise neutral and impartial and mutually agreed upon by 
the CIUS Shareholders; provided, however, that if the CIUS Shareholders are unable to 
select such accounting firm within 20 Business Days after delivery of a Dispute Notice, 
any CIUS Shareholder may request the American Arbitration Association to appoint, 
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within five Business Days following the date of such request, an independent accounting 
firm meeting the requirements set forth above.  The accounting firm so selected shall be 
referred to herein as the “Accountant”.  The Accountant shall be engaged by CIUS, and the 
Accountant, as an expert and not as an arbitrator, shall resolve the disputed portions of the 
calculations of the Final Equity Balancing Payment Adjustment Items as set forth in the 
Final Closing Statement in accordance with the terms and conditions of this Agreement.  
In making such determination, the Accountant may only consider those items and amounts 
as to which the CIUS Shareholders have disagreed within the time periods and on the terms 
specified above and must resolve the matter in accordance with the terms and provisions 
of this Agreement; provided, that the determination by the Accountant will neither be more 
favorable to any CIUS Shareholder than reflected in the Final Closing Statement nor more 
favorable to any CIUS Shareholder than reflected in such CIUS Shareholder’s Dispute 
Notice.  The Accountant shall deliver to CIUS and the CIUS Shareholders, as promptly as 
practicable after its appointment (and in no event later than 30 days), a written report setting 
forth the resolution of each disputed matter and its determination of the amounts of the 
Equity Balancing Payment Adjustment Items as set forth in the Final Closing Statement as 
determined in accordance with the terms of this Agreement.  Such report shall be final and 
binding upon the CIUS Shareholders to the fullest extent permitted under requirements of 
Law and may be enforced in any court having jurisdiction.  Each CIUS Shareholder shall 
bear its own respective fees and costs incurred in connection with the Accountant’s 
resolution of any disputed items pursuant to this Section 2.4(a)(iii), except that all fees and 
expenses relating to the foregoing work by the Accountant shall be borne by CIUS.  

(b) Calculation and Payment of the Closing Adjusted Equity Balancing 
Payment Amount. On the twelfth Business Day after the later of (i) the date that the CIUS 
Shareholders agree to the calculations of the Final Equity Balancing Payment Adjustment Items 
as set forth in the Final Closing Statement (which shall be deemed to have occurred if no CIUS 
Shareholder timely delivers a Dispute Notice pursuant to Section 2.4(a)(iii)) and (ii) if the CIUS 
Shareholders are unable to agree on such calculations of the Final Equity Balancing Payment 
Adjustment Items, the date that the CIUS Shareholders receive notice from the Accountant of the 
final determination of the amount(s) being so disputed, the final adjustments to the Estimated 
Adjusted Equity Balancing Payment Amount shall be calculated as an amount (which may be 
positive or negative, the “Closing Adjustment”) equal to fifty percent (50%) of the total of (A) the 
Closing SWWC Net Working Capital Underage, if any, minus (B) the Closing SWWC Net 
Working Capital Overage, if any, minus (C) the Closing SWWC Net Indebtedness Underage, if 
any, plus (D) the Closing SWWC Net Indebtedness Overage, if any, minus (E) the Estimated 
SWWC Capital Expenditure Overage, if any, plus (F) the Closing SWWC Capital Expenditure 
Underage, if any, minus (G) the Closing Corix Net Working Capital Underage, if any, plus (H) the 
Closing Corix Net Working Capital Overage, if any, plus (I) the Closing Corix Net Indebtedness 
Underage, if any, minus (J) the Closing Corix Net Indebtedness Overage, if any, plus (K) the 
Closing Corix Capital Expenditure Overage, if any, and minus (L) the Closing Corix Capital 
Expenditure Underage, if any. 

(i) If the Estimated Adjusted Equity Balancing Payment Amount was a 
positive number, the sum of the Base Equity Balancing Payment and the Closing 
Adjustment as calculated using the Final Equity Balancing Payment Adjustment Items (as 
determined in accordance with Section 2.4(a)) (the “Closing Adjusted Equity Balancing 
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Payment Amount”) is also a positive number, and the Closing Adjusted Equity Balancing 
Payment Amount is greater than the Estimated Adjusted Equity Balancing Payment 
Amount, SWMAC Holdco shall pay, or cause to be paid, in cash by wire transfer of same 
day immediately available funds to  Corix (or an Affiliate thereof as directed by Corix ) an 
amount equal to such excess (net of any Taxes required to be deducted or withheld under 
Section 2.5). 

(ii) If the Estimated Adjusted Equity Balancing Payment Amount was a 
positive number, the Closing Adjusted Equity Balancing Payment Amount is also a 
positive number, and the Closing Adjusted Equity Balancing Payment Amount is less than 
the Estimated Adjusted Equity Balancing Payment Amount, Corix shall pay, or cause to 
be paid, in cash by wire transfer of same day immediately available funds to SWMAC 
Holdco an amount equal to such difference (net of any Taxes required to be deducted or 
withheld under Section 2.5).  

(iii) If the Estimated Adjusted Equity Balancing Payment Amount was a 
positive number and the Closing Adjusted Equity Balancing Payment Amount is a negative 
number, Corix shall pay, or cause to be paid, in cash by wire transfer of same day 
immediately available funds to SWMAC Holdco an amount equal to the sum of (A) the 
Estimated Adjusted Equity Balancing Payment Amount, plus (B) the absolute value of the 
Closing Adjusted Equity Balancing Payment Amount (net of any Taxes required to be 
deducted or withheld under Section 2.5). 

(iv) If the Estimated Adjusted Equity Balancing Payment Amount was a 
negative number, the Closing Adjusted Equity Balancing Payment Amount is also a 
negative number, and the absolute value of the Closing Adjusted Equity Balancing 
Payment Amount is less than the absolute value of the Estimated Adjusted Equity 
Balancing Payment Amount, SWMAC Holdco shall pay, or cause to be paid, in cash by 
wire transfer of same day immediately available funds to Corix (or an Affiliate thereof as 
directed by Corix) an amount equal to such difference (net of any Taxes required to be 
deducted or withheld under Section 2.5).  

(v) If the Estimated Adjusted Equity Balancing Payment Amount was a 
negative number, the Closing Adjusted Equity Balancing Payment Amount is also a 
negative number, and the absolute value of the Closing Adjusted Equity Balancing 
Payment Amount is greater than the absolute value of the Estimated Adjusted Equity 
Balancing Payment Amount, Corix shall pay, or cause to be paid, in cash by wire transfer 
of same day immediately available funds to SWMAC Holdco an amount equal to such 
excess (net of any Taxes required to be deducted or withheld under Section 2.5).  

(vi) If the Estimated Adjusted Equity Balancing Payment Amount was a 
negative number and the Closing Adjusted Equity Balancing Payment Amount is a positive 
number, SWMAC Holdco shall pay, or cause to be paid, in cash by wire transfer of same 
day immediately available funds to Corix (or an Affiliate thereof as directed by Corix) an 
amount equal to the sum of (A) the absolute value of the Estimated Adjusted Equity 
Balancing Payment Amount plus (B) the Closing Adjusted Equity Balancing Payment 
Amount (net of any Taxes required to be deducted or withheld under Section 2.5). 
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Notwithstanding the foregoing terms of Section 2.4(b), the Party that is due a payment pursuant to 
this Section 2.4(b) may direct the other Party in writing to make the payment by means of a capital 
contribution to CIUS and may cause such amount to be used to repay existing indebtedness of 
CIUS or any of its Subsidiaries to the Party to whom a payment is due (or any of its Affiliates, 
other than CIUS or any of its Subsidiaries). 

2.5 Withholding.  Each of Corix, IIF Subway, SWMAC Holdco, CIUS and any other 
Person making payments described herein, shall be entitled to deduct and withhold any amount 
from any amounts payable pursuant to this Agreement as it is required to deduct and withhold with 
respect to the payment of such amounts under the Code, or any provision of federal, state, 
provincial, local or foreign Law.  As soon as reasonably practicable, but in any event at least five 
(5) Business Days prior to deducting or withholding from any amounts otherwise payable pursuant 
to this Agreement, the paying Person shall notify the (other) Parties in writing of such intent to 
deduct and withhold and the basis therefor and shall provide such other Parties with a reasonable 
opportunity to provide such forms or other evidence as will reduce or eliminate such deduction or 
withholding.  Any withheld amounts shall be duly and timely paid over to the appropriate Taxing 
Authority and any amounts so paid over shall be treated for all purposes of this Agreement as 
having been paid to the Person in respect of which such deduction and withholding was made. 

ARTICLE III 
 

REPRESENTATIONS AND WARRANTIES OF CORIX 

Corix represents and warrants to the SWWC Parties that the statements contained in this 
Article III are true and correct, except as set forth in the disclosure letter delivered by Corix to the 
SWWC Parties prior to the execution and delivery by the Corix Parties of this Agreement (the 
“Corix Disclosure Letter”).  

3.1 Due Organization and Good Standing.  Corix is duly organized, validly existing 
and in good standing under the laws of the jurisdiction in which it is organized (in the case of good 
standing, to the extent such jurisdiction recognizes such concept), except where the failure to be 
so organized, existing or in good standing, individually or in the aggregate, has not had and would 
not reasonably be expected to materially impair or delay its ability to (a) perform its obligations 
under this Agreement and each Ancillary Agreement to which it is or will be a party or (b) to 
consummate the Business Combination.  

3.2 Authority; Binding Nature of Agreement.  Corix has all requisite corporate power 
and authority to execute and deliver this Agreement and the other Ancillary Agreements to which 
it is or will be a party and to consummate the Business Combination and the other transactions 
contemplated by this Agreement.  The execution and delivery of this Agreement and the 
consummation of the Business Combination and the transactions contemplated hereby have been 
duly and validly authorized and no other corporate proceedings are necessary to authorize, adopt 
or approve this Agreement or to consummate the Business Combination and the other transactions 
contemplated by this Agreement.  Corix has duly executed and delivered this Agreement and, 
assuming the due authorization, execution and delivery by the other Parties, this Agreement 
constitutes the legal, valid and binding obligation of Corix, enforceable against Corix in 
accordance with its terms, except as enforcement may be limited by bankruptcy, insolvency, 
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reorganization or similar Laws affecting creditors’ rights generally and by general principles of 
equity.  

3.3 No Conflicts; Consents. 

(a) Corix’s execution and delivery of this Agreement does not, and Corix’s 
performance of its covenants and agreements hereunder and under each Ancillary Agreement to 
which it is or will be a party will not, conflict with, or result in any violation of or default (with or 
without notice or lapse of time, or both) under, or give rise to a right of termination, cancelation 
or acceleration of any obligation, or result in the creation of any Lien upon any of the properties 
or assets of Corix under any provision of, (i) its Organizational Documents, (ii) any Contract to 
which Corix is a party or by which any of its properties or assets is bound or (iii) any Corix Water 
Permit, other than in the case of clauses (ii) and (iii) above, any matters that, individually or in the 
aggregate, have not had and would not reasonably be expected to prevent or materially impede, 
interfere with, hinder or delay the consummation of the Business Combination. 

(b) Other than the filings and other matters referred to in Section 4.4(b) no 
Consent of or from, or registration, declaration, notice or filing made to or with, any Governmental 
Entity, is required to be obtained or made by or with respect to Corix, other than any Consents 
that, individually or in the aggregate, have not had and would not reasonably be expected to prevent 
or materially impede, interfere with, hinder or delay the consummation of the Business 
Combination. 

3.4 Title. 

(a) As of the date of this Agreement, Corix has good and valid title to its Equity 
Interests in CIUS, free and clear of all Liens (other than restrictions generally imposed on securities 
under U.S. or Canadian federal, state or provincial or foreign securities Laws or utility Laws and 
restrictions created, directly or indirectly, under this Agreement), and after giving effect to the 
Corix Restructuring, either Corix or an Affiliate of Corix will have good and valid title to the 
Equity Interests in CIUS, free and clear of all Liens (other than restrictions generally imposed on 
securities under U.S. or Canadian federal, state or provincial or foreign securities Laws or utility 
Laws and restrictions created, directly or indirectly, under this Agreement).  Except as set forth in 
CIUS’ Organizational Documents and in this Agreement or the Ancillary Agreements, none of the 
Equity Interests in CIUS are subject to any shareholder agreement, investor rights agreement, 
registration rights agreement, voting agreement or trust, proxy or other Contract restricting or 
otherwise relating to the voting, dividend rights or disposition of such Equity Interests. 

(b) Upon the consummation of the Business Combination at the Closing and 
after giving effect to the Canadian Business Restructuring, CIUS will receive good and valid title 
to the Equity Interests in the Canadian Water Entities (the “Canadian Water Interests”), free and 
clear of all Liens, except for any Liens created, directly or indirectly, under this Agreement, and 
the Canadian Water Interests will not be subject to any voting or transfer restrictions (other than 
restrictions generally imposed on securities under U.S. or Canadian federal, state or provincial or 
foreign securities Laws or utility Laws and restrictions created, directly or indirectly, under this 
Agreement).  
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3.5 Financing.  Corix has delivered or caused to be delivered to IIF Subway the Corix 
Balancing Payment Commitment Letter, pursuant to which, and on the terms and conditions 
thereof, the Corix Sponsor has agreed and committed to provide or cause to be provided the Corix 
Balancing Payment Commitment as provided therein.  The Corix Balancing Payment Commitment 
Letter is in full force and effect and has not been amended, restated or otherwise modified or 
waived, and the respective commitments contained in the Corix Balancing Payment Commitment 
Letter have not been withdrawn, modified or rescinded in any respect.  The Corix Balancing 
Payment Commitment Letter contains all of the conditions precedent to the obligations of, the 
Corix Sponsor to fund the Balancing Payment Commitment, if applicable.  The Corix Balancing 
Payment Commitment Letter has been duly and validly executed and delivered by Corix and the 
Corix Sponsor and is a legal, valid and binding obligation of Corix and the Corix Sponsor 
enforceable against Corix and the Corix Sponsor in accordance with its terms, except as 
enforcement may be limited by bankruptcy, insolvency, reorganization or similar Laws affecting 
creditors’ rights generally and by general principles of equity.  The aggregate proceeds of the Corix 
Balancing Payment Commitment shall be sufficient to pay the Estimated Adjusted Equity 
Balancing Payment Amount on the Closing Date, if payable by Corix or an Affiliate thereof, and 
Corix has no reason to believe that any of the conditions precedent to the obligations of the Corix 
Sponsor to fund the Corix Balancing Payment Commitment on the terms therein will not be 
satisfied or that such amount of the Corix Balancing Payment Commitment will not be available 
to Corix or an Affiliate thereof as of the Closing.  Each of Corix and the Corix Sponsor has the 
requisite power and authority to execute and deliver, and to perform its covenants, agreements and 
obligations under, the Corix Balancing Payment Commitment Letter.  The execution and delivery 
of the Corix Balancing Payment Commitment Letter by Corix and the Corix Sponsor and the 
performance by each of Corix and the Corix Sponsor of their respective covenants and agreements 
thereunder have been duly and validly authorized by Corix and the Corix Sponsor, respectively.  
As of the date hereof, no event has occurred that, with or without notice or lapse of time or both, 
would reasonably be expected to constitute a breach or default of any provision of the Corix 
Balancing Payment Commitment Letter by Corix, constitute or assuming satisfaction of the 
conditions to Closing set forth in Article VIII result in a failure to satisfy a condition precedent to 
or other contingency to be satisfied set forth in the Corix Balancing Payment Commitment Letter 
or otherwise cause any portion of the Corix Balancing Payment Commitment to be unavailable.  

3.6 Claims; Orders.  Except as would not reasonably be expected to prevent or 
materially impede, interfere with, hinder or delay the consummation of the Business Combination, 
(a) there is no suit, action or other proceeding pending, or, to the Knowledge of Corix, threatened 
against Corix and (b) Corix is not subject to any Judgment.  

3.7 Brokers.  Other than RBC Capital Markets, LLC (the “Corix Financial Advisor”), 
no broker, finder or investment banker is entitled to any brokerage, finder’s or other similar fee or 
commission in connection with the transactions contemplated hereby based on arrangements made 
by or on behalf of Corix or its Affiliates. 

3.8 Anti-Corruption; Anti-Money Laundering; Sanctions. 

(a) Neither Corix (solely with respect to its relationship with the Contributed 
Corix Entities) nor, to the Knowledge of Corix, any of its directors, officers, employees or other 
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Persons acting on behalf of any of the foregoing, directly or indirectly in relation to the Contributed 
Corix Entities, has, since the date falling five (5) years prior to the date of this Agreement: 

(i) violated any applicable anti-corruption Laws in any material 
respect, including the Corruption of Foreign Public Officials Act (Canada), the U.S. 
Foreign Corrupt Practices Act, the UK Bribery Act 2010 or any other applicable anti-
corruption Law (collectively, “Anti-Corruption Laws”); 

(ii) made, offered or promised to make, or authorized the payment or 
giving of money, or anything else of value, to any (x) executive, official, employee or 
Person acting in an official capacity for or on behalf of a Governmental Entity, (y) political 
party or official thereof, or candidate for political office (each of the foregoing a 
“Government Official”), or (z) any other Person, while knowing or believing that all or 
some portion of the money or value will be offered, given or promised to a Government 
Official or other Person, in the case of clause (x), (y) or (z), for the purposes of obtaining 
or retaining business or securing any improper advantage in violation of any Anti-
Corruption Law or in other circumstances when such offer, payment or promise would be 
unlawful; or  

(iii) been the subject of any suit, action or other proceeding or, to the 
Knowledge of Corix, investigation with regard to any actual or alleged breach of any Anti-
Corruption Law. 

(b) Each of Corix and any Person controlling Corix (in each case, solely with 
respect to their relationship with the Contributed Corix Entities) is in compliance in all material 
respects with all applicable anti-money laundering Laws related to the prevention of money 
laundering and terrorist financing, including the Bank Secrecy Act, the USA PATRIOT Act and 
the Proceeds of Crime (Money Laundering) and Terrorist Financing Act (Canada) (collectively, 
“AML Laws”) in the jurisdictions in which Corix or any Person controlling Corix and the 
Contributed Corix Entities, as applicable, operates.  

(c) Neither Corix, nor any Person controlling Corix, is a Sanctioned Person. 

(d) Neither Corix, nor to Knowledge of Corix, any Person controlling Corix, 
will use any of the proceeds from any amounts received by such Person under this Agreement, if 
any, (i) for the purpose of funding, financing or facilitating any activities, business or transaction 
of or with any Sanctioned Person, or in any country or region that is the subject of comprehensive 
Sanctions, except to the extent permitted under applicable Sanctions, or (ii) in any manner that 
would result in the violation of any Sanctions by any Party. 

(e) Neither Corix, nor any Person controlling Corix, is a Senior Foreign 
Political Figure, an immediate family member of a Senior Foreign Political Figure, or a close 
associate of a Senior Foreign Political Figure. 

(f) Neither Corix, nor any Person controlling Corix, is a foreign shell bank, as 
defined in 31 C.F.R. § 1010.605(g).  
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3.9 No Additional Representations.  Except for those representations and warranties 
expressly set forth in Articles III and IV and except as otherwise expressly set forth in this 
Agreement, neither Corix or any other Person acting on behalf of Corix, has made or makes any 
representation or warranty of any kind or nature, express or implied, with respect to any 
Contributed Corix Entities, their Affiliates or any of their respective businesses, operations, assets, 
liabilities, conditions (financial or otherwise) or prospects in connection with this Agreement or 
the transactions contemplated by this Agreement.  In addition, without limiting the generality of 
the foregoing, Corix has not made and does not make any representation or warranty with respect 
to any projections, estimates or budgets made available to the SWWC Parties or their respective 
Affiliates of future revenues, future results of operations (or any component thereof), future cash 
flows or future financial condition (or any component thereof) of the Contributed Corix Entities 
or the future business and operations of CIUS or its future Subsidiaries. 

ARTICLE IV 
 

REPRESENTATIONS AND WARRANTIES ABOUT THE CONTRIBUTED CORIX 
ENTITIES AND THE CORIX WATER BUSINESS 

The Corix Parties represent and warrant to the SWWC Parties that the statements contained 
in this Article IV are true and correct, except as set forth in the Corix Disclosure Letter. 

4.1 Organization, Standing and Power.  Each of the Contributed Corix Entities is duly 
organized, validly existing and in good standing under the laws of the jurisdiction in which it is 
organized (in the case of good standing, to the extent such jurisdiction recognizes such concept), 
except where the failure to be so organized, existing or in good standing, individually or in the 
aggregate, is not and would not reasonably be expected to be, individually or in the aggregate, 
material to the Contributed Corix Entities, taken as a whole.  Each Contributed Corix Entity is 
duly qualified or licensed to do business in each jurisdiction where the nature of its business or the 
ownership, operation or leasing of its properties and assets makes such qualification necessary, 
other than in such jurisdictions where the failure to be so qualified or licensed, individually or in 
the aggregate, has not had and would not reasonably be expected to have a Corix Water Material 
Adverse Effect.  Corix has made available to the SWWC Parties, prior to execution of this 
Agreement, true, correct and complete copies of the applicable Organizational Documents of each 
of the Contributed Corix Entities. 

4.2 Capital Structure. 

(a) All the outstanding Equity Interests in each Contributed Corix Entity have 
been validly issued and are fully paid and nonassessable and are wholly owned, directly or 
indirectly, by Corix, CIUS, by another Contributed Corix Entity or by Corix and another 
Contributed Corix Entity, free and clear of all pledges, liens, claims, charges, mortgages, deeds of 
trust, security interests, encumbrances, conditions, encroachments, easements, right of way and 
restrictions of any kind or nature whatsoever (collectively, “Liens”), and free of any other 
restriction (including any restriction on the right to vote, sell or otherwise dispose of such Equity 
Interests), except for restrictions set forth in each Contributed Corix Entity’s Organizational 
Documents or restrictions generally imposed on securities under U.S. or Canadian federal, state or 
provincial or foreign securities Laws applicable to securities generally or utility Laws.  Except as 
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set forth in each Contributed Corix Entity’s Organizational Documents and in this Agreement or 
the Ancillary Agreements, none of the Equity Interests in the Contributed Corix Entities are subject 
to any shareholder agreement, investor rights agreement, registration rights agreement, voting 
agreement or trust, proxy or other Contract restricting or otherwise relating to the voting, dividend 
rights or disposition of such Equity Interests. 

(b) Section 4.2(b) of the Corix Disclosure Letter lists the authorized and 
outstanding capitalization of each Contributed Corix Entity as of the date hereof.  Each Contributed 
Corix Entity holding Equity Interests in any other Contributed Corix Entity, as shown on 
Section 4.2(b) of the Corix Disclosure Letter, has good and valid title to all such Equity Interests 
in such other Contributed Corix Entity, free and clear of any Liens (other than restrictions generally 
imposed on securities under U.S. or Canadian federal, state or provincial or foreign securities Laws 
applicable to securities generally or utility Laws). 

(c) Except for Equity Interests in the Contributed Corix Entities and Equity 
Interests in the Excluded Business Entities, no Contributed Corix Entity owns, directly or 
indirectly, any Equity Interests in, or any interest convertible into or exchangeable or exercisable 
for, any Equity Interests in, any firm, corporation, partnership, company, limited liability company, 
trust, joint venture, association or other entity other than ordinary course investments in publicly 
traded securities constituting one percent or less of a class of outstanding securities of any entity.  

(d) There are no outstanding securities convertible into or exchangeable for 
Equity Interests in any Contributed Corix Entity or any options, warrants, phantom stock, stock 
appreciation rights, profit participation, purchase rights, subscription rights, conversion rights, 
exchange rights, calls, puts, rights of first refusal or first offer, preemptive rights, convertible 
securities or other Contracts that could require any Contributed Corix Entity to issue, sell or 
otherwise cause to become outstanding or to acquire, repurchase or redeem Equity Interests in any 
Contributed Corix Entity. 

4.3 Authority; Execution and Delivery; Enforceability.  CIUS has all requisite 
corporate power and authority to execute and deliver this Agreement, to perform its respective 
obligations hereunder and to consummate the Business Combination and the other transactions 
contemplated by this Agreement.  The execution and delivery of this Agreement and the 
consummation of the Business Combination and the transactions contemplated hereby have been 
duly and validly authorized by each of the CIUS Board, Corix and the shareholders of Corix, and 
no other corporate proceedings are necessary to authorize, adopt or approve this Agreement or to 
consummate the Business Combination and the other transactions contemplated by this 
Agreement.  CIUS has duly executed and delivered this Agreement and, assuming the due 
authorization, execution and delivery by the other Parties, this Agreement constitutes the legal, 
valid and binding obligation of CIUS, enforceable against CIUS in accordance with its terms, 
except as enforcement may be limited by bankruptcy, insolvency, reorganization or similar Laws 
affecting creditors’ rights generally and by general principles of equity. 

4.4 No Conflicts; Consents. 

(a) The execution and delivery by CIUS of this Agreement does not, and the 
performance by CIUS of its obligations hereunder and the consummation of the Business 
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Combination and the other transactions contemplated by this Agreement will not, conflict with, or 
result in any violation of or default (with or without notice or lapse of time, or both) under, or give 
rise to a right of termination, cancelation or acceleration of any obligation, or result in the creation 
of any Lien upon any of the properties or assets of any Contributed Corix Entity under, any 
provision of (i) the Organizational Documents of any Contributed Corix Entity, (ii) subject to the 
filings and other matters referred to in Section 4.4(b), any legally-binding contract, lease, license, 
indenture, note, bond, agreement, concession, franchise or other instrument (excluding each Corix 
Water Benefit Plan and SWWC Benefit Plan, a “Contract”) to which any Contributed Corix Entity 
is a party or by which any of their respective properties or assets is bound or any Corix Water 
Permit or (iii) subject to the filings and other matters referred to in Section 4.4(b), any judgment, 
order or decree of a Governmental Entity or arbitrator (“Judgment”) or Law, in each case 
applicable to any Contributed Corix Entity or their respective properties or assets, other than, in 
the case of clauses (ii) and (iii) above, any matters that, individually or in the aggregate, are not 
and would not reasonably be expected to be material to the Contributed Corix Entities, taken as a 
whole, and would not prevent or materially impede, interfere with, hinder or delay the 
consummation of the Business Combination. 

(b) No consent, waiver, Permit, registration, declaration, notice or filing (any 
of the foregoing, a “Consent”), of or from, or made to or with, any federal, national, state, tribal, 
provincial or local, whether domestic or foreign, government or any court of competent 
jurisdiction, administrative agency or commission or other governmental entity or instrumentality, 
whether domestic, foreign or supranational (a “Governmental Entity”), is required to be obtained 
or made by or with respect to any Corix Party or any Affiliate thereof in connection with the 
execution and delivery of this Agreement or its performance of its obligations hereunder or the 
consummation of the Business Combination and the other transactions contemplated by this 
Agreement (including the Corix Restructuring), other than (i) compliance with and filings under 
the Hart-Scott-Rodino Antitrust Improvements Act of 1976 (the “HSR Act”), (ii) the Competition 
Act Approval, (iii) such Consents required by the applicable Governmental Entities with 
jurisdiction over the Contributed Corix Entities or any Consents in connection with the Corix 
Restructuring, (iv) CFIUS Approval with respect to the Business Combination, (v) if determined 
by Corix to be necessary or appropriate to obtain, CFIUS Approval with respect to the Excluded 
Business Carveout and (vi) any pre-approvals of license transfers by the Federal Communications 
Commission (the Consents in (i), (ii), (iii), (iv), (v) and (vi) collectively, the “Corix Regulatory 
Approvals”). 

4.5 Financial Statements; Undisclosed Liabilities.  

(a) True, correct and complete copies of (i) the audited consolidated balance 
sheets of each of Corix Regulated Utilities (US) Inc. and Fairbanks Sewer & Water, Inc. (together, 
the “U.S. Reporting Contributed Corix Entities”)  for each of the two fiscal years ended December 
31, 2021 and December 31, 2020, and the related audited consolidated statements of income, 
owners’ equity and cash flows with respect thereto, together with all related notes and schedules 
thereto (collectively, the “Corix Water Audited Financial Statements”), (ii) the unaudited 
consolidated balance sheets of each of West Shore Environmental Services Limited Partnership, 
Corix Utilities (Foothills Water) Inc. and Corix Utilities (Foothills Wastewater) Inc. (collectively, 
the “Canadian Reporting Contributed Corix Entities”) for each of the two fiscal years ended 
December 31, 2021 and December 31, 2020, and the related unaudited consolidated statements of 
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income with respect thereto (collectively, the “Corix Water Unaudited Financial Statements”) and 
(iii) the unaudited consolidated balance sheets of each of Corix Regulated Utilities (US) Inc., 
Fairbanks Sewer & Water, Inc., West Shore Environmental Services Limited Partnership, Corix 
Utilities (Foothills Water) Inc. and Corix Utilities (Foothills Wastewater) Inc. for the six (6) 
months ended June 30, 2022 (the “Interim Balance Sheet Date”), and the related statements of 
income with respect thereto (collectively, the “Corix Water Interim Financial Statements,” and 
together with the Corix Water Audited Financial Statements and the Corix Water Unaudited 
Financial Statements, the “Corix Water Financial Statements”), have been made available to the 
SWWC Parties.  

(b) The Corix Water Financial Statements (i) present fairly in all material 
respects the financial condition and results of operations of the applicable Contributed Corix 
Entities as of the dates thereof or for the periods covered thereby, and (ii) (A) with respect to the 
U.S. Reporting Contributed Corix Entities, have been prepared in accordance with GAAP and 
(B) with respect to the Canadian Reporting Contributed Corix Entities, have been prepared in 
accordance with Canadian GAAP, applied on a basis consistent with the past practices of the 
applicable Contributed Corix Entities, except, with respect to clauses (i) and (ii), in the case of the 
Corix Water Interim Financial Statements, for the absence of footnote disclosure and normal and 
recurring year-end adjustments, none of which would be material (whether individually or in the 
aggregate). 

(c) Except as adequately reserved for in the Corix Water Interim Financial 
Statements, no Contributed Corix Entity has any liabilities or obligations, contingent or otherwise, 
other than (i) liabilities incurred in the ordinary course of business subsequent to the Interim 
Balance Sheet Date (none of which is a liability resulting from breach of contract, breach of 
warranty, tort, infringement or misappropriation); (ii) obligations under Contracts incurred in the 
ordinary course of business; (iii) liabilities and obligations of a type or nature not required under 
GAAP or Canadian GAAP, as applicable, to be reflected in financial statements; and (iv) liabilities 
or obligations that are not and would not reasonably be expected to be, individually or in the 
aggregate, material to the Contributed Corix Entities, taken as a whole.  Each of the U.S. Reporting 
Contributed Corix Entities maintains a standard system of accounting established and administered 
in accordance with GAAP and each of the Canadian Reporting Contributed Corix Entities 
maintains a standard system of accounting established and administered in accordance with 
Canadian GAAP. 

4.6 Regulation as a Utility. 

(a) Each Contributed Corix Entity set forth in Section 4.6(a) of the Corix 
Disclosure Letter (the “Regulated Contributed Corix Entities”) is a regulated public utility or 
public service company (or similar designation) in the jurisdiction, and by the Governmental 
Entity, listed opposite such Contributed Corix Entity.  Section 4.6(a) of the Corix Disclosure Letter 
sets forth, as of the date of this Agreement, a true and complete list of the amount, by province or 
state, of regulatory adjustments, including regulatory liabilities, except for those adjustments that 
result in a net impact on such entity in an amount of less than $250,000 in the aggregate (the 
“Regulatory Adjustments”), including the amount of such adjustment as of the date of the last 
order by a Governmental Entity having jurisdiction over the rates of the Regulated Contributed 
Corix Entities, made to or that directly offset the amounts represented in the balances of property, 
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plant and equipment at cost, accumulated depreciation, contributions in aid of construction (net), 
and advances in aid of construction as set forth in the Corix Water Interim Financial Statements.  
As of the date of the Interim Balance Sheet Date, no amount in excess of $250,000 represented in 
the balances of property, plant and equipment at cost, accumulated depreciation, contributions in 
aid of construction (net), and advances in aid of construction as set forth in the Corix Water Interim 
Financial Statements is required to be expensed in accordance with Canadian GAAP or GAAP, as 
applicable, because of an order by a Governmental Entity having jurisdiction over the rates of the 
Regulated Contributed Corix Entities.  

(b) Since December 31, 2020, each Contributed Corix Entity has filed with the 
appropriate Governmental Entities all documents required to be filed by it under applicable state 
or provincial utility Laws, except for filings the failure of which are not and would not reasonably 
be expected to be, individually or in the aggregate, material to the Contributed Corix Entities, taken 
as a whole.  All such documents complied in all material respects, as of the date so filed, with all 
applicable requirements of the applicable statute and rules and regulations thereunder. 

(c) As of the date hereof, no Contributed Corix Entity is subject to regulation 
as a public utility or public service company (or similar designation) by any state in the United 
States or province in Canada, other than the Regulated Contributed Corix Entities. 

4.7 Absence of Certain Changes or Events.  From December 31, 2021, to the date of 
this Agreement, each Contributed Corix Entity has conducted the Corix Water Business in the 
ordinary course in all material respects, and during such period there has not occurred: 

(a) any fact, circumstance, effect, change, event or development that, 
individually or in the aggregate, has had or would reasonably be expected to have a Corix Water 
Material Adverse Effect; 

(b) any incurrence of material Indebtedness for borrowed money or any 
guarantee of such Indebtedness for another Person that is not a Contributed Corix Entity, or any 
issue or sale of debt securities, warrants or other rights to acquire any debt security of any 
Contributed Corix Entity other than draws on existing revolving credit facilities in the ordinary 
course of business; 

(c) any change in financial accounting methods, principles or practices by any 
Contributed Corix Entity, except insofar as may have been required by a change in Canadian 
GAAP or GAAP, as applicable, or Law; or 

(d) any material elections or changes thereto with respect to Taxes by any 
Contributed Corix Entity or any settlement or compromise by any Contributed Corix Entity of any 
material Tax liability or refund, other than in the ordinary course of business. 

4.8 Taxes.  

(a) All income and other material Tax Returns filed or required by applicable 
Law to be filed with any Taxing Authority by, or on behalf of, any Contributed Corix Entity (each 
such Tax Return, a “Corix Water Tax Return”) have been filed when due in accordance with all 
applicable Law (taking into account any extension of time within which to file), and all such 
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income and other material Corix Water Tax Returns are, or shall be at the time of filing, true and 
complete in all material respects. 

(b) Each Contributed Corix Entity has paid (or has had paid on its behalf) to the 
appropriate Taxing Authority all material Taxes (whether or not shown as due and payable on any 
Corix Water Tax Return), or, where payment is not yet due, has established (or has had established 
on its behalf and for its sole benefit and recourse) in accordance with Canadian GAAP or GAAP, 
as applicable, an adequate accrual for all material Taxes through the end of the last period for 
which such Contributed Corix Entity ordinarily record items on their respective books. 

(c) Each Contributed Corix Entity has duly and timely withheld all material 
Taxes required to be withheld from any payment or distribution to any Person and such withheld 
Taxes have been or will be duly and timely paid to the appropriate Taxing Authority. 

(d) There is no suit, action, audit, claim, assessment, levy, inquiry, 
investigation, dispute or other administrative or judicial proceeding or investigation now pending 
or, to the Knowledge of Corix, threatened against or with respect to any Contributed Corix Entity 
in respect of any material Taxes. 

(e) No deficiency with respect to material Taxes has been proposed, asserted or 
assessed in writing against any Contributed Corix Entity, which has not been fully paid. 

(f) No Contributed Corix Entity (i) is now or has been a member of an 
“affiliated group” as defined in Section 1504 of the Code (or any similar provision of any 
applicable Tax Law), other than an “affiliated group” of which a Contributed Corix Entity is the 
common parent or (ii) has any liability for the Taxes of any other Person (other than an Excluded 
Business Entity) under Treasury Regulation Section 1.1502-6 or sections 159 or 160 of the Tax 
Act (or any similar provision of any applicable Law), as a transferee or successor, or by any other 
applicable provision of applicable Law. 

(g) During the preceding two-year period or otherwise as part of a plan (within 
the meaning of Section 355(e) of the Code) that includes the transactions contemplated hereunder, 
no Contributed Corix Entity was a distributing corporation or a controlled corporation in a 
transaction intended to be governed by Section 355 of the Code. 

(h) No Contributed Corix Entity (i) is a party to or bound by, or has any liability 
under any Tax allocation, indemnification, sharing or similar agreement, other than (x) any such 
agreement solely between one or more of the Contributed Corix Entities or (y) customary 
indemnifications for Taxes contained in credit or other commercial agreements the primary 
purposes of which do not relate to Taxes, or (ii) has granted any power of attorney with respect to 
any matters related to Taxes that is currently in force. 

(i) Section 4.8(i) of the Corix Disclosure Letter sets forth the entity 
classification of each Contributed Corix Entity for U.S. federal income tax purposes. 

(j) There are no waivers, extensions or requests for any waivers or extensions 
of any statute of limitations currently in effect with respect to any material Taxes of any 
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Contributed Corix Entity (other than extensions granted in connection with extensions of time to 
file Tax Returns obtained in the ordinary course of business). 

(k) No written claim has been made by any Governmental Entity in a 
jurisdiction where any Contributed Corix Entity does not file Tax Returns that such Contributed 
Corix Entity is or may be subject to taxation by that jurisdiction. 

(l) No Contributed Corix Entity (i) has a permanent establishment (within the 
meaning of an applicable Tax treaty), branch, or other fixed place of business, or (ii) has otherwise 
been, or deemed to be, engaged in a trade or business in any jurisdiction, other than its own country 
of incorporation or formation.  No Contributed Corix Entity currently has or has had nexus (within 
the meaning of the applicable Law of any applicable U.S. state) in any U.S. state where such 
Contributed Corix Entity, as applicable, does not currently, or did not at the applicable time, file 
Tax Returns and pay Taxes. 

(m) There are no Liens for material Taxes upon any property or assets of any 
Contributed Corix Entity, except for Liens for Taxes (x) not yet due and payable or (y) which are 
being contested in good faith by appropriate proceedings and with respect to which adequate 
reserves have been established in accordance with GAAP and Canadian GAAP. 

(n) No Contributed Corix Entity will be required to include material amounts 
in income, or exclude or reduce material items of deduction, in a taxable period for which a Tax 
Return has not yet been filed as a result of any (i) change in or improper use of any method of 
accounting pursuant to Section 481 of the Code (or any corresponding or similar provision of any 
state, local or non-U.S. Tax Law) prior to the Closing Date, (ii) “closing agreement” within the 
meaning of Section 7121 of the Code (or any corresponding or similar provision of any state, local 
or non-U.S. Tax Law) executed prior to the Closing, (iii) installment sale or open transaction made 
or entered into prior to the Closing, (iv) any prepaid amount received or deferred revenue accrued 
prior to the Closing, or (v) intercompany transaction consummated or excess loss account existing 
on or prior to the Closing Date, in either case described in the Treasury Regulations under Section 
1502 of the Code (or any corresponding or similar provision of any state, local or non-U.S. Tax 
Law). 

(o) No Contributed Corix Entity is, nor will be, required to include any amount 
in income for a taxable year ending after December 31, 2017, as a result of the application of 
Section 965 of the Code, nor has made an election under Section 965(h) of the Code. 

(p) No Contributed Corix Entity has made a request for an advance tax ruling, 
a request for technical advice, a request for a change of any method of accounting or any similar 
request that is in progress or pending with any Governmental Entity with respect to any material 
Taxes. 

(q) No Contributed Corix Entity has entered into or been a party to any “listed 
transaction” within the meaning of Treasury Regulations Section 1.6011-4(b)(2) or any “reportable 
transaction” or “notifiable transaction” as described in subsections 237.3(1) and 237.4(1) of the 
Tax Act as in effect on the date hereof, respectively, excluding any transactions contemplated by 
this Agreement. 
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(r) No Contributed Corix Entity has received any relief, assistance or benefit, 
including any deferral of Taxes, from any Governmental Entity under any COVID-19 Relief 
Legislation. 

(s) There are no circumstances that exist and are expected to result in, or have 
existed and resulted in, the application of any of Sections 17(1), 79, 79.1 or 80 to 80.04, inclusive, 
of the Tax Act to any Contributed Corix Entity. 

(t) Contemporaneous documentation as required under Section 247 of the Tax 
Act substantiating the transfer pricing practices and methodology of the Contributed Corix Entities 
has been executed and maintained. 

(u) Each  Contributed Corix Entity has duly and timely collected from all of its 
past and present customers (or other Persons paying amounts to a Contributed Corix Entity) the 
amount of all Taxes (including goods and services tax, harmonized sales and provincial or 
territorial sales taxes) required to be collected and has timely paid such Taxes when due to the 
appropriate Governmental Entity, in the form required under applicable Laws or made adequate 
provision for the payment of such amounts to the proper receiving authorities.   

(v) No Contributed Corix Entity has made an “excessive eligible dividend 
election” as defined in subsection 89(1) of the Tax Act in respect of any dividend paid or deemed 
by any provision of the Tax Act to have been paid, on any class of shares of its capital stock. 

(w) No Contributed Corix Entity has made a capital dividend election under 
subsection 83(2) of the Tax Act in an amount which exceeds the amount in its capital dividend 
account at the time of such election. 

(x) No Contributed Corix Entity has taken any action, nor to the Knowledge of 
Corix are there any facts or circumstances, that could reasonably be expected to prevent the 
SWMAC Equity Exchange and the Merger, taken together, from qualifying as a “reorganization” 
within the meaning of Section 368(a) of the Code and the Treasury Regulations. 

(y) Notwithstanding anything to the contrary in this Agreement, this 
Section 4.8 (and so much of Section 4.7 and Section 4.9 as each relates to Taxes) are the sole 
representations and warranties given by any Contributed Corix Entity in this Agreement, and no 
other representation or warranty given by any Contributed Corix Entity in this Agreement shall be 
construed or interpreted as containing any representation or warranty, in each case with respect to 
Tax matters.  Nothing in this Agreement (including this Section 4.8) shall be construed as 
providing a representation or warranty with respect to the existence, amount, expiration date or 
limitations on (or availability of) any net operating loss, net capital loss, Tax credit or any other 
Tax attribute of Corix or any Contributed Corix Entity.  Notwithstanding anything to the contrary 
in this Agreement, the representations and warranties made in this Section 4.8 (other than 
Section 4.8(i) and (n)) refer only to the past activities of any Contributed Corix Entity and are not 
intended to serve as representations to, or a guarantee of, nor can they be relied upon with respect 
to, Taxes attributable to any Tax periods (or portions thereof) beginning after, or Tax positions 
taken after, the Closing Date. 
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4.9 Employee Benefits. 

(a) Section 4.9(a) of the Corix Disclosure Letter sets forth a correct and 
complete list of each material Corix Water Benefit Plan.  With respect to each material Corix 
Water Benefit Plan, to the extent applicable, true, correct and complete copies of the following 
have been delivered or made available to IIF Subway by the Corix Parties: (i) the Corix Water 
Benefit Plan, if written (including all amendments and attachments thereto), (ii) a written 
summary, if the Corix Water Benefit Plan is not in writing, (iii) all related trust documents, (iv) all 
insurance contracts or other funding arrangements, (v) the most recent annual report (Form 5500 
or similar) filed with the IRS or similar Governmental Entity, (vi) the most recent determination, 
opinion or advisory letter from the IRS, (vii) the most recent summary plan description and any 
summary of material modifications thereto, (viii) all material filings and communications received 
from or sent to any Governmental Entity with respect to a Corix Water Benefit Plan and (ix) the 
most recent audited financial statement and/or actuarial valuation. 

(b) Each Corix Water Benefit Plan has been established, registered, operated 
and administered in accordance with its terms and the requirements of all applicable Laws, 
including ERISA and the Code, in all material respects.  Contributions required to be made to any 
Corix Water Benefit Plan by applicable Law or by any plan document or other contractual 
undertaking, and all premiums due or payable with respect to insurance policies funding any Corix 
Water Benefit Plan, have been timely made or paid in full in all material respects or, to the extent 
not required to be made or paid on or before the date hereof, have been fully reflected on the books 
and records of Corix to the extent required under Canadian GAAP. There are no pending or, to the 
Knowledge of Corix, threatened material claims (other than routine claims for benefits) by, on 
behalf of or against any of the Corix Water Benefit Plans or any trusts related thereto. 

(c) Section 4.9(c) of the Corix Disclosure Letter identifies each Corix Water 
Benefit Plan that is intended to be qualified under Section 401(a) of the Code (each, a “Corix Water 
Qualified Plan”).  The IRS has issued a favorable determination, opinion or advisory letter with 
respect to each Corix Water Qualified Plan and its related trust, or with respect to a prototype Corix 
Water Qualified Plan, the prototype sponsor has received a favorable IRS opinion or advisory 
letter, or the Corix Water Qualified Plan or prototype sponsor has remaining a period of time under 
applicable Code regulations or pronouncements of the IRS in which to apply for such a letter and 
make any amendments necessary to obtain a favorable determination, advisory or opinion as to 
the qualified status of each such Corix Water Qualified Plan, and, if issued, such determination, 
advisory or opinion letter has not been revoked (nor has revocation been threatened), and, to the 
Knowledge of Corix, there are no existing circumstances and no events have occurred that could 
reasonably be expected to adversely affect the qualified status of any Corix Water Qualified Plan 
or the related trust. 

(d) Each Corix Water Benefit Plan that is intended to qualify for tax-preferred 
or tax-exempt treatment under the Tax Act has been duly registered in accordance with applicable 
Laws and to the Knowledge of Corix, there are no existing circumstances and no events have 
occurred that could reasonably be expected to adversely affect the tax or registered status of any 
such Corix Water Benefit Plan. 
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(e) No Corix Water Benefit Plan is subject to Title IV or Section 302 of ERISA 
or Section 412 of the Code.  With respect to each Corix Water Benefit Plan subject to Title IV or 
Section 302 of ERISA or Section 412 of the Code: (i) each such Corix Water Benefit Plan satisfies 
all minimum funding requirements under Sections 412 and 430 of the Code and Sections 302 and 
303 of ERISA, whether or not waived, (ii) no lien in favor of any such Corix Water Benefit Plan 
has arisen under Section 430(k) of the Code or Section 303(k) of ERISA, (iii) such Corix Water 
Benefit Plan is not in “at risk status” within the meaning of Section 430(i) of the Code or Section 
303(i) of ERISA, (iv) Corix has delivered or made available to IIF Subway a copy of the most 
recent actuarial valuation report for such Corix Water Benefit Plan and such report is complete 
and accurate in all material respects, (v) the Pension Benefit Guaranty Corporation (“PBGC”) has 
not instituted proceedings to terminate such Corix Water Benefit Plan, and (vi) there has not been 
any “reportable event” (as that term is defined in Section 4043 of ERISA) during the last six (6) 
years as to which the 30-day advance notice requirement has not been waived.  In the past six (6) 
years, no material liability (other than for premiums to the PBGC) under Title IV of ERISA has 
been or is expected to be incurred by any of the Contributed Corix Entities or any of their respective 
ERISA Affiliates. 

(f) None of the Contributed Corix Entities or any of their respective ERISA 
Affiliates has maintained, established, contributed to, been obligated to contribute to, or has any 
liability (including a withdrawal liability such as a “withdrawal liability” within the meaning of 
Title IV of ERISA) with respect to any plan that is a (i) “multiemployer plan” within the meaning 
of Section 4001(a)(3) of ERISA, (ii) multi-employer pension plan as defined in applicable pension 
standards legislation, (iii) multi-employer health benefit plan established as an employee life and 
health trust or health and welfare trust or (iv) plan that has two or more contributing sponsors at 
least two of whom are not under common control within the meaning of Section 4063 of ERISA 
(each of the programs listed in subsection (i), (ii), (iii) and (iv) a “Multiemployer Plan”). 

(g) No Contributed Corix Entity sponsors, has sponsored or has any obligation 
with respect to any employee benefit plan that provides for any post-employment or post-
retirement medical or death benefits (whether or not insured) with respect to former or current 
directors or employees, or their respective beneficiaries or dependents, beyond their retirement or 
other separation from service, except as required by Section 4980B of the Code. 

(h) The execution of this Agreement and the consummation of the Business 
Combination will not, either alone or in combination with another event, (i) entitle any current or 
former employee, director, consultant or officer of any of the Contributed Corix Entities to 
severance pay, retention or any other bonus amount or accrued pension benefit or any other 
payment, (ii) accelerate the time of payment or vesting, or increase the amount of compensation 
due any such employee, director, consultant or officer, (iii) trigger any funding obligation under 
any Corix Water Benefit Plan, (iv) result in the forgiveness of Indebtedness for the benefit of any 
such current or former employee, director, consultant or officer or (v) result in any breach or 
violation of, or default under, or limit any Contributed Corix Entity’s right to extend, renew, 
replace, amend, modify or terminate, any Corix Water Benefit Plan.  No Corix Water Benefit Plan 
provides for, and no Contributed Corix Entity otherwise has any obligation to provide, a gross-up 
or reimbursement of Taxes imposed under Section 4999 of the Code, Section 409A(a)(1)(B) of 
the Code, or otherwise. 
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(i) To the Knowledge of Corix, each Corix Water Benefit Plan, and any award 
thereunder, that is or forms part of a “nonqualified deferred compensation plan” within the 
meaning of Section 409A of the Code has been maintained, in form and operation, in material 
compliance with all applicable requirements of Section 409A of the Code. 

(j) None of the Contributed Corix Entities sponsors, has sponsored or has any 
obligation with respect to a plan or arrangement governed by the Tax Act that is: (i) a “registered 
pension plan” within the meaning of subsection 248(1) of the Tax Act or a pension plan that is 
required to be funded under applicable pension standards legislation of Canada or a province; (ii) a 
“retirement compensation arrangement” within the meaning of subsection 248(1) of the Tax Act; 
(iii) an “employee life and health trust” within the meaning of subsection 248(1) of the Tax Act; 
or (iv) a “health and welfare trust” within the meaning of Canada Revenue Agency Income Tax 
Folio S2-F1-C1.  No Corix Water Benefit Plan governed by the Tax Act is intended to be or has 
ever been found or alleged by a Governmental Entity to be a “salary deferral arrangement” within 
the meaning of subsection 248(1) of the Tax Act. 

4.10 Labor and Employment Matters. 

(a) No Contributed Corix Entity is a party to or bound by any collective 
bargaining agreement or other written Contract with any labor union or other similar organization 
(“Collective Bargaining Agreement”) with respect to any Corix Water Personnel.  No Corix Water 
Personnel are represented by any labor union or other similar organization (“Labor Organization”) 
with respect to their employment with a Contributed Corix Entity.  Except for matters that are not 
and would not reasonably be expected to be, individually or in the aggregate, material to the 
Contributed Corix Entities, taken as a whole, (i) there is no, and has not been any, pending or, to 
the Knowledge of Corix, threatened strike, lockout, slowdown, work stoppage or unfair labor 
practice by or with respect to any Corix Water Personnel and (ii) to the Knowledge of Corix, there 
are no, and in the past three (3) years, have not been any, activities or proceedings of any Labor 
Organization to organize any employees of any Contributed Corix Entity and no demand for 
recognition as the exclusive bargaining representative of any such employees has been made by or 
on behalf of any Labor Organization. 

(b) Except for instances of noncompliance that are not and would not 
reasonably be expected to be, individually or in the aggregate, material to the Contributed Corix 
Entities, taken as a whole, the Contributed Corix Entities are, and at all times in the past three (3) 
years have been, in compliance with all applicable Laws relating to labor and employment, 
including those relating to labor management relations, wages, hours, overtime, discrimination, 
sexual harassment, civil rights, affirmative action, work authorization, child labor, immigration, 
safety and health, disability rights or benefits, equal employment, plant closures and layoffs, 
workers’ compensation, employee leave issues, unemployment insurance and continuation 
coverage under group health plans. 

(c) Except for instances of noncompliance that are not and would not 
reasonably be expected to be, individually or in the aggregate, material to the Contributed Corix 
Entities, taken as a whole, no Corix Water Personnel is, or has been, in any respect in violation of 
any term of any employment agreement, nondisclosure agreement, common law nondisclosure 
obligation, fiduciary duty, non-competition agreement, restrictive covenant or other obligation: 
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(i) to any Contributed Corix Entity or (ii) to the Knowledge of Corix, to a former employer of any 
such Corix Water Personnel relating (A) to the right of any such Corix Water Personnel to be 
employed by any Contributed Corix Entity or (B) to the knowledge or use of trade secrets or 
proprietary information.  

(d) To the Knowledge of Corix, in the last three (3) years, no allegations of 
sexual harassment or hostile work environment have been made to Corix against any individual in 
such individual’s capacity as (i) an officer of a Contributed Corix Entity, (ii) a member of the CIUS 
Board or (iii) an employee of any Contributed Corix Entity at a level of Vice President or above. 

4.11 Litigation.  There is no suit, action or other proceeding pending or, to the 
Knowledge of Corix, threatened against or affecting any Contributed Corix Entity or any of their 
respective properties or assets that is or would reasonably be expected to be, individually or in the 
aggregate, material to the Contributed Corix Entities, taken as a whole, nor is there any Judgment 
outstanding against or, to the Knowledge of Corix, demand or investigation by any Governmental 
Entity involving any Contributed Corix Entity or any of their respective properties or assets that is 
or would reasonably be expected to be, individually or in the aggregate, material to the Contributed 
Corix Entities, taken as a whole. 

4.12 Compliance with Applicable Laws.  The Contributed Corix Entities are in 
compliance with all applicable Laws and the Corix Water Permits in all material respects.  There 
is no demand or investigation by or before any Governmental Entity pending or, to the Knowledge 
of Corix, threatened alleging that any Contributed Corix Entity is not in compliance with any 
applicable Law or Corix Water Permit or which challenges or questions the validity of any rights 
of the holder of any Corix Water Permit.  To the Knowledge of Corix, no material noncompliance 
with any applicable Law or Corix Water Permit exists.  This Section 4.12 does not relate to Tax 
matters, employee benefits matters, labor and employment matters, environmental matters, 
Intellectual Property Rights or privacy and data security matters, which are the subjects of 
Sections 4.8, 4.9, 4.10, 4.15 and 4.19, respectively. 

4.13 Permits.  Each Contributed Corix Entity has all requisite power and authority and 
possesses all governmental franchises, licenses, permits, authorizations, variances, easements, 
exemptions, exceptions, consents, certificates, orders, registrations, permissions, qualifications, 
clearances and other approvals (collectively, “Permits”) necessary to enable each Contributed 
Corix Entity to own, lease and operate its respective properties and assets or to develop, produce, 
store, distribute, promote, offer and sell its respective products and services or otherwise to carry 
on the Corix Water Business as it is now being conducted (collectively, the “Corix Water 
Permits”), and, as of the date of this Agreement, all such Corix Water Permits are in full force and 
effect and no suspension, revocation, termination, cancellation, non-renewal, or modification not 
requested by Corix of any of the Corix Water Permits is pending or, to the Knowledge of Corix, 
threatened, except where the failure to have such power or authority or to possess the Corix Water 
Permits is not and would not reasonably be expected to be, individually or in the aggregate, 
material to the Contributed Corix Entities, taken as a whole.  The Contributed Corix Entities are 
in compliance in all material respects with the terms of the Corix Water Permits. 

4.14 Water Quality and Water Rights.  The drinking water supplied by the Contributed 
Corix Entities to their respective customers is and has been in material compliance since December 
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31, 2020, with all applicable federal, state and provincial drinking water standards.  The 
Contributed Corix Entities have all material rights, authorizations, Permits, easements, prescriptive 
rights and rights of way, whether or not of record, which are necessary to extract and deliver water 
to their respective customers in a manner adequate and sufficient for the conduct of its business as 
currently conducted (the “Corix Water Rights”).  Except as would not be material to the 
Contributed Corix Entities, taken as a whole, there is not any existing material breach or material 
default by any Contributed Corix Entity under any of the Corix Water Rights which (with or 
without notice, lapse of time or both) would cause any of the Corix Water Rights to be lost, revoked 
or compromised or not be satisfied, and to the Knowledge of Corix, there is no other reason to 
believe that any Corix Water Rights will be lost, revoked or compromised or will not be satisfied. 

4.15 Environmental Matters.  

(a) Each Contributed Corix Entity is, and, except for matters that have been 
resolved, has been in compliance with all Environmental Laws in all material respects, and no 
Contributed Corix Entity has received any written or, to the Knowledge of Corix, oral notice 
alleging that any Contributed Corix Entity is in material violation of, or has any material liability 
under, any Environmental Law. 

(b) Each Contributed Corix Entity possesses and is in material compliance with 
all material Permits required under Environmental Laws (“Environmental Permits”) for the 
conduct of the Corix Water Business as presently conducted and all such Environmental Permits 
are valid and in good standing or, to the extent any such Environmental Permit has expired, have 
timely applied for renewal of such Environmental Permit to allow the continued operation of such 
Contributed Corix Entity’s facility in compliance with applicable Environmental Law. 

(c) To the Knowledge of Corix, no act or omission of a Contributed Corix 
Entity (except for an application to renew or modify a material Environmental Permit made in the 
ordinary course of business) provides a basis for any material Environmental Permits to be 
amended, revoked, limited or otherwise conditioned in a manner that would be adverse to the 
Contributed Corix Entities, taken as a whole. 

(d) There are no material Environmental Claims pending or, to the Knowledge 
of Corix, threatened against or affecting any Contributed Corix Entity.  

(e) To the Knowledge of Corix, there has been no Release of or exposure to 
any Materials of Environmental Concern or, to the Knowledge of Corix, other event, fact, incident, 
activity, circumstance or condition that would reasonably be expected to form the basis of any 
material Environmental Claim against any Contributed Corix Entity or result in any material 
liability under Environmental Laws. 

(f) No Contributed Corix Entity has retained or assumed, either contractually 
or by operation of Law, any liabilities or obligations that would reasonably be expected to form 
the basis of any Environmental Claim against any Contributed Corix Entity, except in respects 
that, individually or in the aggregate, have not had and would not reasonably be expected to be 
material to the Contributed Corix Entities, taken as a whole. 
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(g) Corix has provided or made available to the SWWC Parties true, correct 
and complete copies of all environmental assessments, reports or studies (“Environmental 
Reports”) prepared since December 31, 2011, that are in the possession of the Contributed Corix 
Entities regarding matters pertaining to the environmental condition of the business and properties 
of the Contributed Corix Entities, and their compliance (or noncompliance) with any 
Environmental Laws to the extent that any such Environmental Reports remain material. 

For all purposes of this Agreement, (i) “Environmental Claims” means any and all 
administrative, regulatory or judicial suits, actions, other proceedings, demands, investigations, 
Judgments, directives, Liens or written or oral notices of noncompliance or violation by or from 
any Person alleging liability of any kind or nature (including liability or responsibility for costs, 
fees, expenses, damages, fines, penalties and other losses relating to enforcement proceedings, 
investigations, cleanup, removal, remediation, mitigation, corrective actions, response actions, 
natural resource damages, property damages, personal injuries, medical monitoring, penalties, 
contribution, indemnification and injunctive relief) arising out of, based on or resulting from 
(A) the presence or Release of, or exposure to, any Materials of Environmental Concern at any 
location or (B) the failure to comply with any Environmental Law; (ii) “Environmental Law” 
means any Law, Judgment, Permit or legally binding agreement issued, promulgated or entered 
into by or with any Governmental Entity relating to pollution, contamination, water quality, natural 
resources, the climate, human health and safety (as it relates to exposure to or handling of Materials 
of Environmental Concern) or the protection or conservation of the environment (including 
ambient and indoor air, surface water, groundwater, land surface or subsurface strata, natural 
resources or endangered or threatened species); (iii) “Materials of Environmental Concern” means 
any per- and polyfluoroalkyl substances, petroleum or petroleum products, radioactive materials 
or wastes, asbestos in any form, polychlorinated biphenyls, hazardous or toxic substances and any 
other chemical, material, pollutant, contaminant, substance or waste that is prohibited, limited or 
regulated under any Environmental Law; and (iv) “Release” means any actual or threatened 
release, spill, emission, leaking, dumping, injection, pouring, deposit, disposal, discharge, 
dispersal, leaching or migration. 

4.16 Contracts. 

(a) Section 4.16(a) of the Corix Disclosure Letter sets forth, as of the date of 
this Agreement, a true and complete list of the following (excluding any Corix Water Benefit Plan 
and any insurance Contract or policy): 

(i) each non-competition Contract or other Contract containing terms 
that expressly (A) limits or otherwise restricts the Corix Water Business operated by any 
Contributed Corix Entity or (B) would, after the consummation of the Business 
Combination, limit or otherwise restrict CIUS from, in the case of either (A) or (B), 
engaging or competing in any water or wastewater line of business or in any geographic 
area in a manner that would be reasonably likely to be material, to CIUS (excluding 
Contracts regarding the disclosure or use of confidential information entered into in the 
ordinary course of business); 
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(ii) each loan and credit agreement or other Contract pursuant to which 
any Indebtedness of any Contributed Corix Entity is outstanding or may be incurred, other 
than any such Contract between or among the Contributed Corix Entities; 

(iii) each partnership, joint venture or similar agreement, Contract to 
which any Contributed Corix Entity is a party relating to the formation, creation, operation, 
management or control of any partnership or joint venture, in each case material to the 
Contributed Corix Entities, taken as a whole; 

(iv) each Contract Related to the Corix Water Business entered into 
since December 31, 2020, providing for the purchase or other acquisition or sale or other 
disposition (directly or indirectly) by any Contributed Corix Entity of an asset or assets or 
a business or businesses (provided that a disposition resulting from a condemnation process 
shall not be deemed a disposition for the purposes of this Section 4.16(a)) (A) in which the 
aggregate purchase or sale price (regardless of whether the consideration paid or received 
(x) was paid upon closing or paid or to be paid over time, (y) involved an earn-out or other 
contingency (in which case the amount of the consideration subject to any as yet-unrealized 
earn-out or other contingency shall be estimated reasonably and in good faith) and (z) in 
the form of cash, stock, assets, a debt instrument or otherwise) was in excess of 
$10,000,000 and (B) under which any of the Contributed Corix Entities have or are 
reasonably likely to have a payment obligation, including any obligation to make any 
indemnification payment (other than indemnification with respect to directors and officers) 
or any payment under any guarantee or other financial obligation, in each case, involving 
consideration in excess of $2,000,000; 

(v) each Contract relating to or arising from the Corix Water Business, 
including, but not limited to, an operation or management services or a similar agreement, 
pursuant to which a Contributed Corix Entity receives (A) annual revenue in excess of 
$3,000,000 or (B) aggregate consideration in excess of $15,000,000; 

(vi) each material Contract with a Governmental Entity Related to the 
Corix Water Business to which any Contributed Corix Entity is a party, other than such 
Contracts in the ordinary course of business, such as franchise agreements; 

(vii) each Contract regarding the Corix Water Business to which any 
Contributed Corix Entity is a party involving the future disposition or acquisition of assets 
or properties with a fair market value in excess of $5,000,000; and 

(viii) each Contract with any supplier or vendor Related to the Corix 
Water Business under which any Contributed Corix Entity is obligated to purchase 
technology, goods or services involving consideration in excess of $5,000,000 or, in the 
case of purchases of technology, equipment, materials and goods, including related 
capitalized services, Related to the Corix Water Business included in any Contributed 
Corix Entity’s capital budget, $20,000,000 (except with respect to the purchase of water or 
wastewater treatment and disposal in the ordinary course of business consistent with past 
practice). 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Pennsylvania Application 
Page 71 of 232



 

32 

Each Contract of the type described in this Section 4.16(a) or Section 4.17 is referred to herein as 
a “Corix Water Material Contract.”  Each Corix Water Material Contract that has been made 
available to the SWWC Parties is a true, correct and complete copy thereof. 

(b) Except for matters which are not and would not reasonably be expected to 
be, individually or in the aggregate, material to the Contributed Corix Entities, taken as a whole, 
(i) each Corix Water Material Contract (including, for purposes of this Section 4.16(b), any 
Contract entered into after the date of this Agreement that would have been a Corix Water Material 
Contract if such Contract existed on the date of this Agreement) is, or after giving effect to the 
Corix Restructuring will be, a valid, binding and legally enforceable obligation of one of the 
Contributed Corix Entities, as the case may be, and, to the Knowledge of Corix, of the other parties 
thereto, except, in each case, as enforcement may be limited by bankruptcy, insolvency, 
reorganization or similar Laws affecting creditors’ rights generally and by general principles of 
equity and (ii) each such Corix Water Material Contract is in full force and effect.  No Contributed 
Corix Entity is (with or without notice or lapse of time, or both) in material breach or material 
default under any such Corix Water Material Contract and, to the Knowledge of Corix, no other 
party to any such Corix Water Material Contract is (with or without notice or lapse of time, or 
both) in material breach or material default thereunder.  

4.17 Affiliate Transactions.  Section 4.17 of the Corix Disclosure Letter sets forth a true 
and complete list of the Contracts that are in existence as of the date of this Agreement between, 
on the one hand, any Contributed Corix Entity and, on the other hand, any (x) present executive 
officer or director of any Contributed Corix Entity or any person that has served as an executive 
officer or director of any Contributed Corix Entity within the last five years or any of such officer’s 
or director’s immediate family members, (y) to the Knowledge of Corix, any Affiliate of any such 
officer or director or (z) Corix or any of its Affiliates (other than any Contributed Corix Entity).  

4.18 Contributed Corix Entities’ Real Properties. 

(a) (i) A Contributed Corix Entity has good and valid fee simple title to all 
Material Corix Water Owned Property, in each case, free and clear of all Liens except for Permitted 
Encumbrances, and (ii) except in respects that, individually or in the aggregate, have not had and 
would not reasonably be expected to be material to the Contributed Corix Entities, taken as a 
whole, there is no suit, action or other proceeding pending or, to the Knowledge of Corix, 
threatened against or affecting any Contributed Corix Entity challenging the applicable 
Contributed Corix Entity’s fee simple title to the Material Corix Water Owned Property.  

(b) Except in respects that, individually or in the aggregate, have not had and 
would not reasonably be expected to have a Corix Water Material Adverse Effect: (i) a Contributed 
Corix Entity has good and valid title or fee simple title, as applicable, to all Corix Water Owned 
Properties that are not Material Corix Water Owned Properties (each, a “Non-Material Corix 
Water Owned Property”), in each case, free and clear of all Liens, except for Permitted 
Encumbrances and/or Liens that not currently, or would not reasonably be expected to, 
individually or in the aggregate, impair the value of any Non-Material Corix Water Owned 
Property or impair the continued use and operation of any Non-Material Corix Water Owned 
Property, as presently conducted; and (ii) there is no suit, action or other proceeding pending or, 
to the Knowledge of Corix, threatened against or affecting any Contributed Corix Entity 
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challenging the applicable Contributed Corix Entity’s fee simple title to any Non-Material Corix 
Water Owned Property. 

(c) (i) The applicable Contributed Corix Entity holds, or after giving effect to 
the Corix Restructuring will hold, good and subsisting leasehold interests in the Corix Water 
Leased Property, free and clear of all Liens, except for Permitted Encumbrances and/or Liens 
which do not, individually or in the aggregate, materially impair and would not reasonably be 
expected to materially impair the continued use and operation of the Corix Water Leased Property, 
as presently conducted, and (ii) (1) all Corix Water Leases are in full force and effect and (2) there 
is not any existing material breach of, or material default under, any Corix Water Lease by any 
Contributed Corix Entity, and there is not any existing circumstance or event which, with or 
without notice, lapse of time or both, would become a material breach or material default by any 
Contributed Corix Entity under the Corix Water Leases. 

For all purposes of this Agreement, (i) “Corix Water Owned Property” means the real and 
personal property (other than the Corix Water Rights and the Corix Water Property Easements) 
owned by a Contributed Corix Entity and necessary to conduct the Corix Water Business, (ii) 
“Material Corix Water Owned Property” means the Corix Water Owned Property set forth on 
Section 4.18 of the Corix Disclosure Letter, (iii) “Corix Water Leased Property” means the real 
property (other than the Corix Water Rights and the Corix Water Property Easements) leased 
pursuant to the Corix Water Leases, (iv) “Corix Water Leases” means the leases, subleases, 
licenses or other occupancy agreements for real property material to the Corix Water Business to 
which Corix or any Contributed Corix Entity is a party that are currently in effect, of which any 
copies made available to the SWWC Parties are true, correct and complete and (v) “Corix Water 
Property” means the Corix Water Leased Property and the Corix Water Owned Property. 

(d) Corix or the Contributed Corix Entities have fulfilled and performed all of 
their material obligations with respect to any material authorizations, permits, easements, 
prescriptive rights and rights of way pertaining to the Corix Water Property and the Corix Water 
Rights (the “Corix Water Property Easements”) in a manner adequate and sufficient for the conduct 
of its business as currently conducted, and to the Knowledge of Corix, no event has occurred that 
would allow, with or without notice or lapse of time or both, revocation or termination thereof or 
would result in any impairment of the rights of any Contributed Corix Entity with respect to any 
Corix Water Property Easements. 

(e) (i) No condemnation, eminent domain, litigation, administrative action, 
zoning or other similar proceeding is pending or, to the Knowledge of Corix, threatened against 
any of the Corix Water Property, (ii) the present use of the land, buildings, structures and 
improvements on the Corix Water Property are in conformity with applicable Law in all material 
respects, (iii) no Contributed Corix Entity has leased or otherwise granted to any other Person, 
except for Permitted Encumbrances, the right to use or occupy any Corix Water Property or any 
portion thereof, (iv) there are no outstanding options, rights of first offer or rights of first refusal 
for any other Person to purchase any Corix Water Property or any portion thereof or interest 
therein, (v) the Corix Water Property and the Corix Water Property Easements, taken as a whole, 
are in all material respects adequate and sufficient for the conduct of the Corix Water Business, as 
currently conducted by the Contributed Corix Entities, and (vi) except in respects that, are not and 
would not reasonably be expected to be, individually or in the aggregate, material to the 
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Contributed Corix Entities, taken as a whole, all of the Corix Water Property is in good condition 
and repair, reasonable wear and tear excepted, and is suitable for the purpose for which it is now 
being used in the conduct of the Corix Water Business by the Contributed Corix Entities. 

4.19 Intellectual Property; Information Technology; Privacy and Data Security.  

(a)  Except for matters that are not and would not reasonably be expected to be, 
individually or in the aggregate, material to the Contributed Corix Entities, taken as a whole 
(i) each Contributed Corix Entity exclusively owns any Intellectual Property Rights owned or 
purported to be owned by it, and, after giving effect to the Corix Restructuring and taking into 
account the services to be provided under the Transition Services Agreement,  is validly licensed 
or otherwise has the right to use and otherwise exploit, all other Intellectual Property Rights used 
or exploited in or otherwise necessary for the conduct of its business as currently conducted, (ii) 
no suits, actions or other proceedings are pending or, to the Knowledge of Corix, threatened that 
any Contributed Corix Entity is infringing, misappropriating or otherwise violating the Intellectual 
Property Rights of any Person, (iii) to the Knowledge of Corix, no Person is infringing, 
misappropriating or otherwise violating any Intellectual Property Rights owned by any 
Contributed Corix Entity, and (iv) to the Knowledge of Corix, the conduct of the business of the 
Contributed Corix Entities as currently conducted, does not infringe, misappropriate or otherwise 
violate, and has not in the past three (3) years, infringed, misappropriated or otherwise violated, 
the Intellectual Property Rights of any other Person. 

(b) The Contributed Corix Entities take commercially reasonable steps to 
maintain the confidentiality of their material trade secrets included in their owned Intellectual 
Property Rights.  To the Knowledge of Corix, there has been no misappropriation, misuse or breach 
of confidentiality of any material trade secrets by any Person, except for matters that are not and 
would not reasonably be expected to be, individually or in the aggregate, material to the 
Contributed Corix Entities, taken as a whole.   

(c) Except for matters that are not and would not reasonably be expected to be, 
individually or in the aggregate, material to Contributed Corix Entities, taken as a whole, and after 
giving effect to the Corix Restructuring and taking into account the services to be provided under 
the Transition Services Agreement, (i) the information technology systems of the Contributed 
Corix Entities are reasonably sufficient for the conduct of their business as currently conducted, 
and (ii) the Contributed Corix Entities have and maintain a business continuity and disaster 
recovery plan for the continuance of their businesses in the event of an unplanned interruption in 
service or unavailability of the information technology systems of any Contributed Corix Entity. 

(d) Except for matters that are not and would not reasonably be expected to be, 
individually or in the aggregate, material to Contributed Corix Entities, taken as a whole, (i) the 
Contributed Corix Entities are in compliance with all applicable data privacy and data security 
Laws; (ii) the Contributed Corix Entities maintain and implement, and have in the past three (3) 
years, maintained and implemented, commercially reasonable administrative, technical and 
physical safeguards designed to protect information technology systems of any Contributed Corix 
Entity and personal data and confidential data stored thereon; (iii) during the past three (3) years, 
to the Knowledge of Corix, there has been no unauthorized access or use of the information 
technology systems of any Contributed Corix Entity in a manner that has resulted or could 
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reasonably be expected to result in any material liability to any Contributed Corix Entity, and 
(iv) during the past three (3) years, to the Knowledge of Corix, none of the Contributed Corix 
Entities has been subject to any breach of security whereby personally identifiable information or 
other personal data in the possession of or under the control of any of the Contributed Corix 
Entities was disclosed or exfiltrated in a manner that requires notice to affected individuals under 
applicable data privacy and data security Laws.

4.20 Sufficiency of Assets.  After giving effect to the Corix Restructuring and taking 
into account the services to be provided under the Transition Services Agreement, all of the assets 
of the Contributed Corix Entities, together with the other properties of the Contributed Corix 
Entities (and any other assets and properties for which the Contributed Corix Entities have a right 
to use, including pursuant to the Transition Services Agreement and Section 7.11), constitute all 
of the assets and properties that are necessary for the Contributed Corix Entities to conduct the 
Corix Water Business immediately following the Closing as such business was conducted during 
the 12 months prior to the date of this Agreement except as is not and would not reasonably be 
expected to be, individually or in the aggregate, material to the Contributed Corix Entities, taken 
as a whole.

4.21 Insurance.  Since December 31, 2020, Corix and the Contributed Corix Entities 
have maintained continuous insurance coverage, in each case, in those amounts and covering those 
risks as are in accordance, in all material respects, with normal industry practice for companies of 
the size and financial condition of Corix engaged in businesses similar to those of the Contributed 
Corix Entities, taken as a whole.  All such insurance policies are in full force and effect and all 
premiums due on such insurance policies have been paid, except as is not and would not reasonably 
be expected to be, individually or in the aggregate, material to the Contributed Corix Entities, taken 
as a whole. No written notice of cancellation or termination has been received by Corix, any 
Contributed Corix Entity or any of their respective Affiliates with respect to any such insurance 
policy. There is no material claim by Corix, any Contributed Corix Entity or any of their respective 
Affiliates pending under any such insurance policy. None of Corix, any Contributed Corix Entity 
or any of their respective Affiliates are in default under any of such insurance policies. Corix, the 
Contributed Corix Entities and their respective Affiliates have reported to their respective insurers 
all known claims under any such insurance policy.

4.22 Brokers’ Fees and Expenses.  No broker, investment banker, financial advisor or 
other Person, other than the Corix Financial Advisor is entitled to any broker’s, finder’s, financial 
advisor’s or other similar fee or commission in connection with the Business Combination or any 
of the other transactions contemplated by this Agreement based upon arrangements made by or on 
behalf of any Contributed Corix Entity. 

4.23 Anti-Corruption; Anti-Money Laundering; Sanctions.

(a) None of the Contributed Corix Entities nor, to the Knowledge of Corix, any 
of their respective directors, officers, employees or other Persons acting on behalf of any of the 
foregoing, directly or indirectly in relation to the Contributed Corix Entities, has, since the date 
falling five (5) years prior to the date of this Agreement:
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(i) violated any applicable Anti-Corruption Laws in any material 
respect; 

(ii) made, offered or promised to make, or authorized the payment or 
giving of money, or anything else of value, to any (x) executive, official, employee or 
Person acting in an official capacity for or on behalf of a Governmental Entity, 
(y) Government Official, or (z) any other Person, while knowing or believing that all or 
some portion of the money or value will be offered, given or promised to a Government 
Official or other Person, in the case of clause (x), (y) or (z), for the purposes of obtaining 
or retaining business or securing any improper advantage in violation of any Anti-
Corruption Law or in other circumstances when such offer, payment or promise would be 
unlawful; or  

(iii) been the subject of any suit, action or other proceeding or, to the 
Knowledge of Corix, investigation with regard to any actual or alleged breach of any Anti-
Corruption Law. 

(b) Each of the Contributed Corix Entities, and to the Knowledge of Corix, any 
Person controlling any Contributed Corix Entity (in each case, solely with respect to their 
relationship with such Contributed Corix Entity) is in compliance in all material respects with all 
applicable AML Laws in the jurisdictions in which each Contributed Corix Entity, or any Person 
controlling a Contributed Corix Entity, as applicable, operates.  

(c) No Contributed Corix Entity is a Sanctioned Person.  

(d) No Contributed Corix Entity will use any of the proceeds from any amounts 
received by any Contributed Corix Entity under this Agreement, if any, (i) for the purpose of 
funding, financing or facilitating any activities, business or transaction of or with any Sanctioned 
Person, or in any country or region that is the subject of comprehensive Sanctions, except to the 
extent permitted under applicable Sanctions, or (ii) in any manner that would result in the violation 
of any Sanctions by any Party. 

(e) None of the Contributed Corix Entities, nor, to the Knowledge of Corix, any 
Person controlling any Contributed Corix Entity, is a Senior Foreign Political Figure, an immediate 
family member of a Senior Foreign Political Figure, or a close associate of a Senior Foreign 
Political Figure. 

(f) None of the Contributed Corix Entities, nor, to the Knowledge of Corix, any 
Person controlling any Contributed Corix Entity is a foreign shell bank, as defined in 31 C.F.R. 
§ 1010.605(g).  

4.24 No Additional Representations.  Except for those representations and warranties 
expressly set forth in this Article IV and except as otherwise expressly set forth in this Agreement, 
none of the Contributed Corix Entities or other Person acting on behalf of the Contributed Corix 
Entities has made or makes any representation or warranty of any kind or nature, express or 
implied, with respect to the Contributed Corix Entities or any of their Affiliates or any of their 
respective businesses, operations, assets, liabilities, conditions (financial or otherwise) or 
prospects in connection with this Agreement or the transactions contemplated by this Agreement.  
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In addition, without limiting the generality of the foregoing, none of the Contributed Corix Entities 
or other Person acting on behalf of the Contributed Corix Entities has made or makes any 
representation or warranty with respect to any projections, estimates or budgets made available to 
the SWWC Parties or their respective Affiliates of future revenues, future results of operations (or 
any component thereof), future cash flows or future financial condition (or any component thereof) 
of the Contributed Corix Entities or the future business and operations of CIUS or its future 
Subsidiaries.  

ARTICLE V 
 

REPRESENTATIONS AND WARRANTIES OF IIF SUBWAY 

IIF Subway represents and warrants to the Corix Parties that the statements contained in 
this Article V are true and correct, except as set forth in the disclosure letter delivered by SWWC 
to the Corix Parties prior to the execution and delivery by the SWWC Parties of this Agreement 
(the “SWWC Disclosure Letter”). 

5.1 Due Organization and Good Standing.  IIF Subway is duly organized, validly 
existing and in good standing under the laws of the jurisdiction in which it is organized (in the case 
of good standing, to the extent such jurisdiction recognizes such concept), except where the failure 
to be so organized, existing or in good standing, individually or in the aggregate, has not had and 
would not reasonably be expected to materially impair or delay its ability to (a) perform its 
obligations under this Agreement and each Ancillary Agreement to which it is or will be a party 
or (b) to consummate the Business Combination.  

5.2 Authority; Binding Nature of Agreement. 

(a) IIF Subway has all requisite corporate power and authority to execute and 
deliver this Agreement and the other Ancillary Agreements to which it is or will be a party and to 
consummate the Business Combination and the other transactions contemplated by this 
Agreement.  The execution and delivery of this Agreement and the consummation of the Business 
Combination and the transactions contemplated hereby have been duly and validly authorized and 
no other corporate proceedings are necessary to authorize, adopt or approve this Agreement or to 
consummate the Business Combination and the other transactions contemplated by this 
Agreement.  IIF Subway has duly executed and delivered this Agreement and, assuming the due 
authorization, execution and delivery by the other Parties, this Agreement constitutes the legal, 
valid and binding obligation of IIF Subway, enforceable against IIF Subway in accordance with 
its terms, except as enforcement may be limited by bankruptcy, insolvency, reorganization or 
similar Laws affecting creditors’ rights generally and by general principles of equity.  

(b) IIF Subway has provided Corix with a true and complete copy of the Bazos 
Letter Agreement (it being understood that the copy of the Bazos Letter Agreement provided to 
Corix has been redacted to remove commercially sensitive information set forth therein that does 
not adversely affect the approval by MR Bazos LP of the Business Combination as set forth 
therein). 

5.3 No Conflicts; Consents. 
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(a) IIF Subway’s execution and delivery of this Agreement does not, and IIF 
Subway’s performance of its covenants and agreements hereunder and under each Ancillary 
Agreement to which it is or will be a party will not, conflict with, or result in any violation of or 
default (with or without notice or lapse of time, or both) under, or give rise to a right of termination, 
cancelation or acceleration of any obligation, or result in the creation of any Lien upon any of the 
properties or assets of IIF Subway under any provision of, (i) its Organizational Documents, (ii) 
any Contract to which IIF Subway is a party or by which any of its properties or assets is bound 
or (iii) any SWWC Permit, other than in the case of clauses (ii) and (iii) above, any matters that, 
individually or in the aggregate, have not had and would not reasonably be expected to prevent or 
materially impede, interfere with, hinder or delay the consummation of the Business Combination. 

(b) Other than the filings and other matters referred to in Section 6.4(b), no 
Consent of or from, or registration, declaration, notice or filing made to or with, any Governmental 
Entity, is required to be obtained or made by or with respect to IIF Subway, other than any 
Consents that, individually or in the aggregate, have not had and would not reasonably be expected 
to prevent or materially impede, interfere with, hinder or delay the consummation of the Business 
Combination. 

5.4 Title. 

(a) As of the date of this agreement, each of IIF Subway and Bazos has good 
and valid title to its respective Equity Interests in SWMAC, free and clear of all Liens (other than 
restrictions generally imposed on securities under U.S. or Canadian federal, state or provincial or 
foreign securities Laws or utility Laws and restrictions created, directly or indirectly, under this 
Agreement), and after giving effect to the SWMAC Restructuring, SWMAC Holdco will have 
good and valid title to the Equity Interests in SWMAC, free and clear of all Liens (other than 
restrictions generally imposed on securities under U.S. or Canadian federal, state or provincial or 
foreign securities Laws or utility Laws and restrictions created, directly or indirectly, under this 
Agreement).  Except as set forth in SWMAC’s Organizational Documents and in this Agreement, 
none of the Equity Interests in SWMAC are subject to any shareholder agreement, investor rights 
agreement, registration rights agreement, voting agreement or trust, proxy or other Contract 
restricting or otherwise relating to the voting, dividend rights or disposition of such Equity 
Interests. 

(b) Upon the consummation of the SWMAC Equity Exchange, CIUS will 
receive good and valid title to the SWMAC Interests, free and clear of all Liens, except for any 
Liens created, directly or indirectly, under this Agreement, and the SWMAC Interests will not be 
subject to any voting or transfer restrictions (other than restrictions generally imposed on securities 
under U.S. federal or state or foreign securities Laws or utility Laws and restrictions created, 
directly or indirectly, under this Agreement).  

5.5 Financing.  IIF Subway has delivered or caused to be delivered to Corix the IIF 
Balancing Payment Commitment Letter, pursuant to which, and on the terms and conditions 
thereof, the IIF Sponsor has agreed and committed to provide or cause to be provided the IIF 
Balancing Payment Commitment as provided therein.  The IIF Balancing Payment Commitment 
Letter is in full force and effect and has not been amended, restated or otherwise modified or 
waived, and the respective commitments contained in the IIF Balancing Payment Commitment 
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Letter have not been withdrawn, modified or rescinded in any respect.  The IIF Balancing Payment 
Commitment Letter contains all of the conditions precedent to the obligations of the IIF Sponsor 
to fund the IIF Balancing Payment Commitment, if applicable.  The IIF Balancing Payment 
Commitment Letter has been duly and validly executed and delivered by IIF Subway and IIF 
Sponsor and is a legal, valid and binding obligation of IIF Subway and the IIF Sponsor enforceable 
against IIF Subway and the IIF Sponsor in accordance with its terms, except as enforcement may 
be limited by bankruptcy, insolvency, reorganization or similar Laws affecting creditors’ rights 
generally and by general principles of equity.  The aggregate proceeds of the IIF Balancing 
Payment Commitment shall be sufficient to pay the SHL Balancing Payment and the Estimated 
Adjusted Equity Balancing Payment Amount on the Closing Date, if payable by IIF Subway or 
SWMAC Holdco, and IIF Subway has no reason to believe that any of the conditions precedent to 
the obligations of the IIF Sponsor to fund the IIF Balancing Payment Commitment on the terms 
therein will not be satisfied or that such amount of the IIF Balancing Payment Commitment will 
not be available to IIF Subway or SWMAC Holdco as of the Closing.  Each of IIF Subway and 
the IIF Sponsor has the requisite power and authority to execute and deliver, and to perform its 
covenants, agreements and obligations under, the IIF Balancing Payment Commitment Letter.  The 
execution and delivery of the IIF Balancing Payment Commitment Letter by IIF Subway and the 
IIF Sponsor and the performance by each of IIF Subway and the IIF Sponsor of their respective 
covenants and agreements thereunder have been duly and validly authorized by IIF Subway and 
the IIF Sponsor, respectively.  As of the date hereof, no event has occurred that, with or without 
notice or lapse of time or both, would reasonably be expected to constitute a breach or default of 
any provision of the IIF Balancing Payment Commitment Letter by IIF Subway, constitute or 
assuming satisfaction of the conditions to Closing set forth in Article VIII result in a failure to 
satisfy a condition precedent to or other contingency to be satisfied set forth in the IIF Balancing 
Payment Commitment Letter or otherwise cause any portion of the IIF Balancing Payment 
Commitment to be unavailable. 

5.6 Claims; Orders.  Except as would not reasonably be expected to prevent or 
materially impede, interfere with, hinder or delay the consummation of the Business Combination, 
(a) there is no suit, action or other proceeding pending, or, to the Knowledge of IIF Subway, 
threatened against IIF Subway, Bazos or SWMAC and (b) none of IIF Subway, Bazos or SWMAC 
is subject to any Judgment.  

5.7 Brokers.  Other than CIBC World Markets Corp. (the “IIF Subway Financial 
Advisor”), no broker, finder or investment banker is entitled to any brokerage, finder’s or other 
similar fee or commission in connection with the transactions contemplated hereby based on 
arrangements made by or on behalf of IIF Subway or its Affiliates. 

5.8 Anti-Corruption; Anti-Money Laundering; Sanctions. 

(a) None of IIF Subway or Bazos (each, solely with respect to its respective 
relationship with SWMAC, SWWC or any SWWC Subsidiary), nor, to the Knowledge of IIF 
Subway, any of their respective directors, officers, employees or other Persons acting on behalf of 
any of the foregoing, directly or indirectly in relation to SWMAC, SWWC or any SWWC 
Subsidiary, has, since the date falling five (5) years prior to the date of this Agreement: 
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(i) violated any applicable Anti-Corruption Laws in any material 
respect; 

(ii) made, offered or promised to make, or authorized the payment or 
giving of money, or anything else of value, to any (x) executive, official, employee or 
Person acting in an official capacity for or on behalf of a Governmental Entity, 
(y) Government Official, or (z) any other Person, while knowing or believing that all or 
some portion of the money or value will be offered, given or promised to a Government 
Official or other Person, in the case of clause (x), (y) or (z), for the purposes of obtaining 
or retaining business or securing any improper advantage in violation of any Anti-
Corruption Law or in other circumstances when such offer, payment or promise would be 
unlawful; or  

(iii) been the subject of any suit, action or other proceeding or, to the 
Knowledge of IIF Subway, investigation with regard to any actual or alleged breach of any 
Anti-Corruption Law. 

(b) Each of IIF Subway, Bazos and any Person controlling IIF Subway or Bazos 
(in each case, solely with respect to their relationship with SWMAC) is in compliance in all 
material respects with all applicable AML Laws in the jurisdictions in which IIF Subway, Bazos 
or any Person controlling IIF Subway, Bazos or SWMAC, as applicable, operates.  

(c) None of IIF Subway, Bazos or any Person controlling IIF Subway or Bazos 
is a Sanctioned Person.  

(d) None of IIF Subway, Bazos or to the Knowledge of IIF Subway, any Person 
controlling IIF Subway or Bazos, will use any amounts received by such Person under this 
Agreement, if any, (i) for the purpose of funding, financing or facilitating any activities, business 
or transaction of or with any Sanctioned Person, or in any country or region that is the subject of 
comprehensive Sanctions, except to the extent permitted under applicable Sanctions, or (ii) in any 
manner that would result in the violation of any Sanctions by any Party. 

(e) None of IIF Subway, Bazos, or any Person controlling IIF Subway or Bazos 
is a Senior Foreign Political Figure, an immediate family member of a Senior Foreign Political 
Figure, or a close associate of a Senior Foreign Political Figure. 

(f) None of IIF Subway, Bazos, or any Person controlling IIF Subway or Bazos 
is a foreign shell bank, as defined in 31 C.F.R. § 1010.605(g). 

5.9 No Additional Representations.  Except for those representations and warranties 
expressly set forth in Articles V and VI and except as otherwise expressly set forth in this 
Agreement, none of IIF Subway or any other Person acting on behalf of IIF Subway, has made or 
makes any representation or warranty of any kind or nature, express or implied, with respect to 
SWMAC, SWWC or any of the SWWC Subsidiaries, their Affiliates or any of their respective 
businesses, operations, assets, liabilities, conditions (financial or otherwise) or prospects in 
connection with this Agreement or the transactions contemplated by this Agreement.  In addition, 
without limiting the generality of the foregoing, IIF Subway has not made and does not make any 
representation or warranty with respect to any projections, estimates or budgets made available to 
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the Corix Parties or their respective Affiliates of future revenues, future results of operations (or 
any component thereof), future cash flows or future financial condition (or any component thereof) 
of SWMAC, SWWC or the SWWC Subsidiaries or the future business and operations of CIUS or 
its future Subsidiaries. 

ARTICLE VI 
 

REPRESENTATIONS AND WARRANTIES ABOUT SWWC AND SWMAC 

The SWWC Parties represent and warrant to the Corix Parties that the statements contained 
in this Article VI are true and correct, except as set forth in the SWWC Disclosure Letter. 

6.1 Organization, Standing and Power.  Each of SWMAC, SWWC and each of its 
Subsidiaries (the “SWWC Subsidiaries”) is duly organized, validly existing and in good standing 
under the laws of the jurisdiction in which it is organized (in the case of good standing, to the 
extent such jurisdiction recognizes such concept), except where the failure to be so organized, 
existing or in good standing, individually or in the aggregate, is not and would not reasonably be 
expected to be, individually or in the aggregate, material to SWMAC, SWWC and the SWWC 
Subsidiaries, taken as a whole.  Each of SWMAC, SWWC and each SWWC Subsidiary is duly 
qualified or licensed to do business in each jurisdiction where the nature of its business or the 
ownership, operation or leasing of its properties and assets makes such qualification necessary, 
other than in such jurisdictions where the failure to be so qualified or licensed, individually or in 
the aggregate, has not had and would not reasonably be expected to have an SWWC Material 
Adverse Effect.  IIF Subway has made available to the Corix Parties, prior to execution of this 
Agreement, true, correct and complete copies of the applicable Organizational Documents of 
SWMAC, SWWC and the SWWC Subsidiaries. 

6.2 Capital Structure. 

(a) All the outstanding Equity Interests in SWMAC, SWWC and each SWWC 
Subsidiary have been validly issued and are fully paid and nonassessable and, in the case of 
SWMAC, are wholly owned by IIF Subway and Bazos, and in the case of SWWC and the SWWC 
Subsidiaries, are wholly owned by SWMAC, SWWC, by an SWWC Subsidiary or by SWWC and 
another SWWC Subsidiary, free and clear of all Liens, and free of any other restriction (including 
any restriction on the right to vote, sell or otherwise dispose of such Equity Interests), except for 
restrictions set forth in each of SWMAC’s and SWWC’s respective Organizational Documents or 
restrictions generally imposed on securities under federal and state securities Laws applicable to 
securities generally or utility Laws.  Except as set forth in SWWC Subsidiary’s Organizational 
Documents and in this Agreement or the Ancillary Agreements, none of the Equity Interests in 
SWWC or the SWWC Subsidiaries are subject to any shareholder agreement, investor rights 
agreement, registration rights agreement, voting agreement or trust, proxy or other Contract 
restricting or otherwise relating to the voting, dividend rights or disposition of such Equity 
Interests. 

(b) Section 6.2(b) of the SWWC Disclosure Letter lists the authorized and 
outstanding capitalization of SWMAC, SWWC and each SWWC Subsidiary as of the date hereof.  
Each SWWC Subsidiary holding Equity Interests in any other SWWC Subsidiary, as shown on 
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Section 6.2(b) of the SWWC Disclosure Letter, has good and valid title to all such Equity Interests 
in such other SWWC Subsidiary, free and clear of any Liens (other than restrictions generally 
imposed on securities under federal and state securities Laws applicable to securities generally or 
utility Laws). 

(c) Except for Equity Interests in SWWC and each SWWC Subsidiary, none of 
SWMAC, SWWC and or any SWWC Subsidiary owns, directly or indirectly, any Equity Interests 
in, or any interest convertible into or exchangeable or exercisable for, any Equity Interests in, any 
firm, corporation, partnership, company, limited liability company, trust, joint venture, association 
or other entity other than ordinary course investments in publicly traded securities constituting one 
percent or less of a class of outstanding securities of any entity.  

(d) There are no outstanding securities convertible into or exchangeable for 
Equity Interests in SWMAC, SWWC or any SWWC Subsidiary or any options, warrants, phantom 
stock, stock appreciation rights, profit participation, purchase rights, subscription rights, 
conversion rights, exchange rights, calls, puts, rights of first refusal or first offer, preemptive rights, 
convertible securities or other Contracts that could require SWMAC, SWWC or any SWWC 
Subsidiary to issue, sell or otherwise cause to become outstanding or to acquire, repurchase or 
redeem Equity Interests in SWMAC, SWWC or any SWWC Subsidiary. 

6.3 Authority; Execution and Delivery; Enforceability.  Each of SWMAC and SWWC 
has all requisite corporate power and authority to execute and deliver this Agreement, to perform 
its respective obligations hereunder and to consummate the Business Combination and the other 
transactions contemplated by this Agreement.  The execution and delivery of this Agreement and 
the consummation of the Business Combination and the transactions contemplated hereby have 
been duly and validly authorized by each of the SWWC Board and the SWMAC Board and no 
other corporate proceedings are necessary to authorize, adopt or approve this Agreement or to 
consummate the Business Combination and the other transactions contemplated by this 
Agreement.  Each of SWMAC and SWWC has duly executed and delivered this Agreement and, 
assuming the due authorization, execution and delivery by the other Parties, this Agreement 
constitutes the legal, valid and binding obligation of SWMAC and SWWC, enforceable against 
each of SWMAC and SWWC in accordance with its terms, except as enforcement may be limited 
by bankruptcy, insolvency, reorganization or similar Laws affecting creditors’ rights generally and 
by general principles of equity. 

6.4 No Conflicts; Consents. 

(a) The execution and delivery by each of SWMAC and SWWC of this 
Agreement does not, and the performance by each of SWMAC and SWWC of its obligations 
hereunder and the consummation of the Business Combination and the other transactions 
contemplated by this Agreement will not, conflict with, or result in any violation of or default 
(with or without notice or lapse of time, or both) under, or give rise to a right of termination, 
cancelation or acceleration of any obligation, or result in the creation of any Lien upon any of the 
properties or assets of SWMAC, SWWC or any SWWC Subsidiary under, any provision of (i) the 
Organizational Documents of SWMAC, SWWC or any SWWC Subsidiary, (ii) subject to the 
filings and other matters referred to in Section 6.4(b), any Contract to which SWMAC, SWWC or 
any SWWC Subsidiary is a party or by which any of their respective properties or assets is bound 
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or any SWWC Permit or (iii) subject to the filings and other matters referred to in Section 6.4(b), 
any Judgment or Law, in each case applicable to SWMAC, SWWC or any SWWC Subsidiary or 
their respective properties or assets, other than, in the case of clauses (ii) and (iii) above, any 
matters that, individually or in the aggregate, are not and would not reasonably be expected to be 
material to SWMAC, SWWC and the SWWC Subsidiaries, taken as a whole and would not 
prevent or materially impede, interfere with, hinder or delay the consummation of the Business 
Combination. 

(b) No Consent of or from, or made to or with, any Governmental Entity, is 
required to be obtained or made by or with respect to any SWWC Party or any Affiliate thereof in 
connection with the execution and delivery of this Agreement or its performance of its obligations 
hereunder or the consummation of the Business Combination and the other transactions 
contemplated by this Agreement, other than (i) compliance with and filings under the HSR Act, 
(ii) CFIUS Approval with respect to the Business Combination,  (iii) the Competition Act 
Approval, (iv) the ICA Approval, (v) such Consents required by the applicable Governmental 
Entities with jurisdiction over the SWWC Subsidiaries, and (vi) any pre-approvals of license 
transfers by the Federal Communications Commission (the Consents in (i), (ii), (iii), (iv), (v) and 
(vi) collectively, the “SWWC Regulatory Approvals”). 

6.5 Financial Statements; Undisclosed Liabilities. 

(a) True, correct and complete copies of (i) the audited consolidated balance 
sheet of SWWC and the SWWC Subsidiaries for each of the two fiscal years ended December 31, 
2021 and December 31, 2020, and the related audited consolidated statements of operations, 
changes in stockholder’s equity and cash flows of SWWC and the SWWC Subsidiaries, together 
with all related notes and schedules thereto (collectively, the “SWWC Audited Financial 
Statements”) and (ii) the unaudited consolidated balance sheet of SWWC and the SWWC 
Subsidiaries as of the Interim Balance Sheet Date, and the related statements of operations, 
changes in stockholder’s equity and cash flows of SWWC and the SWWC Subsidiaries for the six 
(6) months then ended (collectively, the “SWWC Interim Financial Statements,” and together with 
the SWWC Audited Financial Statements, the “SWWC Financial Statements”), have been made 
available to the Corix Parties. 

(b) The SWWC Financial Statements (i) present fairly in all material respects 
the financial condition and results of operations of SWWC and the SWWC Subsidiaries as of the 
dates thereof or for the periods covered thereby, and (ii) have been prepared in accordance with 
GAAP, applied on a basis consistent with the past practices of SWWC, except, with respect to 
clauses (i) and (ii), in the case of the SWWC Interim Financial Statements, for the absence of 
footnote disclosure and normal and recurring year-end adjustments, none of which would be 
material (whether individually or in the aggregate).  

(c) Except as adequately reserved for in the SWWC Interim Financial 
Statements, SWWC and the SWWC Subsidiaries have no liabilities or obligations, contingent or 
otherwise, other than (i) liabilities incurred in the ordinary course of business subsequent to the 
Interim Balance Sheet Date (none of which is a liability resulting from breach of contract, breach 
of warranty, tort, infringement or misappropriation); (ii) obligations under Contracts incurred in 
the ordinary course of business; (iii) liabilities and obligations of a type or nature not required 
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under GAAP to be reflected in financial statements; and (iv) liabilities or obligations that are not 
and would not reasonably be expected to be, individually or in the aggregate, material to SWWC 
and the SWWC Subsidiaries, taken as a whole.  SWWC maintains a standard system of accounting 
established and administered in accordance with GAAP. 

6.6 Regulation as a Utility. 

(a) Each SWWC Subsidiary set forth in Section 6.6(a) of the SWWC 
Disclosure Letter (the “Regulated SWWC Subsidiaries”) is a regulated public utility or public 
service company (or similar designation) in the jurisdiction, and by the Governmental Entity, listed 
opposite such SWWC Subsidiary.  Section 6.6(a) of the SWWC Disclosure Letter  sets forth, as 
of the date of this Agreement, a true and complete list of the Regulatory Adjustments, including 
the amount of such adjustment as of the date of the last order by a Governmental Entity having 
jurisdiction over the rates of the Regulated SWWC Subsidiaries, made to or that directly offset the 
amounts represented in the balances of property, plant and equipment at cost, accumulated 
depreciation, contributions in aid of construction (net), and advances in aid of construction as set 
forth in the SWWC Interim Financial Statements.  As of the date of the Interim Balance Sheet 
Date, no amount in excess of $250,000 represented in the balances of property, plant and 
equipment at cost, accumulated depreciation, contributions in aid of construction (net), and 
advances in aid of construction as set forth in the SWWC Interim Financial Statements is required 
to be expensed in accordance with GAAP because of an order by a Governmental Entity having 
jurisdiction over the rates of the SWWC Subsidiaries. 

(b) Since December 31, 2020, SWWC and each SWWC Subsidiary has filed 
with the appropriate Governmental Entities all documents required to be filed by it under 
applicable state utility Laws, except for filings the failure of which are not and would not 
reasonably be expected to be, individually or in the aggregate, material to SWWC and the SWWC 
Subsidiaries, taken as a whole.  All such documents complied in all material respects, as of the 
date so filed, with all applicable requirements of the applicable statute and rules and regulations 
thereunder. 

(c) As of the date hereof, neither SWWC nor any SWWC Subsidiary is subject 
to regulation as a public utility or public service company (or similar designation) by any state in 
the United States or province in Canada, other than the Regulated SWWC Subsidiaries. 

6.7 Absence of Certain Changes or Events.  From December 31, 2021, to the date of 
this Agreement, SWWC and each SWWC Subsidiary has conducted the SWWC Business in the 
ordinary course in all material respects, and during such period there has not occurred: 

(a) any fact, circumstance, effect, change, event or development that, 
individually or in the aggregate, has had or would reasonably be expected to have an SWWC 
Material Adverse Effect; 

(b) any incurrence of material Indebtedness for borrowed money or any 
guarantee of such Indebtedness for another Person that is not SWWC or an SWWC Subsidiary, or 
any issue or sale of debt securities, warrants or other rights to acquire any debt security of SWWC 
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or any SWWC Subsidiary other than draws on existing revolving credit facilities in the ordinary 
course of business; 

(c) any change in financial accounting methods, principles or practices by 
SWWC or any SWWC Subsidiary, except insofar as may have been required by a change in GAAP 
or Law; or 

(d) any material elections or changes thereto with respect to Taxes by SWWC 
or any SWWC Subsidiary or any settlement or compromise by SWWC or any SWWC Subsidiary 
of any material Tax liability or refund, other than in the ordinary course of business. 

6.8 Taxes. 

(a) All income and other material Tax Returns filed or required by applicable 
Law to be filed with any Taxing Authority by, or on behalf of, SWMAC, SWWC or any SWWC 
Subsidiary (each such Tax Return, a “SWWC Tax Return”) have been filed when due in 
accordance with all applicable Law (taking into account any extension of time within which to 
file), and all such income and other material SWWC Tax Returns are, or shall be at the time of 
filing, true and complete in all material respects. 

(b) SWMAC, SWWC and each SWWC Subsidiary has paid (or has had paid 
on its behalf) to the appropriate Taxing Authority all material Taxes (whether or not shown as due 
and payable on any SWWC Tax Return), or, where payment is not yet due, has established (or has 
had established on its behalf and for its sole benefit and recourse) in accordance with GAAP an 
adequate accrual for all material Taxes through the end of the last period for which SWMAC, 
SWWC and such SWWC Subsidiary ordinarily record items on their respective books. 

(c) SWMAC, SWWC and each SWWC Subsidiary has duly and timely 
withheld all material Taxes required to be withheld from any payment or distribution to any Person 
and such withheld Taxes have been or will be duly and timely paid to the appropriate Taxing 
Authority. 

(d) There is no suit, action, audit, claim, assessment, levy, inquiry, 
investigation, dispute or other administrative or judicial proceeding or investigation now pending 
or, to the Knowledge of SWMAC or SWWC, threatened against or with respect to SWMAC, 
SWWC or any SWWC Subsidiary in respect of any material Taxes. 

(e) No deficiency with respect to material Taxes has been proposed, asserted or 
assessed in writing against SWMAC, SWWC or any SWWC Subsidiary, which has not been fully 
paid. 

(f) None of SWMAC, SWWC or any SWWC Subsidiary (i) is now or has been 
a member of an “affiliated group” as defined in Section 1504 of the Code (or any similar provision 
of any applicable Tax Law), other than an “affiliated group” of which SWWC or SWMAC is the 
common parent or (ii) has any liability for the Taxes of any other Person under Treasury Regulation 
Section 1.1502-6 (or any similar provision of any applicable Law), as a transferee or successor, or 
by any other applicable provision of applicable Law. 
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(g) During the preceding two-year period or otherwise as part of a plan (within 
the meaning of Section 355(e) of the Code) that includes the transactions contemplated hereunder, 
none of SWMAC, SWWC or any SWWC Subsidiary was a distributing corporation or a controlled 
corporation in a transaction intended to be governed by Section 355 of the Code. 

(h) None of SWMAC, SWWC or any of the SWWC Subsidiaries (i) is a party 
to or bound by, or has any liability under any Tax allocation, indemnification, sharing or similar 
agreement, other than (x) any such agreement solely between or among SWMAC, SWWC and/or 
one or more of the SWWC Subsidiaries or (y) customary indemnifications for Taxes contained in 
credit or other commercial agreements the primary purposes of which do not relate to Taxes, or 
(ii) has granted any power of attorney with respect to any matters related to Taxes that is currently 
in force. 

(i) Section 6.8(i) of the SWWC Disclosure Letter sets forth the entity 
classification of each SWWC Subsidiary for U.S. federal income tax purposes. 

(j) There are no waivers, extensions or requests for any waivers or extensions 
of any statute of limitations currently in effect with respect to any material Taxes of SWMAC, 
SWWC or any SWWC Subsidiary (other than extensions granted in connection with extensions of 
time to file Tax Returns obtained in the ordinary course of business). 

(k) No written claim has been made by any Governmental Entity in a 
jurisdiction where SWMAC, SWWC or any SWWC Subsidiary does not file Tax Returns that 
SWMAC, SWWC or such SWWC Subsidiary is or may be subject to taxation by that jurisdiction. 

(l) None of SWMAC, SWWC or any SWWC Subsidiary (i) has a permanent 
establishment (within the meaning of an applicable Tax treaty), branch, or other fixed place of 
business, or (ii) has otherwise been, or deemed to be, engaged in a trade or business in any 
jurisdiction, other than its own country of incorporation or formation.  None of SWMAC, SWWC 
or any SWWC Subsidiary currently has or has had nexus (within the meaning of the applicable 
Law of any applicable U.S. state) in any U.S. state where SWMAC, SWWC or such SWWC 
Subsidiary, as applicable, does not currently, or did not at the applicable time, file Tax Returns 
and pay Taxes. 

(m) There are no Liens for material Taxes upon any property or assets of 
SWMAC, SWWC or any SWWC Subsidiary, except for Liens for Taxes (x) not yet due and 
payable or (y) which are being contested in good faith by appropriate proceedings and with respect 
to which adequate reserves have been established in accordance with GAAP. 

(n) None of SWMAC, SWWC or any SWWC Subsidiary will be required to 
include material amounts in income, or exclude or reduce material items of deduction, in a taxable 
period for which a Tax Return has not yet been filed as a result of any (i) change in or improper 
use of any method of accounting pursuant to Section 481 of the Code (or any corresponding or 
similar provision of any state, local or non-U.S. Tax Law) prior to the Closing Date, (ii) “closing 
agreement” within the meaning of Section 7121 of the Code (or any corresponding or similar 
provision of any state, local or non-U.S. Tax Law) executed prior to the Closing, (iii) installment 
sale or open transaction made or entered into prior to the Closing, (iv) any prepaid amount received 
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or deferred revenue accrued prior to the Closing, (v) intercompany transaction consummated or 
excess loss account existing on or prior to the Closing Date, in either case described in the Treasury 
Regulations under Section 1502 of the Code (or any corresponding or similar provision of any 
state, local or non-U.S. Tax Law). 

(o) None of SWMAC, SWWC or any SWWC Subsidiary is, nor will be, 
required to include any amount in income for a taxable year ending after December 31, 2017, as a 
result of the application of Section 965 of the Code, nor has made an election under Section 965(h) 
of the Code. 

(p) None of SWMAC, SWWC or any SWWC Subsidiary has made a request 
for an advance tax ruling, a request for technical advice, a request for a change of any method of 
accounting or any similar request that is in progress or pending with any Governmental Entity with 
respect to any material Taxes. 

(q) None of SWMAC, SWWC or any SWWC Subsidiary has entered into or 
been a party to any “listed transaction” within the meaning of Treasury Regulations Section 
1.6011-4(b)(2). 

(r) None of SWMAC, SWWC or any of the SWWC Subsidiaries has received 
any relief, assistance or benefit, including any deferral of Taxes, from any Governmental Entity 
under any COVID-19 Relief Legislation. 

(s) SWMAC, SWWC and each of the SWWC Subsidiaries has duly and timely 
collected from all of its past and present customers (or other Persons paying amounts to SWMAC, 
SWWC or any of the SWWC Subsidiaries) the amount of all Taxes required to be collected and 
has timely paid such Taxes when due to the appropriate Governmental Entity, in the form required 
under applicable Laws or made adequate provision for the payment of such amounts to the proper 
receiving authorities. 

(t) None of SWMAC, SWWC or any of the SWWC Subsidiaries has taken any 
action, nor to the Knowledge of SWMAC or SWWC, are there any facts or circumstances, that 
could reasonably be expected to prevent the SWMAC Equity Exchange and the Merger, taken 
together, from qualifying as a “reorganization” within the meaning of Section 368(a) of the Code 
and the Treasury Regulations. 

(u) Notwithstanding anything to the contrary in this Agreement, this 
Section 6.8 (and so much of Section 6.7 and Section 6.9 as each relates to Taxes) are the sole 
representations and warranties given by SWMAC, SWWC or any SWWC Subsidiary in this 
Agreement, and no other representation or warranty given by SWMAC, SWWC or any SWWC 
Subsidiary in this Agreement shall be construed or interpreted as containing any representation or 
warranty, in each case with respect to Tax matters.  Nothing in this Agreement (including this 
Section 6.8) shall be construed as providing a representation or warranty with respect to the 
existence, amount, expiration date or limitations on (or availability of) any net operating loss, net 
capital loss, Tax credit or any other Tax attribute of SWMAC, SWWC or any SWWC Subsidiary.  
Notwithstanding anything to the contrary in this Agreement, the representations and warranties 
made in this Section 6.8 (other than Section 6.8(i) and (n)) refer only to the past activities of 
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SWMAC, SWWC or any SWWC Subsidiary and are not intended to serve as representations to, 
or a guarantee of, nor can they be relied upon with respect to, Taxes attributable to any Tax periods 
(or portions thereof) beginning after, or Tax positions taken after, the Closing Date. 

6.9 Employee Benefits. 

(a) Section 6.9(a) of the SWWC Disclosure Letter sets forth a correct and 
complete list of each material SWWC Benefit Plan.  With respect to each material SWWC Benefit 
Plan, to the extent applicable, true, correct and complete copies of the following have been 
delivered or made available to Corix by the SWWC Parties: (i) the SWWC Benefit Plan, if written 
(including all amendments and attachments thereto), (ii) a written summary, if the SWWC Benefit 
Plan is not in writing, (iii) all related trust documents, (iv) all insurance contracts or other funding 
arrangements, (v) the most recent annual report (Form 5500) filed with the IRS, (vi) the most 
recent determination, opinion or advisory letter from the IRS, (vii) the most recent summary plan 
description and any summary of material modifications thereto, (viii) all material filings and 
communications received from or sent to any Governmental Entity with respect to an SWWC 
Benefit Plan and (ix) the most recent audited financial statement and/or actuarial valuation. 

(b) Each SWWC Benefit Plan has been established, operated and administered 
in accordance with its terms and the requirements of all applicable Laws, including ERISA and 
the Code, in all material respects.  Contributions required to be made to any SWWC Benefit Plan 
by applicable Law or by any plan document or other contractual undertaking, and all premiums 
due or payable with respect to insurance policies funding any SWWC Benefit Plan, have been 
timely made or paid in full in all material respects or, to the extent not required to be made or paid 
on or before the date hereof, have been fully reflected on the books and records of SWWC to the 
extent required under GAAP.  There are no pending or, to the Knowledge SWWC, threatened 
material claims (other than routine claims for benefits) by, on behalf of or against any of the 
SWWC Benefit Plans or any trusts related thereto. 

(c) Section 6.9(c) of the SWWC Disclosure Letter identifies each SWWC 
Benefit Plan that is intended to be qualified under Section 401(a) of the Code (each, a “SWWC 
Qualified Plan”).  The IRS has issued a favorable determination, opinion or advisory letter with 
respect to each SWWC Qualified Plan and its related trust, or with respect to a prototype SWWC 
Qualified Plan, the prototype sponsor has received a favorable IRS opinion or advisory letter, or 
the SWWC Qualified Plan or prototype sponsor has remaining a period of time under applicable 
Code regulations or pronouncements of the IRS in which to apply for such a letter and make any 
amendments necessary to obtain a favorable determination, advisory or opinion as to the qualified 
status of each such SWWC Qualified Plan, and, if issued, such determination, advisory or opinion 
letter has not been revoked (nor has revocation been threatened), and, to the Knowledge of SWWC, 
there are no existing circumstances and no events have occurred that could reasonably be expected 
to adversely affect the qualified status of any SWWC Qualified Plan or the related trust. 

(d) No SWWC Benefit Plan is subject to Title IV or Section 302 of ERISA or 
Section 412 of the Code.  With respect to each SWWC Benefit Plan subject to Title IV or Section 
302 of ERISA or Section 412 of the Code: (i) each such SWWC Benefit Plan satisfies all minimum 
funding requirements under Sections 412 and 430 of the Code and Sections 302 and 303 of ERISA, 
whether or not waived, (ii) no lien in favor of any such SWWC Benefit Plan has arisen under 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Pennsylvania Application 
Page 88 of 232



 

49 

Section 430(k) of the Code or Section 303(k) of ERISA, (iii) such SWWC Benefit Plan is not in 
“at risk status” within the meaning of Section 430(i) of the Code or Section 303(i) of ERISA, 
(iv) SWWC has delivered or made available to Corix a copy of the most recent actuarial valuation 
report for such SWWC Benefit Plan and such report is complete and accurate in all material 
respects, (v) the PBGC has not instituted proceedings to terminate such SWWC Benefit Plan, and 
(vi) there has not been any “reportable event” (as that term is defined in Section 4043 of ERISA) 
during the last six (6) years as to which the 30-day advance notice requirement has not been 
waived.  In the past six (6) years, no material liability (other than for premiums to the PBGC) 
under Title IV of ERISA has been or is expected to be incurred by SWWC or any of the SWWC 
Subsidiaries or any of their respective ERISA Affiliates. 

(e) None of SWMAC, SWWC, any of the SWWC Subsidiaries or any of their 
respective ERISA Affiliates has maintained, established, contributed to, been obligated to 
contribute to, or has any liability (including a withdrawal liability such as a “withdrawal liability” 
within the meaning of Title IV of ERISA) with respect to any plan that is a Multiemployer Plan. 

(f) None of SWMAC, SWWC or any of the SWWC Subsidiaries sponsors, has 
sponsored or has any obligation with respect to any employee benefit plan that provides for any 
post-employment or post-retirement medical or death benefits (whether or not insured) with 
respect to former or current directors or employees, or their respective beneficiaries or dependents, 
beyond their retirement or other separation from service, except as required by Section 4980B of 
the Code. 

(g) The execution of this Agreement and the consummation of the Business 
Combination will not, either alone or in combination with another event, (i) entitle any current or 
former employee, director, consultant or officer of SWMAC, SWWC or any of the SWWC 
Subsidiaries to severance pay, retention or any other bonus amount or accrued pension benefit or 
any other payment, (ii) accelerate the time of payment or vesting, or increase the amount of 
compensation due any such employee, director, consultant or officer, (iii) trigger any funding 
obligation under any SWWC Benefit Plan, (iv) result in the forgiveness of Indebtedness for the 
benefit of any such current or former employee, director, consultant or officer or (v) result in any 
breach or violation of, or default under, or limit SWWC’s or any SWWC Subsidiary’s right to 
extend, renew, replace, amend, modify or terminate, any SWWC Benefit Plan.  No SWWC Benefit 
Plan provides for, and neither SWWC nor any of the SWWC Subsidiaries otherwise has any 
obligation to provide, a gross-up or reimbursement of Taxes imposed under Section 4999 of the 
Code, Section 409A(a)(1)(B) of the Code, or otherwise. 

(h) To the Knowledge of SWWC, each SWWC Benefit Plan, and any award 
thereunder, that is or forms part of a “nonqualified deferred compensation plan” within the 
meaning of Section 409A of the Code has been maintained, in form and operation, in material 
compliance with all applicable requirements of Section 409A of the Code.  

6.10 Labor and Employment Matters. 

(a) None of SWMAC, SWWC or any SWWC Subsidiary is a party to or bound 
by any Collective Bargaining Agreement with respect to any SWWC Personnel.  No SWWC 
Personnel are represented by a Labor Organization with respect to their employment with SWWC.  
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Except for matters that are not and would not reasonably be expected to be, individually or in the 
aggregate, material to SWWC and the SWWC Subsidiaries, taken as a whole, (i) there is no, and 
has not been any, pending or, to the Knowledge of SWWC, threatened strike, lockout, slowdown, 
work stoppage or unfair labor practice by or with respect to any SWWC Personnel and (ii) to the 
Knowledge of SWWC, there are no, and in the past three (3) years, have not been any, activities 
or proceedings of any Labor Organization to organize any employees of SWWC or any SWWC 
Subsidiary and no demand for recognition as the exclusive bargaining representative of any such 
employees has been made by or on behalf of any Labor Organization. 

(b) Except for instances of noncompliance that are not and would not 
reasonably be expected to be, individually or in the aggregate, material to SWWC and the SWWC 
Subsidiaries, taken as a whole, SWWC and the SWWC Subsidiaries are, and at all times in the 
past three (3) years have been, in compliance with all applicable Laws relating to labor and 
employment, including those relating to labor management relations, wages, hours, overtime, 
discrimination, sexual harassment, civil rights, affirmative action, work authorization, child labor, 
immigration, safety and health, disability rights or benefits, equal employment, plant closures and 
layoffs, workers’ compensation, employee leave issues, unemployment insurance and continuation 
coverage under group health plans. 

(c) Except for instances of noncompliance that are not and would not 
reasonably be expected to be, individually or in the aggregate, material to SWWC and the SWWC 
Subsidiaries, taken as a whole, no SWWC Personnel is, or has been, in any respect in violation of 
any term of any employment agreement, nondisclosure agreement, common law nondisclosure 
obligation, fiduciary duty, non-competition agreement, restrictive covenant or other obligation: 
(i) to SWWC or any SWWC Subsidiary or (ii) to the Knowledge of SWWC, to a former employer 
of any such SWWC Personnel relating (A) to the right of any such SWWC Personnel to be 
employed by SWWC or any SWWC Subsidiary or (B) to the knowledge or use of trade secrets or 
proprietary information.  

(d) To the Knowledge of SWMAC or SWWC, in the last three (3) years, no 
allegations of sexual harassment or hostile work environment have been made to SWMAC or 
SWWC against any individual in such individual’s capacity as (i) an officer of SWMAC or 
SWWC, (ii) a member of the SWMAC Board or the SWWC Board or (iii) an employee of SWWC 
or any SWWC Subsidiary at a level of Vice President or above. 

6.11 Litigation.  There is no suit, action or other proceeding pending or, to the 
Knowledge of SWMAC or SWWC, threatened against or affecting SWMAC, SWWC or any 
SWWC Subsidiary or any of their respective properties or assets that is or would reasonably be 
expected to be, individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, 
taken as a whole, nor is there any Judgment outstanding against or, to the Knowledge of SWMAC 
or SWWC, demand or investigation by any Governmental Entity involving SWMAC, SWWC or 
any SWWC Subsidiary or any of their respective properties or assets that is or would be reasonably 
expected to be, individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, 
taken as a whole. 

6.12 Compliance with Applicable Laws.  Each of SWMAC, SWWC and the SWWC 
Subsidiaries are in compliance with all applicable Laws and the SWWC Permits in all material 
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respects.  There is no demand or investigation by or before any Governmental Entity pending or, 
to the Knowledge of SWMAC or SWWC, threatened alleging that SWMAC, SWWC or any 
SWWC Subsidiary is not in compliance with any applicable Law or SWWC Permit or which 
challenges or questions the validity of any rights of the holder of any SWWC Permit.  To the 
Knowledge of SWWC, no material noncompliance with any applicable Law or SWWC Permit 
exists.  This Section 6.12 does not relate to Tax matters, employee benefits matters, labor and 
employment matters, environmental matters, Intellectual Property Rights or privacy and data 
security matters, which are the subjects of Sections 6.8, 6.9, 6.10, 6.15 and 6.19, respectively. 

6.13 Permits.  SWWC and each SWWC Subsidiary has all requisite power and authority 
and possesses all Permits necessary to enable SWWC and each SWWC Subsidiary to own, lease 
and operate its respective properties and assets or to develop, produce, store, distribute, promote, 
offer and sell its respective products and services or otherwise to carry on the SWWC Business as 
it is now being conducted (collectively, the “SWWC Permits”), and, as of the date of this 
Agreement, all such SWWC Permits are in full force and effect and no suspension, revocation, 
termination, cancellation, non-renewal, or modification not requested by SWWC of any of the 
SWWC Permits is pending or, to the Knowledge of SWWC, threatened, except where the failure 
to have such power or authority or to possess the SWWC Permits is not and would not reasonably 
be expected to be, individually or in the aggregate, material to SWWC and the SWWC 
Subsidiaries, taken as a whole. SWWC and the SWWC Subsidiaries are in compliance in all 
material respects with the terms of the SWWC Permits. 

6.14 Water Quality and Water Rights.  The drinking water supplied by SWWC and the 
SWWC Subsidiaries to their respective customers is and has been in material compliance since 
December 31, 2020, with all applicable federal and state drinking water standards.  SWWC and 
the SWWC Subsidiaries have all material rights, authorizations, Permits, easements, prescriptive 
rights and rights of way, whether or not of record, which are necessary to extract and deliver water 
to their respective customers in a manner adequate and sufficient for the conduct of its business as 
currently conducted (the “SWWC Water Rights”).  Except as would not be material to SWWC 
and the SWWC Subsidiaries, taken as a whole, there is not any existing material breach or material 
default by SWWC or any SWWC Subsidiary under any of the SWWC Water Rights which (with 
or without notice, lapse of time or both) would cause any of the SWWC Water Rights to be lost, 
revoked or compromised or not be satisfied, and, to the Knowledge of SWWC, there is no other 
reason to believe that any SWWC Water Rights will be lost, revoked or compromised or will not 
be satisfied. 

6.15 Environmental Matters. 

(a) SWWC and each SWWC Subsidiary is, and except for matters that have 
been resolved, has been in compliance with all Environmental Laws in all material respects, and 
neither SWWC nor any SWWC Subsidiary has received any written or, to the Knowledge of 
SWWC, oral notice alleging that SWWC or any SWWC Subsidiary is in material violation of, or 
has any material liability under, any Environmental Law.  

(b) SWWC and each SWWC Subsidiary possesses and is in material 
compliance with all material Environmental Permits for the conduct of the SWWC Business as 
presently conducted and all such Environmental Permits are valid and in good standing or, to the 
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extent any such Environmental Permit has expired, have timely applied for renewal of such 
Environmental Permit to allow the continued operation of SWWC’s or any such SWWC 
Subsidiary’s facility in compliance with applicable Environmental Law. 

(c) To the Knowledge of SWWC, no act or omission of SWWC or any SWWC 
Subsidiary (except for an application to renew or modify a material Environmental Permit made 
in the ordinary course of business) provides a basis for any material Environmental Permits to be 
amended, revoked, limited or otherwise conditioned in a manner that would be adverse to SWWC 
and the SWWC Subsidiaries, taken as a whole.  

(d) There are no material Environmental Claims pending or, to the Knowledge 
of SWMAC or SWWC, threatened against or affecting SWMAC, SWWC or any SWWC 
Subsidiary.  

(e) To the Knowledge of SWWC, there has been no Release of or exposure to 
any Materials of Environmental Concern or, to the Knowledge of SWWC, other event, fact, 
incident, activity, circumstance or condition that would reasonably be expected to form the basis 
of any material Environmental Claim against SWWC or any SWWC Subsidiary or result in any 
material liability under Environmental Laws. 

(f) Neither SWWC nor any SWWC Subsidiary has retained or assumed, either 
contractually or by operation of Law, any liabilities or obligations that would reasonably be 
expected to form the basis of any Environmental Claim against SWWC or any SWWC Subsidiary, 
except in respects that, individually or in the aggregate, have not had and would not reasonably be 
expected to be material to SWWC and the SWWC Subsidiaries, taken as a whole.  

(g) SWWC has provided or made available to the Corix Parties true, correct 
and complete copies of all Environmental Reports prepared since December 31, 2011, that are in 
the possession of SWWC and the SWWC Subsidiaries regarding matters pertaining to the 
environmental condition of the business and properties of SWWC and the SWWC Subsidiaries, 
and their compliance (or noncompliance) with any Environmental Laws to the extent that any such 
Environmental Reports remain material.   

6.16 Contracts. 

(a)  Section 6.16(a) of the SWWC Disclosure Letter sets forth, as of the date of 
this Agreement, a true and complete list of the following (excluding any SWWC Benefit Plan and 
any insurance Contract or policy): 

(i) each non-competition Contract or other Contract containing terms 
that expressly (A) limits or otherwise restricts SWMAC, SWWC or any SWWC Subsidiary 
or (B) would, after the consummation of the Business Combination, limit or otherwise 
restrict CIUS from, in the case of either (A) or (B), engaging or competing in any water or 
wastewater line of business or in any geographic area in a manner that would be reasonably 
likely to be material to CIUS (excluding Contracts regarding the disclosure or use of 
confidential information entered into in the ordinary course of business). 
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(ii) each loan and credit agreement or other Contract pursuant to which 
any Indebtedness of SWMAC, SWWC or any SWWC Subsidiary is outstanding or may be 
incurred, other than any such Contract between or among SWMAC, SWWC and the 
SWWC Subsidiaries; 

(iii) each partnership, joint venture or similar agreement, Contract to 
which SWMAC, SWWC or any SWWC Subsidiary is a party relating to the formation, 
creation, operation, management or control of any partnership or joint venture, in each case 
material to SWWC and the SWWC Subsidiaries, taken as a whole; 

(iv) each Contract entered into since December 31, 2020, providing for 
the purchase or other acquisition or sale or other disposition (directly or indirectly) by 
SWMAC, SWWC or any of the SWWC Subsidiaries of an asset or assets or a business or 
businesses (provided that a disposition resulting from a condemnation process shall not be 
deemed a disposition for the purposes of this Section 6.16)) (A) in which the aggregate 
purchase or sale price (regardless of whether the consideration paid or received (x) was 
paid upon closing or paid or to be paid over time, (y) involved an earn-out or other 
contingency (in which case the amount of the consideration subject to any as yet-unrealized 
earn-out or other contingency shall be estimated reasonably and in good faith) and (z) in 
the form of cash, stock, assets, a debt instrument or otherwise) was in excess of 
$10,000,000 and (B) under which SWMAC, SWWC or any of the SWWC Subsidiaries 
have or are reasonably likely to have a payment obligation, including any obligation to 
make any indemnification payment (other than indemnification with respect to directors 
and officers) or any payment under any guarantee or other financial obligation, in each 
case, involving consideration in excess of $2,000,000; 

(v) each Contract relating to or arising from the Core Business, 
including, but not limited to, an operation or management services or a similar agreement, 
pursuant to which SWMAC, SWWC or any SWWC Subsidiary receives (A) annual 
revenue in excess of $3,000,000 or (B) aggregate consideration in excess of $15,000,000; 

(vi) each material Contract with a Governmental Entity to which 
SWMAC, SWWC or any SWWC Subsidiary is a party, other than such Contracts in the 
ordinary course of business, such as franchise agreements; 

(vii) each Contract to which SWMAC, SWWC or any SWWC Subsidiary 
is a party involving the future disposition or acquisition of assets or properties with a fair 
market value in excess of $5,000,000; and 

(viii) each Contract with any supplier or vendor under which SWMAC, 
SWWC or any SWWC Subsidiary is obligated to purchase technology, goods or services 
involving consideration in excess of $5,000,000 or, in the case of purchases of technology, 
equipment, materials and goods, including related capitalized services included in 
SWWC’s or any SWWC Subsidiary’s capital budget, $20,000,000 (except with respect to 
the purchase of water or wastewater treatment and disposal in the ordinary course of 
business consistent with past practice). 
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Each Contract of the type described in this Section 6.16(a) and 6.17 is referred to herein as a 
“SWWC Material Contract.”  Each SWWC Material Contract that has been made available to the 
Corix Parties is a true, correct and complete copy thereof. 

(b) Except for matters which are not and would not reasonably be expected to 
be, individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, taken as a 
whole, (i) each SWWC Material Contract (including, for purposes of this Section 6.16(b), any 
Contract entered into after the date of this Agreement that would have been an SWWC Material 
Contract if such Contract existed on the date of this Agreement) is a valid, binding and legally 
enforceable obligation of SWMAC, SWWC or one of the SWWC Subsidiaries, as the case may 
be, and, to the Knowledge of SWWC, of the other parties thereto, except, in each case, as 
enforcement may be limited by bankruptcy, insolvency, reorganization or similar Laws affecting 
creditors’ rights generally and by general principles of equity and (ii) each such SWWC Material 
Contract is in full force and effect.  None of SWMAC, SWWC or any SWWC Subsidiary is (with 
or without notice or lapse of time, or both) in material breach or material default under any such 
SWWC Material Contract and, to the Knowledge of SWWC, no other party to any such SWWC 
Material Contract is (with or without notice or lapse of time, or both) in material breach or material 
default thereunder. 

6.17 Affiliate Transactions.  Section 6.17 of the SWWC Disclosure Letter sets forth a 
true and complete list of the Contracts that are in existence as of the date of this Agreement 
between, on the one hand, SWMAC, SWWC or any SWWC Subsidiary and, on the other hand, 
any (x) present executive officer or director of SWMAC, SWWC or any SWWC Subsidiary or 
any person that has served as an executive officer or director of SWMAC, SWWC or any SWWC 
Subsidiary within the last five years or any of such officer’s or director’s immediate family 
members, (y) to the Knowledge of SWMAC or SWWC, any Affiliate of any such officer or 
director or (z) Bazos, IIF Subway or any of their respective Affiliates (other than SWMAC, 
SWWC or any SWWC Subsidiary). 

6.18 SWWC Real Properties. 

(a) (i) SWWC or an SWWC Subsidiary has good and valid fee simple title to 
all Material SWWC Owned Property, in each case, free and clear of all Liens except for Permitted 
Encumbrances, and (ii) except in respects that, individually or in the aggregate, have not had and 
would not reasonably be expected to be material to SWWC and the SWWC Subsidiaries, taken as 
a whole, there is no suit, action or other proceeding pending or, to the Knowledge of SWWC, 
threatened against or affecting SWWC or any SWWC Subsidiary challenging SWWC’s or the 
applicable SWWC Subsidiary’s fee simple title to the Material SWWC Owned Property. 

(b) Except in respects that, individually or in the aggregate, have not had and 
would not reasonably be expected to have an SWWC Material Adverse Effect: (i) SWWC or an 
SWWC Subsidiary has good and valid title or fee simple title, as applicable, to all SWWC Owned 
Properties that are not Material SWWC Owned Properties (each, a “Non-Material SWWC Owned 
Property”), in each case, free and clear of all Liens, except for Permitted Encumbrances and/or 
Liens that do not currently, or would not reasonably be expected to, individually or in the 
aggregate, impair the value of any Non-Material SWWC Owned Property or impair the continued 
use and operation of any Non-Material SWWC Owned Property, as presently conducted; and (ii) 
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there is no suit, action or other proceeding pending or, to the Knowledge of SWWC, threatened 
against or affecting SWWC or an SWWC Subsidiary challenging SWWC’s or an SWWC 
Subsidiary’s fee simple title to any Non-Material SWWC Owned Property. 

(c) (i) SWWC or the applicable SWWC Subsidiary holds good and subsisting 
leasehold interests in the SWWC Leased Property, free and clear of all Liens, except for Permitted 
Encumbrances and/or Liens which do not, individually or in the aggregate, materially impair and 
would not reasonably be expected to materially impair the continued use and operation of the 
SWWC Leased Property, as presently conducted, and (ii) (1) all SWWC Leases are in full force 
and effect and (2) there is not any existing material breach of, or material default under, any 
SWWC Lease by SWWC or any SWWC Subsidiary, and there is not any existing circumstance or 
event which, with or without notice, lapse of time or both, would become a material breach or 
material default by SWWC or any SWWC Subsidiary under the SWWC Leases. 

For all purposes of this Agreement, (i) “SWWC Owned Property” means the real and 
personal property (other than the SWWC Water Rights and the SWWC Property Easements) 
owned by SWWC or an SWWC Subsidiary, (ii) “Material SWWC Owned Property” means the 
SWWC Owned Property set forth on Section 6.18 of the SWWC Disclosure Letter (iii) “SWWC 
Leased Property” means the real property (other than the SWWC Water Rights and the SWWC 
Property Easements) leased pursuant to the SWWC Leases, (iv) “SWWC Leases” means the 
leases, subleases, licenses or other occupancy agreements for real property material to the SWWC 
Business to which SWWC or any SWWC Subsidiary is a party that are currently in effect, of which 
any copies made available to the Corix Parties are true, correct and complete and (v) “SWWC 
Property” means the SWWC Leased Property and the SWWC Owned Property. 

(d) SWWC and the SWWC Subsidiaries have fulfilled and performed all of 
their material obligations with respect to any material authorizations, permits, easements, 
prescriptive rights and rights of way pertaining to the SWWC Property and the SWWC Water 
Rights (the “SWWC Property Easements”) in a manner adequate and sufficient for the conduct of 
its business as currently conducted, to the Knowledge of SWWC, no event has occurred that would 
allow, with or without notice or lapse of time or both, revocation or termination thereof or would 
result in any impairment of the rights of SWWC or any SWWC Subsidiary with respect to any 
SWWC Property Easements. 

(e) (i) No condemnation, eminent domain, litigation, administrative action, 
zoning or other similar proceeding is pending or, to the Knowledge of SWWC, threatened against 
any of the SWWC Property, (ii) the present use of the land, buildings, structures and improvements 
on the SWWC Property are in conformity with applicable Law in all material respects, (iii) neither 
SWWC nor any SWWC Subsidiary has leased or otherwise granted to any other Person, except 
for Permitted Encumbrances, the right to use or occupy any SWWC Property or any portion 
thereof, (iv) there are no outstanding options, rights of first offer or rights of first refusal for any 
other Person to purchase any SWWC Property or any portion thereof or interest therein, (v) the 
SWWC Property and the SWWC Property Easements, taken as a whole, are in all material respects 
adequate and sufficient for the conduct of the SWWC Business, as currently conducted by SWWC 
and the SWWC Subsidiaries, and (vi) except in respects that are not and would not reasonably be 
expected to be, individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, 
taken as a whole, all of the SWWC Property is in good condition and repair, reasonable wear and 
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tear excepted, and is suitable for the purpose for which it is now being used in the conduct of the 
SWWC Business by SWWC and the SWWC Subsidiaries. 

6.19 Intellectual Property; Information Technology; Privacy and Data Security. 

(a) Except for matters that are not and would not reasonably be expected to be, 
individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, taken as a whole, 
(i) SWMAC, SWWC and each SWWC Subsidiary exclusively owns any Intellectual Property 
Rights owned or purported to be owned by it, and is validly licensed or otherwise has the right to 
use and otherwise exploit, all other Intellectual Property Rights used or exploited in or otherwise 
necessary for the conduct of its business as currently conducted, (ii) no suits, actions or other 
proceedings are pending or, to the Knowledge of SWMAC or SWWC, threatened that SWMAC, 
SWWC or any SWWC Subsidiary is infringing, misappropriating or otherwise violating the 
Intellectual Property Rights of any Person, (iii) to the Knowledge of SWMAC or SWWC, no 
Person is infringing, misappropriating or otherwise violating any Intellectual Property Rights 
owned by SWMAC, SWWC or any SWWC Subsidiary, and (iv) to the Knowledge of SWMAC 
or SWWC, the conduct of the business of the SWWC and the SWWC Subsidiaries as currently 
conducted, does not infringe, misappropriate or otherwise violate, and has not in the past three (3) 
years, infringed, misappropriated or otherwise violated, the Intellectual Property Rights of any 
other Person. 

(b) SWMAC, SWWC and each SWWC Subsidiary takes commercially 
reasonable steps to maintain the confidentiality of their material trade secrets included in their 
owned Intellectual Property Rights.  To the Knowledge of SWMAC and SWWC, there has been 
no misappropriation, misuse or breach of confidentiality of any material trade secrets by any 
Person, except for matters that are not and would not reasonably be expected to be, individually or 
in the aggregate, material to SWWC and the SWWC Subsidiaries, taken as a whole. 

(c) Except for matters that are not and would not reasonably be expected to be, 
individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, taken as a whole, 
(i) the information technology systems of SWWC and each SWWC Subsidiary are reasonably 
sufficient for the conduct of their business as currently conducted, and (ii) SWWC and each 
SWWC Subsidiary have and maintain a business continuity and disaster recovery plan for the 
continuance of their businesses in the event of an unplanned interruption in service or 
unavailability of the information technology systems of SWWC and each SWWC Subsidiary.  

(d) Except for matters that are not and would not reasonably be expected to be, 
individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, taken as a whole, 
(i) SWMAC, SWWC and each SWWC Subsidiary are in compliance with all applicable data 
privacy and data security Laws; (ii) SWMAC, SWWC and each SWWC Subsidiary maintain and 
implement, and have in the past three (3) years, maintained and implemented, commercially 
reasonable administrative, technical and physical safeguards designed to protect information 
technology systems of SWWC and each SWWC Subsidiary and personal data and confidential 
data stored thereon; (iii) during the past three (3) years, to the Knowledge of SWWC, there has 
been no unauthorized access or use of the information technology systems of SWWC and each 
SWWC Subsidiary in a manner that has resulted or could reasonably be expected to result in any 
material liability to SWWC or any SWWC Subsidiary, and (iv) during the past three (3) years, to 
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the Knowledge of SWMAC or SWWC, none of SWWC or any SWWC Subsidiary has been 
subject to any breach of security whereby personally identifiable information or other personal 
data in the possession of or under the control of any of SWWC or any SWWC Subsidiary was 
disclosed or exfiltrated in a manner that requires notice to affected individuals under applicable 
data privacy and data security Laws.

6.20 Sufficiency of Assets.  All of the assets of SWWC and the SWWC Subsidiaries, 
together with the other properties of SWWC and the SWWC Subsidiaries (and any other assets 
and properties for which SWWC and the SWWC Subsidiaries have a right to use), constitute all 
of the assets and properties that are necessary for SWWC and the SWWC Subsidiaries to conduct 
their respective businesses immediately following the Closing as such businesses were conducted 
during the 12 months prior to the date of this Agreement, except as is not and would not reasonably 
be expected to be, individually or in the aggregate, material to SWWC and the SWWC 
Subsidiaries, taken as a whole.

6.21 Insurance.  Since December 31, 2020, SWWC and the SWWC Subsidiaries have 
maintained continuous insurance coverage, in each case, in those amounts and covering those risks 
as are in accordance, in all material respects, with normal industry practice for companies of the 
size and financial condition of SWWC engaged in businesses similar to those of SWWC and the 
SWWC Subsidiaries. All such insurance policies are in full force and effect and all premiums due 
on such insurance policies have been paid, except as is not and would not reasonably be expected 
to be, individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, taken as 
a whole. No written notice of cancellation or termination have been received by SWMAC, 
SWWC, any SWWC Subsidiary or any of their respective Affiliates with respect to any such 
insurance policy. There is no material claim by SWMAC, SWWC, any SWWC Subsidiary or any 
of their respective Affiliates pending under any such insurance policy. None of SWMAC, SWWC, 
any SWWC Subsidiary or any of their respective Affiliates are in default under any of such 
insurance policies. SWMAC, SWWC, the SWCC Subsidiaries and their respective Affiliates have 
reported to their respective insurers all known claims under any such insurance policy.

6.22 Brokers’ Fees and Expenses.  No broker, investment banker, financial advisor or 
other Person, other than the IIF Subway Financial Advisor, is entitled to any broker’s, finder’s, 
financial advisor’s or other similar fee or commission in connection with the Business 
Combination or any of the other transactions contemplated by this Agreement based upon 
arrangements made by or on behalf of SWMAC, SWWC or any SWWC Subsidiary.

6.23 Anti-Corruption; Anti-Money Laundering; Sanctions.

(a) None of SWMAC, SWWC, the SWWC Subsidiaries, nor, to the Knowledge 
of SWMAC or SWWC, any of their respective directors, officers, employees or other Persons 
acting on behalf of any of the foregoing, directly or indirectly in relation to SWMAC or SWWC, 
has, since the date falling five (5) years prior to the date of this Agreement:

(i) violated any applicable Anti-Corruption Laws in any material 
respect;
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(ii) made, offered or promised to make, or authorized the payment or 
giving of money, or anything else of value, to any (x) executive, official, employee or 
Person acting in an official capacity for or on behalf of a Governmental Entity, 
(y) Government Official, or (z) any other Person, while knowing or believing that all or 
some portion of the money or value will be offered, given or promised to a Government 
Official or other Person, in the case of clause (x), (y) or (z), for the purposes of obtaining 
or retaining business or securing any improper advantage in violation of any Anti-
Corruption Law or in other circumstances when such offer, payment or promise would be 
unlawful; or  

(iii) been the subject of any suit, action or other proceeding or, to the 
Knowledge of SWMAC or SWWC, investigation with regard to any actual or alleged 
breach of any Anti-Corruption Law. 

(b) Each of SWMAC, SWWC and the SWWC Subsidiaries, and to the 
Knowledge of SWMAC and SWWC, any Person controlling SWMAC, SWWC or any SWWC 
Subsidiary (in each case, solely with respect to their relationship with SWMAC, SWWC or any 
SWWC Subsidiary) is in compliance in all material respects with all applicable AML Laws in the 
jurisdictions in which each of SWMAC, SWWC or any SWWC Subsidiary or any Person 
controlling SWMAC, SWWC or any SWWC Subsidiary, as applicable, operates.  

(c) None of SWMAC, SWWC nor any SWWC Subsidiary is a Sanctioned 
Person.  

(d) None of SWMAC, SWWC nor any SWWC Subsidiary, will use any 
amounts received by such Person under this Agreement, if any, (i) for the purpose of funding, 
financing or facilitating any activities, business or transaction of or with any Sanctioned Person, 
or in any country or region that is the subject of comprehensive Sanctions, except to the extent 
permitted under applicable Sanctions, or (ii) in any manner that would result in the violation of 
any Sanctions by any Party. 

(e) None of SWMAC, SWWC, the SWWC Subsidiaries, nor, to the Knowledge 
of SWMAC or SWWC, any Person controlling SWMAC, SWWC or any SWWC Subsidiary, is a 
Senior Foreign Political Figure, an immediate family member of a Senior Foreign Political Figure, 
or a close associate of a Senior Foreign Political Figure. 

(f) None of SWMAC, SWWC or any SWWC Subsidiary, nor, to the 
Knowledge of SWMAC or SWWC, any Person controlling SWMAC, SWWC or any SWWC 
Subsidiary, is a foreign shell bank, as defined in 31 C.F.R. § 1010.605(g).  

6.24 No Other Activities. Since its incorporation, SWMAC (a) has not conducted any 
business operations or activities other than exclusively related to its ownership of the Equity 
Interests in SWWC and administrative activities incidental thereto (including the issuance of the 
SWWC Shareholder Loan), (b) has had no employees, and (c) has had no assets or liabilities other 
than its ownership of the Equity Interests in SWWC, liabilities under the SWWC Shareholder Loan 
and other immaterial liabilities that may have arisen in connection with administration activities 
of SWMAC. 
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6.25 No Additional Representations.  Except for those representations and warranties 
expressly set forth in this Article VI and except as otherwise expressly set forth in this Agreement, 
none of SWMAC, SWWC nor any of the SWWC Subsidiaries or other Person acting on behalf of 
SWMAC, SWWC or any of the SWWC Subsidiaries has made or makes any representation or 
warranty of any kind or nature, express or implied, with respect to SWMAC, SWWC, the SWWC 
Subsidiaries or any of their respective Affiliates, or any of their respective businesses, operations, 
assets, liabilities, conditions (financial or otherwise) or prospects in connection with this 
Agreement or the transactions contemplated by this Agreement.  In addition, without limiting the 
generality of the foregoing, none of SWMAC, SWWC nor any of the SWWC Subsidiaries or other 
Person acting on behalf of SWMAC, SWWC or any of the SWWC Subsidiaries has made or makes 
any representation or warranty with respect to any projections, estimates or budgets made available 
to the Corix Parties or their respective Affiliates of future revenues, future results of operations (or 
any component thereof), future cash flows or future financial condition (or any component thereof) 
of SWMAC, SWWC or the SWWC Subsidiaries or the future business and operations of CIUS or 
its future Subsidiaries.  

ARTICLE VII 
 

COVENANTS  

7.1 Conduct of Business. 

(a) Conduct of Business by Corix.  Except for (1) actions taken in connection 
with the Excluded Business or with respect to Corix (and not with respect to any Contributed Corix 
Entity), (2) actions taken in connection with the Corix Restructuring as expressly permitted by and 
in accordance with Section 7.8  or with respect to the BAPA in accordance with and subject to 
Section 9.10, (3) actions taken in accordance with, or otherwise in furtherance of, the Corix 
business plan delivered to IIF Subway prior to the date of this Agreement, a copy of which is set 
forth in Section 7.1(a) of the Corix Disclosure Letter (the “Corix Business Plan”), (4) the matters 
set forth in Section 7.1(a) of the Corix Disclosure Letter or actions otherwise expressly permitted 
or required by this Agreement, or (5) subject to Sections 7.1(a)(iii)(A) and 7.1(a)(iii)(E), actions 
taken with the prior written consent of IIF Subway (which shall not be unreasonably withheld, 
conditioned or delayed) or as required by applicable Law (the exceptions under clauses (1) through 
(5) above, the “Corix Conduct of Business Exceptions”), from the date of this Agreement to the 
Closing Date, Corix shall, and shall cause each Contributed Corix Entity to, (x) conduct the Corix 
Water Business in the ordinary course consistent with past practice in all material respects, (y) use 
commercially reasonable efforts to (A) preserve the goodwill and maintain all material 
relationships of each Contributed Corix Entity with customers, suppliers, Governmental Entities 
and other Persons with which the Contributed Corix Entities have material business dealings 
Related to the Corix Water Business, (B) keep available the services of Corix’s (with respect to 
the Corix Water Business) and each Contributed Corix Entity’s officers and key employees and 
(C) preserve, maintain and protect the assets of the Corix Water Business and the Contributed 
Corix Entities (ordinary wear and tear excepted) and (z) maintain in full force and effect the 
insurance policies currently held by or in effect providing coverage to each Contributed Corix 
Entity.  In addition, and without limiting the generality of the foregoing, subject to the Corix 
Conduct of Business Exceptions, from the date of this Agreement to the Closing Date, Corix shall 
not, and shall not permit any Contributed Corix Entity to, do any of the following: 
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(i) (A) declare, set aside or pay any dividends on, or make any other 
distributions (whether in cash, stock or property or any combination thereof) in respect of, 
any of its Equity Interests, other than any dividends or distributions expressly set forth in 
the Corix Business Plan, or (B) make any payment with respect to the CIUS Shareholder 
Loan, other than payment of interest in accordance with its terms; 

(ii) transfer, issue, deliver, sell, grant, pledge or otherwise encumber or 
subject to any Lien (A) any Equity Interests in any Contributed Corix Entity, (B) any 
securities convertible into or exchangeable or exercisable for any Equity Interests in any 
Contributed Corix Entity or (C) any warrants, calls, options or other rights to acquire any 
Equity Interests in any Contributed Corix Entity; 

(iii) except for actions required pursuant to the terms of any Corix Water 
Benefit Plan or Collective Bargaining Agreement covering any Corix Water Personnel, 
(A) increase compensation or benefits for existing Corix Water Personnel with an annual 
base salary in excess of $200,000, except for (1) increases in annual base salary or wage 
rate that do not exceed 5% of such employee’s annual base salary as of (x) the date of this 
Agreement (in the case of any such increases during calendar year 2022) or (y) as of 
January 1, 2023 or January 1, 2024 (in the case of any such increase during any such 
calendar year) and (2) increases made in connection with promotions that do not exceed 
30% of the applicable employee’s annual base salary and maximum bonus opportunity 
then-in effect (provided, that with respect to any employee with an annual base salary in 
excess of $200,000 but less than or equal to $300,000, any such increase in compensation 
or benefits as provided above shall only require the prior written consent of SWWC’s then-
current Chief Executive Officer (which shall not be unreasonably withheld, conditioned or 
delayed)); (B) pay or grant to any Corix Water Personnel any incentive compensation, 
bonus, change in control, or retention pay, except (1) in connection with new hires (to the 
extent permitted under subsection (E)) or promotions in an amount not to exceed $500,000 
in the aggregate, (2) the payment of annual bonuses for completed periods based on actual 
performance in the ordinary course of business consistent with past practice and (3) de 
minimis cash awards paid periodically outside of the annual bonus process consistent with 
past practice; (C) grant or amend any equity or equity-based compensation awards; 
(D) except in connection with new hires  permitted under subsection (E) or in connection 
with promotions, enter into or materially modify any existing Corix Water Benefit Plan; 
(E) terminate (other than for cause) or hire any employee with an annual base salary in 
excess of $200,000, except for the hiring of an employee in replacement of an existing 
member of Corix Water Personnel (other than senior officers of any Contributed Corix 
Entity) whose annual compensation would not exceed 105% of the annual base salary and 
maximum bonus opportunity of the applicable departing employee (provided, that with 
respect to any employee with an annual base salary in excess of $200,000 but less than or 
equal to $300,000, any such termination or hiring as provided above shall only require the 
prior written consent of SWWC’s then-current Chief Executive Officer (which shall not be 
unreasonably withheld, conditioned or delayed)); (F) take any action to accelerate the time 
of vesting, funding or payment of any material compensation or benefits under any Corix 
Water Benefit Plan; or (G) except as may be required by GAAP or Canadian GAAP, 
materially change any actuarial or other assumptions used to calculate funding obligations 
with respect to any Corix Water Benefit Plan or materially change the manner in which 
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contributions to such plans are made or the basis on which such contributions are 
determined; 

(iv) make any change in financial accounting methods, principles or 
practices, except insofar as may have been required by a change in Canadian GAAP or 
GAAP, as applicable, after the date of this Agreement; 

(v) directly or indirectly acquire or agree to acquire in any transaction 
(whether by means of merger, share exchange, consolidation, tender offer, asset purchase 
or otherwise) any Equity Interest in or business of any firm, corporation, partnership, 
company, limited liability company, trust, joint venture, association or other entity or 
division thereof or any properties or assets, in each case, (A) outside of the states or 
provinces in which the Contributed Corix Entities currently operate, and (B) if within the 
states or provinces in which the Contributed Corix Entities currently operate, (1) any such 
transaction would result in any Contributed Corix Entity directly or indirectly engaging in 
any new line of business outside of the Core Business or (2) if the amount of the 
consideration paid or payable by the Contributed Corix Entities in connection with any 
such transactions would exceed $20,000,000, individually, or $60,000,000 in the 
aggregate; 

(vi) incur any Indebtedness, other than (A) Indebtedness incurred in the 
ordinary course of business consistent with past practice not to exceed $20,000,000 in the 
aggregate, (B) Indebtedness in replacement of existing Indebtedness; provided that the 
Contracts relating to such Indebtedness meet the requirements of Section 7.1(a)(vii) and 
(C) guarantees by a Contributed Corix Entity of Indebtedness of any other Contributed 
Corix Entity; 

(vii) enter into, extend, renew, replace, amend or modify any material 
Contract to the extent consummation of the Business Combination or compliance by any 
Contributed Corix Entity with the provisions of this Agreement would reasonably be 
expected to (A) conflict with such Contract or (B) result in any violation of or default (with 
or without notice or lapse of time, or both) under such Contract; 

(viii) enter into or materially amend any Collective Bargaining 
Agreement applicable to any Corix Water Personnel, other than pursuant to the terms of 
any such Collective Bargaining Agreement; 

(ix) make any capital expenditure except (A) in accordance with the 
capital budget for the relevant fiscal year as set forth in the Corix Business Plan, plus a 
10% variance with respect to the aggregate capital budget set forth therein, (B) capital 
expenditures related to operational emergencies, equipment failures or outages and 
(C) capital expenditures required by prudent industry practices; 

(x) voluntarily recognize or certify any Labor Organization as the 
bargaining representative for any Corix Water Personnel;  

(xi) other than in the ordinary course of business consistent with past 
practice or with respect to a Contract that otherwise would be permitted pursuant to another 
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subsection of this Section 7.1(a), either (A) extend, renew, replace, amend, modify or 
terminate any Corix Water Material Contract or (B) enter into, extend, renew, replace, 
amend, modify or terminate any Contract that would have been a Corix Water Material 
Contract if it had been entered into prior to the date of this Agreement (except as permitted 
by Section 7.8(c)); 

(xii) enter into any new line of business outside of its existing business; 

(xiii) dissolve, liquidate, restructure, reorganize, otherwise wind up or 
make any voluntary bankruptcy or insolvency filing (or consent to any such involuntary 
filing) as to any Contributed Corix Entity; 

(xiv) take any actions or omit to take any actions that would reasonably 
be expected to result in new or additional material required approvals from any 
Governmental Entity in connection with the Business Combination or other transactions 
contemplated by this Agreement; 

(xv) (A) make (other than in the ordinary course of business), change or 
rescind any material Tax election, material method of Tax accounting or any annual Tax 
accounting period, (B) make a request for a Tax ruling or enter into a closing agreement, 
or settle or compromise any audit, assessment, Tax claim or other controversy, in each case 
relating to material Taxes, (C) file any material amended Tax Return, (D) surrender any 
material right to claim a refund or offset of any Taxes, (E) extend or waive, or agree to 
extend or waive, any statute of limitation with respect to the assessment, determination or 
collection of material Taxes (other than pursuant to extensions of time to file Tax Returns 
obtained in the ordinary course of business), or (F) file any Tax Return other than one 
prepared in a manner consistent with past practice;  

(xvi) initiate, settle or compromise any examination, investigation, claim, 
suit, action or other proceeding involving an amount equal to or in excess of $2,500,000, 
or waive, release or assign any material rights or claims thereunder, excluding, in each 
case, any such examination, investigation, claim, suit, action or other proceeding that are 
solely with the control of an insurer; provided, however, that this Section 7.1(a)(xvi) shall 
not prevent a Contributed Corix Entity from initiating any proceeding to change or 
establish any rate charged by such entity before a Governmental Entity that regulates such 
entity; or 

(xvii) authorize, or commit or agree to take, any of the foregoing actions. 

(b) Conduct of Business by SWWC.  Except for (1) actions taken in accordance 
with, or otherwise in furtherance of, the SWWC business plan delivered to the Corix Parties prior 
to the date of this Agreement, a copy of which is set forth in Section 7.1(b) of the SWWC 
Disclosure Letter (the “SWWC Business Plan”), (2) the matters set forth in Section 7.1(b) of the 
SWWC Disclosure Letter or actions otherwise expressly permitted or required by this Agreement 
or (3) subject to Sections 7.1(b)(iii)(A) and 7.1(b)(iii)(E), actions taken with the prior written 
consent of Corix (which shall not be unreasonably withheld, conditioned or delayed) or as required 
by applicable Law (the exceptions under clauses (1) through (3) above, the “SWWC Conduct of 
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Business Exceptions”), from the date of this Agreement to the Closing Date, SWMAC and SWWC 
shall, and shall cause each SWWC Subsidiary to, (x) conduct its business in the ordinary course 
consistent with past practice in all material respects, (y) use commercially reasonable efforts to 
(A) preserve the goodwill and maintain all material relationships of SWWC and each SWWC 
Subsidiary with customers, suppliers, Governmental Entities and other Persons with which 
SWWC and/or each SWWC Subsidiary have material business dealings, (B) keep available the 
services of SWWC’s and each SWWC Subsidiary’s officers and key employees and (C) preserve, 
maintain and protect the assets of SWWC and each SWWC Subsidiary (ordinary wear and tear 
excepted) and (z) maintain in full force and effect the insurance policies currently held by or in 
effect providing coverage to SWWC and/or each SWWC Subsidiary.  In addition, and without 
limiting the generality of the foregoing, subject to the SWWC Conduct of Business Exceptions, 
from the date of this Agreement to the Closing Date, SWMAC and SWWC shall not, and shall not 
permit any SWWC Subsidiary to, do any of the following: 

(i) (A) declare, set aside or pay any dividends on, or make any other 
distributions (whether in cash, stock or property or any combination thereof) in respect of, 
any of its Equity Interests, other than any dividends or distributions expressly set forth in 
the SWWC Business Plan, or (B) make any payment with respect to the SWWC 
Shareholder Loan, other than payment of interest in accordance with its terms; 

(ii) transfer, issue, deliver, sell, grant, pledge or otherwise encumber or 
subject to any Lien (A) any Equity Interests in SWMAC, SWWC or any SWWC 
Subsidiary, (B) any securities convertible into or exchangeable or exercisable for any 
Equity Interests in, SWMAC, SWWC or any SWWC Subsidiary or (C) any warrants, calls, 
options or other rights to acquire any Equity Interests in, SWMAC, SWWC or any SWWC 
Subsidiary;  

(iii) except for actions required pursuant to the terms of any SWWC 
Benefit Plan or Collective Bargaining Agreement covering any SWWC Personnel, 
(A) increase compensation or benefits for existing SWWC Personnel with an annual base 
salary in excess of $200,000, except for (1) increases in annual base salary or wage rate 
that do not exceed 5% of such employee’s annual base salary as of (x) the date of this 
Agreement (in the case of any such increases during calendar year 2022) or (y) as of 
January 1, 2023 or January 1, 2024 (in the case of any such increase during any such 
calendar year) and (2) increases made in connection with promotions that do not exceed 
30% of the applicable employee’s annual base salary and maximum bonus opportunity 
then-in effect (provided, that with respect to any employee with an annual base salary in 
excess of $200,000 but less than or equal to $300,000, any such increase in compensation 
or benefits as provided above shall only require the prior written consent of Corix’s then-
current Chief Executive Officer (which shall not be unreasonably withheld, conditioned or 
delayed)); (B) pay or grant to any SWWC Personnel any incentive compensation, bonus, 
change in control, or retention pay, except (1) in connection with new hires (to the extent 
permitted under subsection (E)) or promotions in an amount not to exceed $500,000 in the 
aggregate, (2) the payment of annual bonuses for completed periods based on actual 
performance in the ordinary course of business consistent with past practice and (3) de 
minimis cash awards paid periodically outside of the annual bonus process consistent with 
past practice; (C) grant or amend any equity or equity-based compensation awards; 
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(D) except in connection with new hires  permitted under subsection (E) or in connection 
with promotions, enter into or materially modify any existing SWWC Benefit Plan; 
(E) terminate (other than for cause) or hire any employee with an annual base salary in 
excess of $200,000, except for the hiring of an employee in replacement of an existing 
member of SWWC Personnel (other than senior officers of SWMAC, SWWC or any 
SWWC Subsidiary) whose annual compensation would not exceed 105% of the annual 
base salary and maximum bonus opportunity of the applicable departing employee 
(provided, that with respect to any employee with an annual base salary in excess of 
$200,000 but less than or equal to $300,000, any such termination or hiring as provided 
above shall only require the prior written consent of Corix’s then-current Chief Executive 
Officer (which shall not be unreasonably withheld, conditioned or delayed)); (F) take any 
action to accelerate the time of vesting, funding or payment of any material compensation 
or benefits under any SWWC Benefit Plan; or (G) except as may be required by GAAP, 
materially change any actuarial or other assumptions used to calculate funding obligations 
with respect to any SWWC Benefit Plan or materially change the manner in which 
contributions to such plans are made or the basis on which such contributions are 
determined;  

(iv) make any change in financial accounting methods, principles or 
practices, except insofar as may have been required by a change in GAAP after the date of 
this Agreement; 

(v) directly or indirectly acquire or agree to acquire in any transaction 
(whether by means of merger, share exchange, consolidation, tender offer, asset purchase 
or otherwise) any Equity Interest in or business of any firm, corporation, partnership, 
company, limited liability company, trust, joint venture, association or other entity or 
division thereof or any properties or assets, in each case, (A) outside of the states in which 
SWWC and the SWWC Subsidiaries currently operate, and (B) if within the states in which 
SWWC or any of the SWWC Subsidiaries currently operate, (1) any such transaction 
would result in SWWC or any of the SWWC Subsidiaries directly or indirectly engaging 
in any new line of business outside of the Core Business or (2) if the amount of the 
consideration paid or payable by SWWC and the SWWC Subsidiaries in connection with 
any such transactions would exceed $20,000,000, individually, or $60,000,000 in the 
aggregate; 

(vi) incur any Indebtedness, other than (A) Indebtedness incurred in the 
ordinary course of business consistent with past practice not to exceed $20,000,000 in the 
aggregate, (B) Indebtedness in replacement of existing Indebtedness; provided that the 
Contracts relating to such Indebtedness meet the requirements of Section 7.1(b)(vii) and 
(C) guarantees by SWWC of Indebtedness of any wholly owned SWWC Subsidiary and 
guarantees by any SWWC Subsidiary of Indebtedness of SWWC or any other wholly 
owned SWWC Subsidiary; 

(vii) enter into, extend, renew, replace, amend or modify any material 
Contract to the extent consummation of the Business Combination or compliance by 
SWMAC, SWWC or any SWWC Subsidiary with the provisions of this Agreement would 
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reasonably be expected to (A) conflict with such Contract or (B) result in any violation of 
or default (with or without notice or lapse of time, or both) under such Contract; 

(viii) enter into or materially amend any Collective Bargaining 
Agreement applicable to any SWWC Personnel, other than pursuant to the terms of any 
such Collective Bargaining Agreement; 

(ix) make any capital expenditure except (A) in accordance with the 
capital budget for the relevant fiscal year as set forth in the SWWC Business Plan, plus a 
10% variance with respect to the aggregate capital budget set forth therein, (B) capital 
expenditures related to operational emergencies, equipment failures or outages and 
(C) capital expenditures required by prudent industry practices; 

(x) voluntarily recognize or certify any Labor Organization as the 
bargaining representative for any SWWC Personnel;  

(xi) other than in the ordinary course of business consistent with past 
practice or with respect to a Contract that otherwise would be permitted pursuant to another 
subsection of this Section 7.1(b), either (A) extend, renew, replace, amend, modify or 
terminate any SWWC Material Contract or (B) enter into, extend, renew, replace, amend, 
modify or terminate any Contract that would have been an SWWC Material Contract if it 
had been entered into prior to the date of this Agreement; 

(xii) enter into any new line of business outside of its existing business; 

(xiii) dissolve, liquidate, restructure, reorganize, otherwise wind up or 
make any voluntary bankruptcy or insolvency filing (or consent to any such involuntary 
filing) as to any SWWC Subsidiary; 

(xiv) take any actions or omit to take any actions that would reasonably 
be expected to result in new or additional material required approvals from any 
Governmental Entity in connection with the Business Combination or other transactions 
contemplated by this Agreement; 

(xv) (A) make (other than in the ordinary course of business), change or 
rescind any material Tax election, material method of Tax accounting or any annual Tax 
accounting period, (B) make a request for a Tax ruling or enter into a closing agreement, 
or settle or compromise any audit, assessment, Tax claim or other controversy, in each case 
relating to material Taxes, (C) file any material amended Tax Return, (D) surrender any 
material right to claim a refund or offset of any Taxes, (E) extend or waive, or agree to 
extend or waive, any statute of limitation with respect to the assessment, determination or 
collection of material Taxes (other than pursuant to extensions of time to file Tax Returns 
obtained in the ordinary course of business), or (F) file any Tax Return other than one 
prepared in a manner consistent with past practice;  

(xvi) initiate, settle or compromise any examination, investigation, claim, 
suit, action or other proceeding involving an amount equal to or in excess of $2,500,000, 
or waive, release or assign any material rights or claims thereunder, excluding, in each 
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case, any such examination, investigation, claim, suit, action or other proceeding that are 
solely with the control of an insurer provided, however, that this Section 7.1(b)(xvi) shall 
not prevent SWWC or any SWWC Subsidiary from initiating any proceeding to change or 
establish any rate charged by such entity before a Governmental Entity that regulates such 
entity; or 

(xvii) authorize, or commit or agree to take, any of the foregoing actions. 

(c) No Control of SWWC’s Business.  Corix acknowledges and agrees that 
(i) nothing contained in this Agreement is intended to give Corix, directly or indirectly, the right 
to control or direct the operations of SWMAC, SWWC or any SWWC Subsidiary prior to the 
consummation of the Business Combination and (ii) prior to the consummation of the Business 
Combination, SWMAC shall exercise, consistent with the terms and conditions of this Agreement, 
complete control and supervision over SWWC and the SWWC Subsidiaries’ respective operations. 

(d) No Control of Corix’s Business.  IIF Subway acknowledges and agrees that 
(i) nothing contained in this Agreement is intended to give IIF Subway, directly or indirectly, the 
right to control or direct the operations of any Contributed Corix Entity prior to the consummation 
of the Business Combination and (ii) prior to the consummation of the Business Combination, 
Corix shall exercise, consistent with the terms and conditions of this Agreement, complete control 
and supervision over its and the Contributed Corix Entities’ respective operations. 

7.2 Required Actions. 

(a) As promptly as reasonably advisable following the date of this Agreement: 

(i) the Parties shall file with the United States Federal Trade 
Commission (the “FTC”) and the Antitrust Division of the United States Department of 
Justice (the “DOJ”) Notification and Report Forms relating to the transactions 
contemplated herein required by the HSR Act.  Without limitation of Section 7.2(b) below, 
each Party shall, as promptly as reasonably practicable, (A) supply the other Parties with 
any information which may be required in order to effectuate such filings and (B) supply 
any additional information which reasonably may be required by the FTC or the DOJ; and 

(ii) the Parties shall file a request for an advance ruling certificate under 
section 102 of the Competition Act (an “Advance Ruling Certificate”) or, in the alternative, 
confirmation that the Commissioner of Competition appointed under the Competition Act 
(including any person designated by the Commissioner on his behalf) (the 
“Commissioner”) does not, at that time, intend to make an application under section 92 of 
the Competition Act (a “No Action Letter”) along with a waiver of the notification 
obligation under section 113(c) of the Competition Act. If mutually agreed between the 
Parties, each Party will prepare and submit, within ten (10) Business Days of such 
agreement, the notification and information required under subsection 114(1) of the 
Competition Act. The Parties shall use reasonable best efforts to obtain the Competition 
Act Approval in respect of the Business Combination and will supply as promptly as 
reasonably practicable any additional information and documentary material that may be 
reasonably requested by the Commissioner to obtain the Competition Act Approval, as 
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soon as reasonably practicable and they will respond to any requests for additional 
information made by the Commissioner in order to cause the waiting periods under the 
Competition Act to terminate, expire or be waived, at the earliest possible date.  Without 
limiting the foregoing, each Party shall, as promptly as reasonably practicable, (A) supply 
the other Parties with any information which may be required in order to effectuate such 
filings and (B) supply any additional information which reasonably may be required by the 
Commissioner. 

(b) The Parties shall use reasonable best efforts to prepare and file, or cause to 
be prepared and filed, as promptly as reasonably practicable after the date of this Agreement but 
in no event more than sixty (60) Business Days or by such other time as is mutually agreed to by 
Corix and IIF Subway, (i) all filings, submissions and registrations required or advisable to be 
made to CFIUS, and to all applicable Governmental Entities, (ii) in the case of the SWWC Parties, 
a notification under section 12 of the ICA and (iii) all other applications, notices, registrations, 
filings, reports and other documents required to be filed with any Governmental Entity with respect 
to the Business Combination and the other transactions contemplated by this Agreement, including 
all Corix Regulatory Approvals and all SWWC Regulatory Approvals except for any filings in 
connection with the HSR Act and the Competition Act which shall be prepared and filed in 
accordance with Section 7.2(a).  Each Party shall, as promptly as reasonably practicable, 
(A) supply the other Parties with any information which reasonably may be required in order to 
effectuate such filings, except, with respect to the CFIUS process, any exhibits to such 
communications providing the personal identifying information required by 31 C.F.R. 
§800.502(c)(6)(vi), information otherwise requested by CFIUS to remain confidential or 
information reasonably determined by the Parties to be business confidential information, (B) 
supply any additional information which reasonably may be required by a Governmental Entity of 
any jurisdiction and which the Parties may reasonably deem appropriate and (C) subject to 
applicable Law and the instructions of any Governmental Entity, keep each other apprised of the 
status of matters relating to the completion of the transactions contemplated thereby, including 
promptly furnishing the other with copies of notices or other communications received by a Party 
or any of their respective Subsidiaries, from any third party and/or any Governmental Entity with 
respect to such transactions.  Other than with respect to the Excluded Business Carveout (solely to 
the extent any such meeting or substantive conversation is reasonably anticipated to be wholly 
unrelated to the SWWC Parties, the Corix Water Business and the Business Combination), no 
Party shall independently participate in any meeting, or engage in any substantive conversation, 
with any Governmental Entity in respect to any such filings, investigation or other inquiry without 
using reasonable best efforts to give (to the extent feasible and appropriate) the other Parties prior 
notice of the meeting or conversation and, unless prohibited by such Governmental Entity, a 
reasonable opportunity to attend or participate.  Subject to applicable Law and the instructions of 
any Governmental Entity, the Parties will consult and cooperate with one another and permit the 
other Party or its counsel to review in advance, and consider in good faith the views of the other 
in connection with, any proposed written or oral communication by such Party to any 
Governmental Entity in connection with any analyses, appearances, presentations, memoranda, 
briefs, arguments, opinions and proposals made or submitted by or on behalf of any Party in 
connection with proceedings under or relating to the HSR Act, the Competition Act, other antitrust 
Laws, Investment Canada, DPA or any applicable state Laws in connection with the Business 
Combination and the other transactions contemplated by this Agreement (other than with respect 
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to the Excluded Business Carveout (solely to the extent any such written or oral communication is 
wholly unrelated to the SWWC Parties, the Corix Water Business and the Business Combination)). 

(c) The Corix Parties and the SWWC Parties each shall, and shall cause their 
Subsidiaries to, (i) use reasonable best efforts to obtain, and to maintain in full force and effect 
once obtained, any approval, consent, ratification, permission, waiver or authorization required to 
be obtained from any Governmental Entity with respect to the Business Combination and the other 
transactions contemplated by this Agreement, including all Corix Regulatory Approvals and all 
SWWC Regulatory Approvals, prior to the Closing, and (ii) reasonably cooperate with the other 
in connection therewith.  Notwithstanding anything contained in this Agreement (including the 
immediately preceding sentence and the obligations set forth in Sections 7.2(a) and 7.2(b)), 
(i) none of the Corix Parties nor any of their respective Affiliates shall be required to, and none of 
Corix nor any of the Contributed Corix Entities shall be permitted to without IIF Subway’s prior 
written approval, in connection with obtaining any Corix Regulatory Approvals, agree or consent 
to or accept any terms, conditions, liabilities, obligations, commitments, sanctions or undertakings 
(including settlements, stipulations, operational restrictions, hold separate orders, divestitures or 
otherwise) as a condition to obtaining the Corix Regulatory Approvals that would, individually or 
in the aggregate, have or reasonably be expected to have a Corix Burdensome Effect and 
(ii) neither the SWWC Parties nor any of their respective Subsidiaries shall be required to, and 
neither the SWWC Parties nor any of their respective Subsidiaries shall be permitted to without 
Corix’s prior written approval, in connection with obtaining any SWWC Regulatory Approvals, 
agree or consent to or accept any terms, conditions, liabilities, obligations, commitments, sanctions 
or undertakings (including settlements, stipulations, operational restrictions, hold separate orders, 
divestitures or otherwise) as a condition to obtaining the SWWC Regulatory Approvals that would, 
individually or in the aggregate, have or reasonably be expected to have an SWWC Burdensome 
Effect.  Nothing contained in this Agreement (including the obligations set forth in the first 
sentence of this Section 7.2(c) and Sections 7.2(a) and 7.2(b)) shall require (x) the Corix Parties 
or any of their respective Affiliates to agree or consent to or accept any terms, conditions, 
liabilities, obligations, commitments, sanctions or undertakings (including settlements, 
stipulations, operational restrictions, hold separate orders, divestitures or otherwise) in connection 
with obtaining the Corix Regulatory Approvals to take any action or agree to any commitment that 
is not conditioned on the Closing or (y) the SWWC Parties or any of their respective Subsidiaries 
to agree or consent to or accept any terms, conditions, liabilities, obligations, commitments, 
sanctions or undertakings (including settlements, stipulations, operational restrictions, hold 
separate orders, divestitures or otherwise) in connection with obtaining the SWWC Regulatory 
Approvals to take any action or agree to any commitment that is not conditioned on the Closing. 

(d) The Corix Parties and the SWWC Parties shall each (i) give the other 
prompt notice of the commencement or threat of commencement of any legal proceeding by or 
before any Governmental Entity with respect to the Business Combination or any of the other 
transactions contemplated by this Agreement, (ii) keep the other informed as to the status of any 
such legal proceeding or threat, and (iii) cooperate in all material respects with each other with 
respect to any such action or proceeding.  Notwithstanding anything to the contrary contained in 
this Agreement (including the obligations set forth under this Section 7.2), the Parties acknowledge 
and agree that absent its prior written consent, neither the Corix Parties nor the SWWC Parties 
shall have any obligation to initiate or defend any such action or proceeding, whether judicial or 
administrative, challenging the Business Combination or any of the other transactions 
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contemplated by this Agreement, including any obligation to seek to have any stay or temporary 
restraining order entered by any court or other Governmental Entity vacated or reversed. 

(e) The Corix Parties and the SWWC Parties each shall, and shall cause their 
Subsidiaries to, (i) use reasonable best efforts to obtain, and to maintain in full force and effect 
once obtained, any approval, consent, ratification, permission, waiver or authorization required to 
be obtained from any party to any Corix Water Material Contract identified on Section 7.2(e)(i) of 
the Corix Disclosure Letter or SWWC Material Contract identified on Section 7.2(e)(ii) of the 
SWWC Disclosure Letter (collectively, the “Required Third-Party Consents”) prior to the Closing, 
and (ii) reasonably cooperate with the other in connection therewith; provided, however, that the 
Corix Parties and the SWWC Parties (and each of their respective Subsidiaries) shall not be 
required to (x) take an action unless the effectiveness of such action is contingent upon the 
consummation of the Business Combination or (y) make any payments or incur any Loss to obtain 
any consents of third parties contemplated by this Section 7.2(e).  Unless prohibited by Law, each 
Party shall promptly notify the other of any notice or other communication from any Person 
alleging that such Person’s approval, authorization, consent or Permit is or may be required in 
connection with the Business Combination. 

(f) The Corix Parties and the SWWC Parties shall each reasonably cooperate 
with the other, execute and deliver such further documents, certificates, agreements and 
instruments and take such other actions as may be reasonably requested by the other to evidence 
or reflect the transactions contemplated by this Agreement (including the execution and delivery 
of all documents, certificates, agreements and instruments reasonably necessary for all filings 
hereunder). 

7.3 Access to Information; Confidentiality; Non-Solicit. 

(a) Subject to applicable Law, each of Corix and SWWC shall, and shall cause 
each Contributed Corix Entity and each SWWC Subsidiary (as applicable) to, afford to the other 
Parties and to the Representatives of such other Parties reasonable access during the period from 
the date of this Agreement to the earlier of the consummation of the Business Combination or the 
earlier termination of this Agreement pursuant to Article X, to all their respective properties 
(including for purposes of conducting environmental site assessments; provided that no subsurface 
sampling or invasive testing shall be conducted as part of any such assessment), books, contracts, 
commitments, personnel and records and, during such period, each of Corix and SWWC shall, and 
shall cause each Contributed Corix Entity and each SWWC Subsidiary (as applicable) to, furnish 
promptly to the other Parties all other information concerning its business, properties and 
personnel as such other Party may reasonably request; provided, however, that any Party may 
withhold any document or information (x) that is subject to the terms of a confidentiality 
agreement with a third party (provided that the withholding Party shall use its reasonable best 
efforts to obtain the required consent of such third party to such access or disclosure), (y) subject 
to any attorney-client privilege or protections, including attorney work-product protections and 
confidentiality protections (provided that the withholding Party shall use its reasonable best efforts 
to allow for such access or disclosure (or as much of it as possible) in a manner that does not result 
in a loss of attorney-client privilege or protections), or (z) if the sharing of such document or 
information would result in a violation of applicable Law, and provided, further, however, that 
Corix may withhold any document, information or access to properties or personnel to the extent 
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related solely to the Excluded Business.  If any material is withheld by such Party pursuant to the 
first proviso to the preceding sentence, such Party shall inform the other Parties as to the general 
nature of what is being withheld.  The terms and existence of this Agreement, the Ancillary 
Agreements, and all information exchanged pursuant to this Section 7.3 shall be deemed 
Confidential Information (as defined in the Confidentiality Agreement) and be subject to the 
confidentiality and non-use obligations (including all permitted uses and exceptions, but excluding 
any obligation to destroy Confidential Information) as set forth in the Confidentiality Agreement 
(collectively, the “Confidentiality Terms”) which are incorporated herein; provided that, 
notwithstanding the expiration of the Confidentiality Agreement or the termination of this 
Agreement, the Parties shall remain subject to the Confidentiality Terms until the earlier of (i) the 
Closing or (ii) twenty-four (24) months after the date that this Agreement is terminated in 
accordance with Article X. 

(b) Until the earlier of (i) the Closing or (ii) twelve (12) months after the date 
that this Agreement is terminated in accordance with Article X, without the prior written consent 
of SWWC, Corix shall not, and shall cause its Subsidiaries (each, a “Corix Restricted Person”) not 
to, whether directly or indirectly, for itself or on behalf of another Person (i) solicit for employment 
or otherwise induce, influence, or encourage any employee of SWWC or any of the SWWC 
Subsidiaries with whom the Corix Restricted Persons had contact or who became known to the 
Corix Restricted Persons in connection with the Parties’ evaluation of the Business Combination 
(each, an “SWWC Covered Employee”) to terminate their employment with SWWC or any of the 
SWWC Subsidiaries, or (ii) employ or engage as an independent contractor, any SWWC Covered 
Employee, except (x) pursuant to a general solicitation through the media or by a search firm, in 
either case, that is not directed specifically to any employees of SWWC or any of the SWWC 
Subsidiaries, unless such solicitation is undertaken as a means to circumvent the restrictions 
contained in or conceal a violation of this Section 7.3(b) or (y) if SWWC or any of the SWWC 
Subsidiaries terminated the employment of such SWWC Covered Employee before the Corix 
Restricted Person solicited or otherwise contacted such SWWC Covered Employee or discussed 
the employment or other engagement of the SWWC Covered Employee. 

(c) Until the earlier of (i) the Closing or (ii) twelve (12) months after the date 
that this Agreement is terminated in accordance with Article X, without the prior written consent 
of Corix, neither SWMAC nor SWWC shall, nor cause its Subsidiaries (each, an “SWWC 
Restricted Person”) to, whether directly or indirectly, for itself or on behalf of another Person (i) 
solicit for employment or otherwise induce, influence, or encourage any employee of Corix or any 
of its Subsidiaries with whom the SWWC Restricted Person had contact or who became known to 
the SWWC Restricted Person in connection with the Parties’ evaluation of the Business 
Combination (each, a “Corix Covered Employee”) to terminate their employment with Corix or 
any of its Subsidiaries, or (ii) employ or engage as an independent contractor, any Corix Covered 
Employee, except (x) pursuant to a general solicitation through the media or by a search firm, in 
either case, that is not directed specifically to any employees of Corix or any of its Subsidiaries, 
unless such solicitation is undertaken as a means to circumvent the restrictions contained in or 
conceal a violation of this Section 7.3(c) or (y) if Corix or any of its Subsidiaries terminated the 
employment of such Corix Covered Employee before the SWWC Restricted Person solicited or 
otherwise contacted such Corix Covered Employee or discussed the employment or other 
engagement of the Corix Covered Employee. 
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(d) Each of Corix, the Corix Parties, SWCC and the SWWC Parties agrees to 
(i) provide any information or documentation to the other Parties upon reasonable request that such 
other Parties, in their reasonable discretion, upon the advice of legal counsel, deems necessary to 
comply with applicable AML Laws and (ii) notify the other Parties promptly if there is any change 
with respect to the representations and warranties provided in any of Sections 3.8, 4.23, 5.8 or 
6.23, as applicable, so long as permitted by applicable Law.  Each Party’s receipt of information 
pursuant to this Section 7.3(c) shall not operate as a waiver of or otherwise affect any 
representation, warranty or agreement given or made by any Party in this Agreement or and the 
Ancillary Agreements and shall not be deemed to amend or supplement the applicable Disclosure 
Letter.  

(e) Each Party shall promptly, and in no event later than sixty (60) days 
following the Closing, deliver to CIUS copies of all books and records of or relating to the 
Contributed Corix Entities, SWMAC, SWWC and the SWWC Subsidiaries (whether in hard copy 
or electronic format, and wherever located) that are in the possession or control of such Party or 
any of its Affiliates and are not otherwise in the possession or control of the Contributed Corix 
Entities, SWMAC, SWWC and the SWWC Subsidiaries as of the Closing Date. 

7.4 Public Disclosures.  The initial press releases issued by any Party announcing the 
transactions contemplated by this Agreement shall be in a form that is mutually acceptable to 
Corix, IIF Subway and SWWC.  Thereafter, Corix, IIF Subway and SWWC shall consult with one 
another before issuing any press release or otherwise making any public announcement with 
respect to the Business Combination and the other transactions contemplated by this Agreement 
and the Ancillary Agreements that does not simply repeat the information provided in the initial 
press release, and except as may be required by applicable Laws, shall not issue any such press 
release or make any such announcement prior to such consultation, except that Corix, IIF Subway 
and SWWC shall agree on the content of the first announcement made to Corix Water Personnel 
and SWWC Personnel regarding the execution of this Agreement and the transactions 
contemplated in this Agreement and the Ancillary Agreements.  Nothing in this Section 7.4 or in 
Section 7.3 is intended to restrict a Party from disclosing the terms of this Agreement, the Ancillary 
Agreements or information relating to the transactions contemplated hereby and thereby to its 
Representatives, actual or potential financing parties, or direct or indirect investors or potential 
investors, and no press release made by the Corix Parties or the SWWC Parties in accordance with 
this Section 7.4 shall be deemed a breach of the confidentiality obligations set forth in (a) 
Section 7.3 or (b) the Confidentiality Agreement. 

7.5 Indemnification of Officers and Directors. 

(a) The Parties agree that all rights to indemnification, exculpation or 
advancement of expenses now existing in favor of, and all limitations on the personal liability of 
each present and former director, officer, employee, or agent of SWMAC, SWWC or any of the 
SWWC Subsidiaries, or any of the Contributed Corix Entities provided for in their respective 
Organizational Documents or policies adopted by the respective Boards of Directors of Corix, 
CIUS or SWWC in effect as of the date hereof, shall continue to be honored and in full force and 
effect for a period of six (6) years after the Closing Date; provided, however, that all rights to 
indemnification in respect of any claims asserted or made within such period shall continue until 
the disposition of such claim.  The CIUS Shareholders Agreement will contain provisions with 
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respect to indemnification, exculpation from liability and advancement of expenses that are at least 
as favorable as those currently in the Organizational Documents of SWMAC, SWWC, the SWWC 
Subsidiaries, Corix and the Contributed Corix Entities, as applicable, and, during such six (6) year 
period following the Closing Date, IIF Subway and Corix shall not and shall cause CIUS not to 
amend, repeal or otherwise modify such provisions in any manner that would materially and 
adversely affect the rights thereunder of individuals who at any time prior to the Closing Date was 
a director, officer, employee, or agent of SWMAC, SWWC, an SWWC Subsidiary or a 
Contributed Corix Entity (as applicable) in respect of actions or omissions occurring at or prior to 
the Closing Date, unless such modification is required by applicable Laws.  From and after the 
Closing Date, IIF Subway and Corix also agree, to cause CIUS to indemnify and hold harmless 
the present and former officers, directors, employees, and agents of SWMAC, SWWC, the SWWC 
Subsidiaries and the Contributed Corix Entities (as applicable) in respect of acts or omissions 
occurring prior to the Closing Date to the extent (i) provided in any written indemnification 
agreements with such individuals in effect as of the date hereof or (ii) required by the 
Organizational Documents of SWMAC, SWWC, the SWWC Subsidiaries or the Contributed 
Corix Entities, in each case as in effect immediately prior to the Closing Date. 

7.6 CIUS Shareholders Agreement.  Within 90 days after the date of this Agreement, 
IIF Subway and Corix shall cooperate in good faith and shall each use commercially reasonable 
efforts to negotiate and finalize the CIUS Shareholders Agreement in accordance with the terms 
set forth on Exhibit A.  

7.7 Transition Services Agreement. Within 120 days after the date of this Agreement, 
IIF Subway and Corix shall cooperate in good faith and shall each use commercially reasonable 
efforts to negotiate and finalize the Transition Services Agreement in accordance with the terms 
set forth on Exhibit B (the “TSA Terms”). To the extent that Remainco retains ownership of any 
portion of the Excluded Business as of the Closing Date, the Corix Parties shall cause Corix, CIUS 
or the applicable Contributed Corix Entities and Remainco to execute and deliver the form of the 
Transition Services Agreement that is mutually agreed between the Parties. To the extent that the 
consummation of the sale of any portion of the Excluded Business to an entity that is not an 
Affiliate of any of the Corix Parties (an “Excluded Business Purchaser”) occurs prior to the Closing 
Date and such Excluded Business Purchaser requests transition services in connection with such 
sale, Corix may cause CIUS or the applicable Contributed Corix Entities to execute and deliver a 
Transition Services Agreement in accordance with the TSA Terms with respect to such portion of 
the Excluded Business. To the extent that the consummation of the sale of any portion of the 
Excluded Business to an Excluded Business Purchaser occurs after the Closing, the Transition 
Services Agreement shall be assignable to such Excluded Business Purchaser. 

7.8 Corix Restructuring. 

(a) No later than immediately prior to the Closing, the Corix Parties shall 
(i) take or cause to be taken the actions set forth on Exhibit C, substantially in the form described 
thereon, to distribute, assign and transfer the Excluded Business Entities and the Canadian Water 
Entities; provided that the Corix Parties may make, or cause to be made, any modifications to such 
actions so long as such modifications, individually or in the aggregate, would not reasonably be 
expected to be material and adverse to any Contributed Corix Entity or any SWWC Party, and (ii) 
use their reasonable best efforts to complete any additional actions necessary to separate the 
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Excluded Business from the Contributed Corix Entities in connection with the Excluded Business 
Carveout and complete the Canadian Business Restructuring. The Corix Parties shall keep the 
SWWC Parties apprised, in reasonable detail, of the status of the Corix Restructuring prior to the 
Closing; provided, however, that the Corix Parties shall be permitted to enter into and may 
consummate a sale of the Excluded Business prior to the Closing, which transaction shall not 
require the consent of the SWWC Parties provided it does not impact the allocation of liabilities 
as between the Parties with respect to the Excluded Business Carveout under this Agreement.

(b) From and after completion of the Excluded Business Carveout, Corix and
Remainco, or their Affiliates or assignees (other than the Contributed Corix Entities), shall:

(i) retain all rights, title and interest in and to, and there shall be
excluded from the transfer, conveyance, assignment and delivery to CIUS of the Corix 
Water Business, and the Corix Water Business shall not include, any of the Excluded 
Business Assets; and 

(ii) retain and remain responsible for and satisfy, discharge and perform
when due, and CIUS and its Affiliates (including the Contributed Corix Entities) shall have 
no obligation with respect to, any of the Excluded Business Liabilities.

(c) CIUS and Corix shall be permitted to take such ancillary actions as may be
necessary or advisable to effectuate the purpose of the Excluded Business Carveout, including 
entering into, or causing a Contributed Corix Entity to enter into, an assignable service agreement 
with Remainco or a third-party acquirer or acquirers of the Excluded Business, in each case 
consistent with the terms set forth in Exhibit C, without the consent of the other Parties, and Corix
shall be permitted to make such modifications to the Excluded Business Carveout, so long as any 
such modifications, individually or in the aggregate, would not reasonably be expected to be 
material and adverse to any Contributed Corix Entity or any SWWC Party. Any such services 
agreement as described in the prior sentence shall be deemed to be a Transition Services 
Agreement for purposes of Section 7.7.

(d) No later than immediately prior to the Closing, the Corix Parties shall use
reasonable best efforts to take or cause to be taken such actions as may be necessary to obtain all 
Consents required to be obtained from any third party that are necessary to, and to, transfer and 
assign to one or more of the Contributed Corix Entities any Contributed Corix Water Assets that 
is held by Corix (or an Affiliate thereof other than a Contributed Corix Entity) as of the Closing 
Date. 

(e) No later than immediately prior to the Closing, the Corix Parties shall use
reasonable best efforts to take or cause to be taken such actions as may be necessary to transfer the 
employment of the Corix Water Personnel employed by Corix and any Excluded Business Entity
as at the time of such transfer (the employees who have been offered such transfer of employment, 
the “Transferred Corix Employees”) from Corix or any Excluded Business Entity to one or more 
of the Contributed Corix Entities. For the avoidance of doubt, such reasonable best efforts shall 
not require the Corix Parties to make any payments or take any actions that are not contemplated 
under any Corix Water Benefit Plan that is applicable to such Transferred Corix Employees.
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(f) Unless otherwise expressly indicated, references herein to CIUS or any of 
its current or future Subsidiaries, including references throughout the representations and 
warranties, shall be deemed to mean CIUS or the current or future Subsidiary, as applicable, as it 
shall be constituted after consummation of the Corix Restructuring.  

7.9 Misallocated Assets.  

(a) Prior to the Closing and until such time as the following assignments, 
amendments or separations are obtained, the Corix Parties shall use commercially reasonable 
efforts to take such actions as may be reasonably necessary to assign, amend or separate any 
contracts to which a Contributed Corix Entity is a party that relate to the Excluded Business (the 
“Excluded Business Contracts”) to, effective (or retroactive) upon the Closing, (i) remove each 
Contributed Corix Entity as a party thereto, and to assign or amend to Remainco or its transferee 
the rights and obligations of the applicable Contributed Corix Entity under such Excluded Business 
Contract, or (ii) to the extent such Excluded Business Contract relates both to the Excluded 
Business and the Corix Water Business, otherwise separate the applicable Excluded Business 
Contract such that the rights and obligations pertaining to the Corix Water Business are held by a 
Contributed Corix Entity and the rights and obligations pertaining to the Excluded Business are 
held by Remainco or its transferee (or its Affiliates).  In the event the counterparties to any 
Excluded Business Contract do not consent or agree to such assignment, amendment or separation 
at or prior to the Closing, or any Contributed Corix Entity remains party to any Excluded Business 
Contract for any other reason, from all times after the Closing (x) CIUS and each of Contributed 
Corix Entities that are a party to such Excluded Business Contract shall continue to perform and 
discharge their respective obligations under such Excluded Business Contract and (y) without the 
prior consent of the Corix Parties (such consent not to be unreasonably withheld, delayed or 
conditioned), CIUS and its Affiliates shall take no action (or fail to take any action) under, or in 
connection with, such Excluded Business Contract if such action (or failure to take any action) 
would reasonably be expected to result in any costs, expenses, other liability to, or additional 
obligation of, Remainco or its transferee or its Affiliates that are a party to such Excluded Business 
Contract.  The SWWC Parties shall, and shall cause their Affiliates to, cooperate with the Corix 
Parties and Remainco or its transferee with respect to obtaining the assignments and amendments 
contemplated by this Section 7.9(a).  For the avoidance of doubt, the proviso in Section 7.2(e)(y) 
shall apply to the Corix Parties’ (and their respective Subsidiaries’) obligations under this Section 
7.9(a). 

(b) Prior to the Closing and until such time as the following assignments, 
amendments or separations are obtained, the Corix Parties and the Contributed Corix Entities shall 
use commercially reasonable efforts to take such actions as may be reasonably necessary to assign, 
amend or separate any Contracts to which Corix or an Affiliate thereof other than a Contributed 
Corix Entity is a party that comprise the Contributed Corix Water Assets (the “Contributed Corix 
Water Contracts”) to, effective (or retroactive) upon the Closing, (i) remove Corix (and any 
Affiliate thereof other than a Contributed Corix Entity) as a party thereto, and to assign or amend 
to a Contributed Corix Entity the rights and obligations of Corix (and any Affiliate thereof other 
than a Contributed Corix Entity) under such Contributed Corix Water Contract, or (ii) to the extent 
such Contributed Corix Water Contract relates both to the Excluded Business and the Corix Water 
Business, otherwise separate the applicable Contributed Corix Water Contract such that the rights 
and obligations pertaining to the Corix Water Business are held by a Contributed Corix Entity and 
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the rights and obligations pertaining to the Excluded Business are held by Corix or Remainco or 
its transferee (or its Affiliates other than any Contributed Corix Entity).  In the event the 
counterparties to any Contributed Corix Water Contract do not consent or agree to such 
assignment, amendment or separation at or prior to the Closing, or Corix or any of its Affiliates 
other than any Contributed Corix Entity remains party to any Contributed Corix Water Contract 
for any other reason, from all times after the Closing (x) Corix and each of its Affiliates other than 
any Contributed Corix Entities that are a party to such Contributed Corix Water Contract shall 
continue to perform and discharge their respective obligations under such Contributed Corix Water 
Contract and (y) without the prior consent of CIUS (such consent not to be unreasonably withheld, 
delayed or conditioned), Corix and its Affiliates shall take no action (or fail to take any action) 
under, or in connection with, such Contributed Corix Water Contract if such action (or failure to 
take any action) would reasonably be expected to result in any costs, expenses, other liability to, 
or additional obligation of, CIUS or its transferee or its Affiliates that are a party to such 
Contributed Corix Water Contract.  The SWWC Parties shall, and shall cause their Affiliates to, 
cooperate with the Corix Parties and Remainco or its transferee with respect to obtaining the 
assignments and amendments contemplated by this Section 7.9(b).  For the avoidance of doubt, 
the proviso in Section 7.2(e)(y) shall apply to the Corix Parties’ (and their respective Subsidiaries’) 
obligations under this Section 7.9(b). 

(c) Subject to Section 7.8, following the Closing, in the event that any Party 
becomes aware that (i) record or beneficial ownership or possession of any asset that is an 
Excluded Business Asset or Contributed Corix Water Asset has not been contributed, assigned, 
transferred, conveyed or delivered by the applicable Contributed Corix Entity to Remainco, or by 
Corix or any of its Affiliates to a Contributed Corix Entity, as applicable, prior to the Closing, or 
(ii) any Excluded Business Liability has been erroneously assumed by CIUS or any of its Affiliates, 
then it shall promptly notify the applicable Party and the Parties shall thereafter reasonably 
cooperate to, as promptly as practicable, contribute, assign, transfer, convey or deliver (or cause 
to be contributed, assigned, transferred, conveyed or delivered), as applicable, without 
consideration the relevant asset to the relevant entity or assignee or cause the relevant liability to 
be assumed by the relevant entity or assignee in furtherance of the terms of this Agreement. 

7.10 Exclusive Dealing.  Prior to the Closing, except in connection with the Excluded 
Business Carveout to the extent consistent with the terms set forth in Exhibit C, none of the Parties 
shall take, or permit any controlled Affiliate thereof to take, any action to encourage, initiate or 
engage in, or permit to exist or continue, any discussions or negotiations with, or provide any 
information to, any Person (other than the Parties hereto and their Affiliates), or enter into any 
Contract with any Person (other than the Parties hereto and their Affiliates), concerning (a) any 
purchase, acquisition, issuance or disposition of any Equity Interest in any of the Contributed Corix 
Entities, SWMAC, SWWC or the SWWC Subsidiaries, (b) any merger, business combination, 
recapitalization or similar transaction involving any of the Contributed Corix Entities, SWMAC, 
SWWC or the SWWC Subsidiaries, or (c) any sale, assignment, transfer, lease, license or other 
disposition of any material portion of the assets of the Contributed Corix Entities, SWMAC, 
SWWC or the SWWC Subsidiaries (except to the extent otherwise permitted by Section 7.1). 

7.11 Transition from Corix Marks. 
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(a) In order to facilitate the phase-out of use of the Corix Marks by CIUS and 
its Affiliates (including the Contributed Corix Entities), Corix or Remainco (or their applicable 
Affiliates), as applicable, hereby grants (without any representation, warranty or recourse to CIUS 
or its Affiliates) a non-exclusive, non-sublicensable, non-transferable, royalty-free license to CIUS 
and its Affiliates to use the Corix Marks in the ordinary course of operating the Corix Water 
Business, solely to the extent used in the Corix Water Business immediately prior to the Closing 
Date, and solely during the period from the Closing Date to one (1) year after the Closing Date 
(the “Cessation Date”), to facilitate the transition by CIUS and its Affiliates from use of the Corix 
Marks to use of new names and marks in respect of the Corix Water Business, subject at all times 
to CIUS’ and its Affiliates’ continued compliance with the terms of this Section 7.11.  With respect 
to such use of the Corix Marks prior to the Cessation Date, CIUS and its Affiliates shall only use 
the Corix Marks in substantially the same form and manner used, and with standards of quality in 
effect for such Corix Marks and any products or services provided thereunder, as of the Closing 
Date.  By no later than the Cessation Date, CIUS shall (and shall cause its Affiliates to) cease any 
and all use, licensing or other exploitation of the Corix Marks.  In furtherance of the foregoing, 
prior to the Cessation Date, CIUS shall (and shall cause its Affiliates to) remove, strike over, or 
otherwise obliterate all Corix Marks from all assets and other materials owned or controlled by 
CIUS or any of its Affiliates, including any stationery, packaging materials, displays, signs, 
promotional materials, manuals, forms, websites and other materials and systems.  CIUS shall not 
(and shall cause its Affiliates to not) use the Corix Marks in a manner that may reflect negatively 
on such Corix Marks or on Corix, Remainco or their respective Affiliates.  Corix or Remainco (or 
their applicable Affiliates), as applicable, shall have the right to terminate the foregoing license 
and right, effective immediately, if CIUS or any of its Affiliates fail to comply with the terms and 
conditions of this Section 7.11.  CIUS shall indemnify and hold harmless Corix, Remainco and 
their respective Affiliates for any claims, actions, suits, proceedings, liabilities, judgments, 
penalties, losses, costs, damages, and expenses (including attorneys’ fees and costs) arising from 
or relating to the use by CIUS or any of its Affiliates of the Corix Marks pursuant to this 
Section 7.11.  All goodwill associated with the Corix Marks generated by CIUS’ or its Affiliates’ 
use of the Corix Marks pursuant to this Section 7.11 shall inure solely to the benefit of Corix, 
Remainco and their applicable Affiliates. 

(b) Without limiting the foregoing, no later than twenty (20) Business Days 
following the Closing Date, CIUS shall cause the Contributed Corix Entities to change their names 
and cause their respective Organizational Documents to be amended to remove any reference to 
any Corix Mark. 

7.12 Employee Matters. 

(a) Except as may be mutually agreed to otherwise by the Parties, for a period 
of twelve (12) months following the Closing Date (the “Continuation Period”), CIUS or one of its 
Subsidiaries following the Closing Date, as applicable, shall cause to be provided to each Corix 
Water Personnel and SWWC Personnel who is or becomes employed by CIUS or one of its 
Subsidiaries immediately following the Closing (collectively, the “Combined Business 
Employees”), for so long as such employee remains employed by CIUS or one of its Subsidiaries 
during the Continuation Period, with (i) an annual base salary or wage rate and, if applicable, 
annual bonus opportunity, that is no less favorable than the base salary or wage rate and, if 
applicable, annual bonus opportunity, provided to such employee immediately prior to the Closing 
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Date, (ii) subject to subclause (i), full recognition of the employee’s original service date that 
applied immediately prior to the Closing Date, and (iii) other terms and conditions of employment, 
including compensation and benefits (excluding equity compensation, retention bonuses, and 
transaction-based compensation, and also excluding any defined benefit pension plan, non-
qualified deferred compensation benefits, or retiree medical benefits), that are substantially 
comparable in the aggregate to those provided to such employees immediately prior to the Closing 
Date.   

(b) CIUS will honor the terms of all individual employment, consulting, 
severance, retention, change in control, incentive and other compensation agreements and 
arrangements applicable to the Combined Business Employees as in effect immediately prior to 
the Closing Date. 

(c) With respect to employee benefit plans, programs, policies and 
arrangements that are established or maintained for Combined Business Employees by CIUS or 
an applicable Subsidiary following the Closing Date (the “Combined Business Benefit Plans”), 
CIUS shall take or cause to be taken commercially reasonable efforts to provide that: (i) Combined 
Business Employees (and their eligible dependents) shall be given credit for their service with the 
Corix Water Business or SWWC, as applicable, for all purposes, including eligibility to participate, 
vesting and benefit accrual (but not benefit accrual under a defined benefit pension or retiree 
medical plan), to the same extent such service was taken into account by Corix or SWWC, as 
applicable, under a corresponding benefit arrangement of Corix or SWWC, as applicable, 
immediately prior to the Closing Date, (ii) any waiting periods, evidence of insurability 
requirements, or the application of any pre-existing condition limitations shall be waived for 
Combined Business Employees (and their eligible dependents) as of the Closing Date or as soon 
as reasonably practicable thereafter, and (iii) to the extent a Combined Business Employee 
commences participation in a Combined Business Benefit Plan during an ongoing plan year, such 
Combined Business Employees (and their eligible dependents) shall be given credit for amounts 
paid under a corresponding benefit arrangement of Corix or SWWC, as applicable, during the 
same period for purposes of applying deductibles, copayments and out of pocket maximums as 
though such amounts had been paid in accordance with the terms and conditions of the applicable 
Combined Business Benefit Plan. Notwithstanding the foregoing provisions of this Section 7.12, 
service credit and other amounts shall not be credited to Combined Business Employees (or their 
eligible dependents) to the extent the crediting of such service or other amounts would result in 
the duplication of benefits. 

(d) Notwithstanding anything in this Section 7.12 to the contrary, the 
compensation and terms of employment applicable to any Combined Business Employee covered 
by a Collective Bargaining Agreement shall be governed solely by the terms of the applicable 
Collective Bargaining Agreement.  Further, to the extent the local laws applicable to any non-U.S. 
Combined Business Employee would require a more favorable treatment than is set forth herein, 
such more favorable treatment shall apply to such Combined Business Employee. 

(e) Following the date of this Agreement, the Parties shall work in good faith 
to determine an appropriate plan of human resources integration to be applicable to the Combined 
Business Employees, including with respect to payroll mechanics and the establishment and/or 
continuation of Combined Business Benefit Plans, which integration plan shall be substantially 
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final no later than sixty (60) days prior to the Closing Date or within such other timeline as may 
be mutually agreed to by the Parties following the date of this Agreement.  In connection with 
developing such integration plan and following good faith consultation with SWWC, Corix may, 
or may cause an Affiliate to, amend, assign or establish any Corix Water Benefit Plan, to the extent 
deemed necessary or appropriate following good faith consultation with SWWC, to (i) cause such 
plan (and any corresponding asset(s)) to be sponsored or maintained by CIUS (or a subsidiary 
thereof) prior to the consummation of the Business Combination for purposes of making post-
closing coverage available to certain (or all) Combined Business Employees to the extent 
consistent with the integration plan and/or (ii) provide that, from and after the consummation of 
the Business Combination, individuals who are employed by an Excluded Business no longer 
actively participate in a Corix Water Benefit Plan to the extent it becomes sponsored or maintained 
by CIUS (or a Subsidiary thereof). 

(f) Nothing contained in this Agreement (including this Section 7.12), express 
or implied (i) shall be construed to establish, amend, or modify any employee benefit plan, 
program, agreement or arrangement, (ii) subject to Section 7.12(a), shall alter or limit the ability 
of CIUS to amend, modify or terminate any employee benefit or employment plan, program, 
agreement, or arrangement after the Closing Date, (iii) is intended to guarantee any current or 
former employee any right to employment or continued employment for any period of time, or (iv) 
is intended to confer or shall confer upon any individual or any legal representative of any 
individual (including employee, retirees, or dependents or benefits of employees or retirees) any 
right as a third-party beneficiary of this Agreement. 

7.13 Section 280G.  Following the date of this Agreement, the Parties and their 
respective counsel shall work in good faith to determine (i) whether the consummation of the 
Business Combination will constitute a “change in ownership or control” within the meaning of 
Section 280G of the Code of either Corix or SWWC, and (ii) whether and to what extent any 
payments or benefits that are required or proposed to be made to any SWWC Personnel or Corix 
Water Personnel, as applicable, in connection with the consummation of the Business Combination 
could reasonably be expected to constitute “parachute payments” under Section 280G(b)(2) of the 
Code (any such payments and benefits, the “Section 280G Payments”, and any such individuals, 
the “Disqualified Individuals”).   Corix or SWWC, as applicable depending on the results of the 
immediately preceding sentence (the “280G Entity”), shall seek to obtain a waiver from each 
Disqualified Individual (a “Parachute Payment Waiver”) waiving any such Disqualified 
Individual’s right to receive some or all of such Section 280G Payments (the “Waived Benefits”), 
to the extent necessary so that all remaining payments and benefits applicable to such Disqualified 
Individual shall not be deemed a parachute payment.  No later than ten (10) Business Days prior 
to the Closing Date, the 280G Entity shall submit the Waived Benefits, if any, of each Disqualified 
Individual who executed a Parachute Payment Waiver for approval of the applicable equityholders 
of the 280G Entity entitled to vote on such matter and such Disqualified Individual’s right to 
receive the Waived Benefits shall be conditioned upon receipt of the requisite approval by the 
equityholders of the 280G Entity entitled to vote on such matter in a manner that is intended to 
comply with Section 280G(b)(5)(B) of the Code and the Treasury Regulations.  Prior to obtaining 
the Parachute Payment Waivers and seeking the equityholder approval described in this Section 
7.13, the 280G Entity shall provide the other Party and its counsel with copies of the 280G Entity’s 
analysis under Section 280G of the Code, true, correct and complete copies of the duly executed 
Parachute Payment Waivers, and the disclosure statement and equityholder solicitation materials 
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contemplated by this Section 7.13 and provide at least five (5) Business Days to review the same, 
and the 280G Entity shall consider in good faith incorporating any changes reasonably requested 
by the other Party or their counsel. 

ARTICLE VIII 
 

CONDITIONS PRECEDENT 

8.1 Conditions to Each Party’s Obligation to Effect the Business Combination.  The 
respective obligations of the Parties to effect the Business Combination are subject to the 
satisfaction or, to the extent permitted by Law, the waiver by Corix and IIF Subway on or prior to 
the Closing Date of each of the following conditions: 

(a) Governmental Approvals.  All Required Consents (including, in each case, 
the expiration or termination of the waiting periods (and any extensions thereof) applicable to the 
Business Combination and the transactions contemplated by this Agreement, including the 
Excluded Business Carveout) shall have been obtained and shall have become Final Orders and 
such Final Orders shall not impose terms or conditions that, individually or in the aggregate, could 
reasonably be expected to have a Regulatory Material Adverse Effect.  As used in this Agreement, 
a “Final Order” means an action by the relevant Governmental Entity that has not been reversed, 
stayed, enjoined, set aside, annulled or suspended, with respect to which any waiting period 
prescribed by Law before the transactions contemplated hereby may be consummated has expired, 
and as to which all conditions (other than any conditions that are within the control of Corix or 
SWWC, respectively, to satisfy) to the consummation of such transactions prescribed by 
applicable Law or order have been satisfied. 

(b) No Legal Restraints.  No Law and no Judgment, preliminary, temporary or 
permanent, issued by any court or tribunal of competent jurisdiction (collectively, “Legal 
Restraints”) shall be in effect, and no suit, action or other proceeding that has been initiated by a 
Governmental Entity having jurisdiction over any Contributed Corix Entity, SWWC or the SWWC 
Subsidiaries shall be pending, in which such Governmental Entity seeks to impose, or has imposed, 
any Legal Restraint, in each case that, prevents, makes illegal or prohibits the consummation of 
the Business Combination or the other transactions contemplated by this Agreement. 

(c) Consents.  All Required Third-Party Consents shall have been received and 
in full force and effect at the Closing. 

8.2 Conditions to Obligations of the Corix Parties.  The respective obligations of the 
Corix Parties to consummate the Business Combination is further subject to the satisfaction or, to 
the extent permitted by Law, the waiver by Corix on or prior to the Closing Date of each of the 
following conditions: 

(a) Representations and Warranties. 

(i) Each of the representations and warranties of the SWWC Parties 
contained in this Agreement except for (x) the representations and warranties contained in 
Sections 5.2, 5.4, 5.7, 5.8, 6.1, 6.2, 6.3, 6.22 and 6.23 (the “SWWC Designated 
Representations”) and (y) the representations and warranties set forth in Section 6.7(a), 
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shall be true and correct (without giving effect to any limitation as to “materiality” or 
“SWWC Material Adverse Effect” set forth therein) as of the date of this Agreement and 
as of the Closing as if made at and as of such date and time (except to the extent expressly 
made as of an earlier date, in which case as of such earlier date), except where the failure 
of such representations and warranties to be true and correct (without giving effect to any 
limitation as to “materiality” or “SWWC Material Adverse Effect” set forth therein), has 
not had or would not reasonably be expected to have, individually or in the aggregate, an 
SWWC Material Adverse Effect. 

(ii) Each of the representations and warranties contained in 
Sections 5.8, 6.1, 6.3 and 6.23, in each case disregarding all qualifications and exceptions 
set forth herein relating to “materiality” or “SWWC Material Adverse Effect,” shall be true 
and correct in all material respects as of the date of this Agreement and as of the Closing 
(provided that, to the extent that any such representation and warranty is made as of an 
earlier date, such representation and warranty shall be true and correct in all respects as of 
such earlier date). 

(iii) Each of the representations and warranties contained in 
Sections 5.2, 5.4, 5.7, 6.2 and 6.22 in each case disregarding all qualifications and 
exceptions set forth herein relating to “materiality” or “SWWC Material Adverse Effect,” 
shall be true and correct in all respects as of the date of this Agreement and as of the Closing 
(provided that, to the extent that any such representation and warranty is made as of an 
earlier date, such representation and warranty shall be true and correct in all respects as of 
such earlier date), in each case, except for any failure to be so true and correct that has only 
a de minimis impact on the SWWC Business and SWWC and the SWWC Subsidiaries, 
taken as a whole. 

(iv) The representations and warranties set forth in Section 6.7(a) shall 
be true and correct in all respects as of the date of this Agreement and as of the Closing as 
if made at and as of such date and time (provided, however, that this clause (iv) shall be 
deemed to be satisfied if any such SWWC Material Adverse Effect that arose during the 
period from December 31, 2021 through the date of this Agreement has been ameliorated 
or cured such that an SWWC Material Adverse Effect no longer exists). 

(b) Performance of Obligations of the SWWC Parties.  The SWWC Parties 
shall have performed in all material respects all obligations required to be performed by them 
under this Agreement at or prior to the Closing. 

(c) Absence of SWWC Material Adverse Effect.  Since the date of this 
Agreement, there shall not have occurred any fact, circumstance, effect, change, event or 
development that, individually or in the aggregate, has had or would reasonably be expected to 
have an SWWC Material Adverse Effect that has not been ameliorated or cured such that an 
SWWC Material Adverse Effect no longer exists. 

(d) The conditions in this Section 8.2 are for the sole benefit of the Corix Parties 
and may, subject to the terms of this Agreement, be waived by Corix, in whole or in part at any 
time and from time to time, in the sole discretion of Corix.  The failure by Corix at any time to 
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exercise any of the foregoing rights shall not be deemed a waiver of any such right and each such 
right shall be deemed an ongoing right which may be asserted at any time and from time to time 
prior to the Closing Date. 

8.3 Conditions to Obligations of the SWWC Parties.  The respective obligations of the 
SWWC Parties to consummate the Business Combination is further subject to the satisfaction or, 
to the extent permitted by Law, the waiver by IIF Subway on or prior to the Closing Date of each 
of the following conditions:  

(a) Representations and Warranties. 

(i) Each of the representations and warranties of the Corix Parties 
contained in this Agreement except for (x) the representations and warranties contained in 
Sections 3.2, 3.4 3.7, 3.8, 4.1, 4.2, 4.3, 4.22 and Section 4.23 (the “Corix Designated 
Representations”) and (y) the representations and warranties set forth in Section 4.7(a), 
shall be true and correct (without giving effect to any limitation as to “materiality” or 
“Corix Water Material Adverse Effect” set forth therein) as of the date of this Agreement 
and as of the Closing as if made at and as of such date and time (except to the extent 
expressly made as of an earlier date, in which case as of such earlier date), except where 
the failure of such representations and warranties to be true and correct (without giving 
effect to any limitation as to “materiality” or “Corix Water Material Adverse Effect” set 
forth therein), has not had or would not reasonably be expected to have, individually or in 
the aggregate, a Corix Water Material Adverse Effect. 

(ii) Each of the representations and warranties contained in 
Sections 3.8, 4.1, 4.3 and 4.23, in each case disregarding all qualifications and exceptions 
set forth herein relating to “materiality” or “Corix Water Material Adverse Effect,” shall 
be true and correct in all material respects as of the date of this Agreement and as of the 
Closing (provided that, to the extent that any such representation and warranty is made as 
of an earlier date, such representation and warranty shall be true and correct in all respects 
as of such earlier date). 

(iii) Each of the representations and warranties contained in 
Sections 3.2, 3.4 3.7, 4.2 and 4.22, in each case disregarding all qualifications and 
exceptions set forth herein relating to “materiality” or “Corix Water Material Adverse 
Effect,” shall be true and correct in all respects as of the date of this Agreement and as of 
the Closing (provided that, to the extent that any such representation and warranty is made 
as of an earlier date, such representation and warranty shall be true and correct in all 
respects as of such earlier date), in each case, except for any failure to be so true and correct 
that has only a de minimis impact on the Corix Water Business and the Contributed Corix 
Entities, taken as a whole. 

(iv) The representations and warranties set forth in Section 4.7(a) shall 
be true and correct in all respects as of the date of this Agreement and as of the Closing as 
if made at and as of such date and time (provided, however, that this clause (iv) shall be 
deemed to be satisfied if any such Corix Water Material Adverse Effect that arose during 
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the period from December 31, 2021 through the date of this Agreement has been 
ameliorated or cured such that a Corix Water Material Adverse Effect no longer exists). 

(b) Performance of Obligations of the Corix Parties.  The Corix Parties shall 
have performed in all material respects all obligations required to be performed by them under this 
Agreement at or prior to the Closing; provided that the Corix Parties shall have substantially 
performed all obligations of the Corix Parties with respect to the Excluded Business Carveout in 
accordance with Section 7.8 at or prior to the Closing. 

(c) Absence of Corix Water Material Adverse Effect.  Since the date of this 
Agreement, there shall not have occurred any fact, circumstance, effect, change, event or 
development that, individually or in the aggregate, has had or would reasonably be expected to 
have a Corix Water Material Adverse Effect that has not been ameliorated or cured such that a 
Corix Water Material Adverse Effect no longer exists. 

(d) The conditions in this Section 8.3 are for the sole benefit of the SWWC 
Parties and may, subject to the terms of this Agreement, be waived by IIF Subway, in whole or in 
part at any time and from time to time, in the sole discretion of IIF Subway.  The failure by IIF 
Subway at any time to exercise any of the foregoing rights shall not be deemed a waiver of any 
such right and each such right shall be deemed an ongoing right which may be asserted at any time 
and from time to time prior to the Closing Date. 

8.4 Frustration of Closing Conditions.  No Party may rely, either as a basis for not 
consummating the Business Combination or terminating this Agreement and abandoning the 
Business Combination, on the failure of any condition set forth in Sections 8.1, 8.2 or 8.3, as the 
case may be, to be satisfied if such failure was caused by such Party’s material breach of any 
material provision of this Agreement or failure to use its reasonable best efforts to consummate 
the Business Combination and the other transactions contemplated hereby, as required by and 
subject to Section 7.2. 

ARTICLE IX 
 

TAX MATTERS 

9.1 Allocation of Taxes and Indemnification. 

(a) From and after the Closing Date, IIF Subway shall, or shall cause SWMAC 
Holdco to, indemnify, defend, save and hold harmless, CIUS, Corix, their respective Affiliates and 
each of their respective Representatives, successors and assigns (collectively, the “CIUS-Corix 
Indemnified Parties”) from and against any and all (i) Taxes imposed on or payable by IIF Subway, 
Bazos, SWMAC Holdco or any of their respective Affiliates for any taxable period (including, for 
the avoidance of doubt, any Taxes required to be deducted or withheld and any Taxes, including 
all Transfer Taxes, with respect to the SWMAC Restructuring); (ii) Taxes that are attributable to, 
or otherwise imposed on or payable by, SWMAC, SWWC or any SWWC Subsidiary with respect 
to any taxable period ending on or before the Closing Date, and for the portion of any Straddle 
Period ending on (and including) the Closing Date (as determined under Section 9.1(c)); (iii) 
Losses and Taxes based upon, attributable to or resulting from any failure or failures to be true of, 
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or inaccuracy in, any representation or warranty made in Section 6.8; (iv) Taxes arising from or 
attributable to any breach or non-fulfillment of any covenant or agreement made by IIF Subway, 
SWMAC Holdco or any of their respective Affiliates (including, prior to the Closing, SWMAC 
and SWWC) in this Agreement; (v) Taxes imposed on CIUS or any of its Subsidiaries as a result 
of being a transferee or successor to IIF Subway, Bazos, SWMAC Holdco or any of their respective 
Affiliates pursuant to applicable Law; (vi) amounts required to be paid by or imposed on CIUS or 
any of its Subsidiaries pursuant to any Tax allocation, Tax sharing, Tax indemnification or similar 
agreement or arrangement (other than (A) indemnification or reimbursement provisions in any 
such agreement or arrangement entered into in the ordinary course of business, the principal 
subject of which does not relate to Taxes, and (B) Tax allocation, Tax sharing, Tax indemnification 
or similar agreement or arrangements solely between or among any of SWMAC, SWWC and the 
SWWC Subsidiaries) to which SWMAC, SWWC or any SWWC Subsidiary is a party or is 
otherwise subject, in either case, on or prior to the Closing Date; (vii) any Taxes imposed pursuant 
to U.S. Treasury Regulation Section 1.1502-6 (or any comparable provision under state, local or 
non-U.S. Law or regulation imposing joint or several liability upon members of a consolidated, 
combined, affiliated, unitary or other group for Tax purposes) for which SWMAC, SWWC or any 
SWWC Subsidiary may be liable because of membership in any affiliated group, within the 
meaning of Section 1504(a) of the Code, or any consolidated group, combined, affiliated or unitary 
group, at any time on or prior to the Closing Date; and (viii) any costs and expenses, including 
reasonable out-of-pocket investigatory, legal or accounting fees and expenses, losses, damages, 
assessments, settlements or judgments arising out of, incident to the imposition, assessment or 
assertion of, or attributable to any item described in (i) to (vii) (including, subject to Section 9.1(e), 
the contest of any Tax liability in connection therewith); provided, however, that IIF Subway and 
SWMAC Holdco shall not be liable, and the CIUS-Corix Indemnified Parties shall not seek 
indemnification, for any Taxes or Losses to the extent recovery for such Taxes or Losses would 
be duplicative of amounts recovered as an adjustment to (or otherwise taken into account in 
determining) the Equity Balancing Payment pursuant to Article II.  For the avoidance of doubt, (x) 
in the event of a Loss suffered directly or indirectly by CIUS after the Closing resulting from or 
arising out of an indemnifiable matter under this Section 9.1(a), IIF Subway shall, or shall cause 
SWMAC Holdco to, be obligated to contribute (or cause to be contributed) to CIUS an amount 
equal to the amount of such Loss, and no Equity Interests, or other rights or value with respect to 
such contribution, shall be issued to SWMAC Holdco or any other Person in exchange for such 
contribution, and (y) in the event of a Loss suffered by any of the other CIUS-Corix Indemnified 
Parties not addressed by clause (x) immediately above resulting from or arising out of an 
indemnifiable matter under this Section 9.1(a), IIF Subway shall, or shall cause SWMAC Holdco 
to, be obligated to make a direct payment to the applicable CIUS-Corix Indemnified Party in an 
amount equal to the amount of such Loss (and the calculation of such Loss shall take into account 
the equity ownership in CIUS by the applicable CIUS-Corix Indemnified Party and the Equity 
Balancing Payment and SHL Balancing Payment paid under this Agreement). 

(b) From and after the Closing Date, Corix shall indemnify, defend, save and 
hold harmless, CIUS, SWMAC Holdco, their respective Affiliates and each of their respective 
Representatives, successors and assigns (collectively, the “CIUS-SWMAC Indemnified Parties”) 
from and against any and all (i) Taxes imposed on or payable by Corix or any of its Affiliates, or 
with respect to any Excluded Business Entity or the Excluded Business (including all Taxes, 
including Transfer Taxes, with respect to the Excluded Business Carveout, and all Taxes, 
excluding Transfer Taxes, with respect to the remainder of the Corix Restructuring), for any 
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taxable period (including, for the avoidance of doubt, any Taxes required to be deducted or 
withheld); (ii) Taxes that are attributable to, or otherwise imposed on or payable by, any 
Contributed Corix Entity with respect to any taxable period ending on or before the Closing Date, 
and for the portion of any Straddle Period ending on (and including) the Closing Date (as 
determined under Section 9.1(c)); (iii) Losses and Taxes based upon, attributable to or resulting 
from any failure or failures to be true of, or inaccuracy in, any representation or warranty made in 
Section 4.8; (iv) Taxes arising from or attributable to any breach or non-fulfillment of any 
covenant or agreement made by any of the Corix Parties in this Agreement; (v) Taxes imposed on 
CIUS or any of its Subsidiaries as a result of being a transferee or successor to Corix or any of its 
Affiliates pursuant to applicable Law; (vi) amounts required to be paid by or imposed on CIUS or 
any of its Subsidiaries pursuant to any Tax allocation, Tax sharing, Tax indemnification or similar 
agreement or arrangement (other than (A) indemnification or reimbursement provisions in any 
such agreement or arrangement entered into in the ordinary course of business, the principal 
subject of which does not relate to Taxes, and (B) Tax allocation, Tax sharing, Tax indemnification 
or similar agreement or arrangements solely between the Contributed Corix Entities) to which any 
Contributed Corix Entity is a party or is otherwise subject, in either case, on or prior to the Closing 
Date; (vii) any Taxes imposed pursuant to U.S. Treasury Regulation Section 1.1502-6 (or any 
comparable provision under state, local or non-U.S. Law or regulation imposing joint or several 
liability upon members of a consolidated, combined, affiliated, unitary or other group for Tax 
purposes) for which any Contributed Corix Entity may be liable because of membership in any 
affiliated group, within the meaning of Section 1504(a) of the Code, or any consolidated group, 
combined, affiliated or unitary group, at any time on or prior to the Closing Date; and (viii) any 
costs and expenses, including reasonable out-of-pocket investigatory, legal or accounting fees and 
expenses, losses, damages, assessments, settlements or judgments arising out of, incident to the 
imposition, assessment or assertion of, or attributable to any item described in (i) to (vii) 
(including, subject to Section 9.1(e), the contest of any Tax liability in connection therewith); 
provided, however, that Corix shall not be liable, and the CIUS-SWMAC Indemnified Parties shall 
not seek indemnification, for any Taxes or Losses to the extent recovery for such Taxes or Losses 
would be duplicative of amounts recovered as an adjustment to (or otherwise taken into account 
in determining) the Equity Balancing Payment pursuant to Article II.  For the avoidance of doubt, 
(x) in the event of a Loss suffered directly or indirectly by CIUS after the Closing resulting from 
or arising out of an indemnifiable matter under this Section 9.1(b), Corix shall be obligated to 
contribute (or cause to be contributed) to CIUS an amount equal to the amount of such Loss, and 
no Equity Interests, or other rights or value with respect to such contribution, shall be issued to 
Corix or any other Person in exchange for such contribution, and (y) in the event of a Loss suffered 
by any of the other CIUS-SWMAC Indemnified Parties not addressed by clause (x) immediately 
above resulting from or arising out of an indemnifiable matter under this Section 9.1(b), Corix 
shall be obligated to make a direct payment to the applicable CIUS-SWMAC Indemnified Party 
in an amount equal to the amount of such Loss (and the calculation of such Loss shall take into 
account the equity ownership in CIUS by the applicable CIUS-SWMAC Indemnified Party and 
the Equity Balancing Payment and the SHL Balancing Payment paid under this Agreement).  

(c) Straddle Period Tax Allocation.  For purposes of this Article IX, in the case 
of Taxes that are payable with respect to a taxable period that begins on or before the Closing Date 
and ends after the Closing Date (a “Straddle Period”), the portion of any such Tax that is allocable 
to the portion of the period ending on and including the Closing Date shall be: 
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(i) in the case of Taxes other than those described in clauses (ii) and 
(iii) (including income, capital gains, and similar Taxes), deemed equal to the amount that 
would be payable if the taxable year ended with (and included) the Closing Date; provided 
that depreciation and amortization deductions shall be allocated between the period ending 
on (and including) the Closing Date and the period beginning on the day following the 
Closing Date in proportion to the number of days in each period to which such deduction 
is applicable; 

(ii) in the case of property Taxes and other Taxes similarly imposed on 
a periodic basis, deemed to be the amount of such Taxes for the entire period (or, in the 
case of such Taxes determined on an arrears basis, the amount of such Taxes for the 
immediately preceding period), multiplied by a fraction the numerator of which is the 
number of calendar days in the period ending on and including the Closing Date and the 
denominator of which is the number of calendar days in the entire period; provided that in 
the event that such Taxes are attributable to any property which is revalued or re-assessed 
on or after the Closing Date and as a result of the transactions contemplated under this 
Agreement, the portion of such Taxes allocated to the taxable period that is deemed to end 
on (and include) the Closing Date shall be determined without taking into account such 
revaluation or re-assessment; and 

(iii) in the case of Taxes in the form of interest or penalties, all such 
Taxes to the extent relating to a Tax for a taxable period ending on or before the Closing 
Date whether such items are incurred, accrued, assessed or similarly charged on, before or 
after the Closing Date. 

(d) Whenever in accordance with this Article IX any Party is required to make 
a payment, such payment shall be made by the later of (i) thirty (30) days after such payments are 
requested or (ii) five (5) days before the requesting Party is required to pay the related Tax liability 
under applicable Law.  

(e) Tax Controversies. 

(i) If a claim for Taxes, including notice of a pending audit, shall be 
made by any Governmental Entity in writing, which, if successful, might result in an 
indemnity payment pursuant to this Section 9.1 (a “Tax Claim”), the Party receiving such 
notice shall notify any other Parties that may have an indemnification obligation with 
respect thereto promptly in writing of the Tax Claim.  Such notice shall specify in 
reasonable detail the basis for such Tax Claim and shall include a copy of the relevant 
portion of any correspondence received from the Governmental Entity.  Failure by the 
Party seeking indemnification to give prompt notice of a Tax Claim shall not relieve any 
other Party of liability under this Agreement except to the extent that such other Party 
demonstrates that its position is materially prejudiced as a result thereof (as determined by 
a court of competent jurisdiction). 

(ii) Subject to Section 9.1(e)(iv), the Parties that would be liable to 
indemnify another Party with respect to such Tax Claim (each a “Tax Indemnifying Party”) 
pursuant to this Section 9.1 shall have the right to control the defense of any Tax Claim.  
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Notwithstanding the foregoing, in the event that no Tax Indemnifying Party has assumed 
the defense of any Tax Claim which it is entitled to control pursuant to the preceding 
sentence by providing written notice of its intent to assume the defense of such claim to 
the other Parties within thirty (30) days after the receipt of the notice required under 
Section 9.1(e)(i), CIUS may defend, or cause to be defended, the same in such manner as 
it may deem appropriate (acting reasonably and in good faith as if it were the only party in 
interest in connection with such Tax Claim), including settling such Tax Claim; provided 
that CIUS shall not settle (or allow any Subsidiary to settle) such Tax Claim without the 
prior written consent of the Tax Indemnifying Party, which consent shall not be 
unreasonably withheld, delayed or conditioned.  For the avoidance of doubt, the Tax 
Indemnifying Party shall be responsible, in accordance with Section 9.1(a) or 
Section 9.1(b), as applicable, for any costs and expenses, including reasonable out of 
pocket legal and accounting fees and expenses, incurred by CIUS or any of its Affiliates in 
defending a Tax Claim that the Tax Indemnifying Party does not control pursuant to this 
Section 9.1(e)(ii). 

(iii) Subject to Section 9.1(e)(iv), with respect to any Tax Claim for a 
Straddle Period, (A) each Party may participate, at its expense, in the Tax Claim, (B) such 
Tax Claim shall be contested and defended by the Party (the “Straddle Controlling Party”) 
which would bear the burden of the greater portion of the sum of any adjustment and any 
corresponding adjustments that reasonably may be anticipated (as determined under 
Section 9.1(c)).  Notwithstanding the foregoing, in the event that the Straddle Controlling 
Party has not assumed the defense of any Tax Claim which it is entitled to control pursuant 
to the preceding sentence by providing written notice of its intent to assume the defense of 
such claim to the other Parties within thirty (30) days after the receipt of the notice required 
under Section 9.1(e)(i), CIUS may defend the same in such manner as it may deem 
appropriate (acting reasonably and in good faith as if it were the only party in interest in 
connection with such Tax Claim), including settling such Tax Claim (regardless of whether 
the Straddle Controlling Party or CIUS is controlling such Tax Claim); provided that with 
respect to any such Tax Claim described in this Section 9.1(e)(iii), such Tax Claim shall 
not be settled without the prior written consent of the Straddle Controlling Party and the 
other Party, which consent shall not be unreasonably withheld, delayed or conditioned. 

(iv) The Party that is controlling the Tax Claim pursuant to 
Section 9.1(e)(ii) or Section 9.1(e)(iii) (the “Controlling Party”) shall (A) provide the other 
Party (the “Non-Controlling Party”) with notice reasonably in advance of, and the Non-
Controlling Party shall have the right, at its expense, to participate in such Tax Claim to 
the extent allowed pursuant to applicable Law including the right to attend any meetings 
with a Governmental Entity (including meetings with examiners) or hearings or 
proceedings before any Governmental Entity to the extent they relate to such Tax Claim, 
and (B) reasonably consult with the Non-Controlling Party before taking any significant 
action (including submitting written materials) in connection with such Tax Claim, 
including giving the Non-Controlling Party the opportunity to comment on such written 
materials prior to their submission. 

9.2 Tax Returns and Refunds. 
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(a) SWWC Tax Returns.  CIUS shall, in accordance with IIF Subway’s 
direction, prepare or cause to be prepared all Tax Returns required to be filed by or with respect to 
SWMAC, SWWC and each SWWC Subsidiary for any taxable period which ends on or before the 
Closing Date that are due after the Closing Date (giving effect to any valid extensions of the due 
date for filing any such Tax Returns); provided that CIUS shall prepare or cause to be prepared 
and make all elections with respect to all such Tax Returns, to the extent permitted by applicable 
Law, in a manner consistent with past practice.  CIUS shall timely file or cause to be timely filed 
any Tax Return required to be filed by or with respect to SWMAC, SWWC or any SWWC 
Subsidiary after the Closing Date that is prepared pursuant to the preceding sentence.  CIUS shall 
prepare or cause to be prepared and timely file or cause to be filed all Tax Returns required to be 
filed by or with respect to SWMAC, SWWC or any SWWC Subsidiary for taxable periods ending 
after the Closing Date.  All such Tax Returns that relate to Straddle Periods shall be prepared and 
all elections with respect to such Tax Returns that relate to Straddle Periods shall be made, to the 
extent permitted by applicable Law, in a manner consistent with past practice.  Before filing any 
Tax Return with respect to any taxable period ending on or before the Closing Date or any Straddle 
Period, CIUS shall provide IIF Subway or SWMAC Holdco with a copy of such Tax Return at 
least ten (10) days prior to the last date for timely filing such Tax Return (giving effect to any valid 
extensions thereof) accompanied by a statement calculating in reasonable detail IIF Subway’s 
indemnification obligation, if any, pursuant to Section 9.1(a).  To the extent that SWMAC, its 
Affiliates, SWWC or any SWWC Subsidiary has paid prior to the Closing Date to a Governmental 
Entity an amount in excess of IIF Subway’s share of Taxes for a Straddle Period pursuant to 
Section 9.1(a), CIUS shall pay to IIF Subway or SWMAC Holdco the amount of such excess 
within ten (10) days of filing such Straddle Period Tax Return net of any Taxes required to be 
deducted or withheld under Section 2.3(f).  If for any reason IIF Subway does not agree with CIUS’ 
calculation of IIF Subway’s indemnification obligation, IIF Subway and CIUS shall consult and 
cooperate to resolve in good faith any such disagreements.  In the event the Parties are unable to 
resolve any dispute within sixty (60) days following CIUS making a claim for indemnification to 
IIF Subway or SWMAC Holdco, the Parties shall consult and cooperate to resolve their dispute 
by submitting such dispute to the Accountant, which shall attempt to resolve any issue before the 
due date of a Tax Return, in order that such Tax Return may be timely filed.  The scope of the 
Accountant’s review shall be limited to disputed items.  If the Accountant does not resolve any 
differences between IIF Subway and CIUS with respect to a Tax Return at least five (5) days prior 
to the due date therefor, such Tax Return shall be filed as prepared by CIUS, and CIUS shall 
subsequently amend the Tax Return to reflect the Accountant’s resolution within ten (10) days of 
the date of such resolution.  Each of CIUS and IIF Subway shall bear the fees and expenses of the 
Accountant in inverse proportion as they may prevail on the matters resolved by the Accountant, 
which proportionate allocation will also be determined by the Accountant and included in the 
Accountant’s report.  For the avoidance of doubt, the preparation and filing of any Tax Return of 
SWMAC, SWWC or any SWWC Subsidiary that does not relate to a taxable period ending on or 
before the Closing Date or a Straddle Period shall be exclusively within the control of CIUS.  
Without the prior written consent of IIF Subway or SWMAC Holdco (which consent shall not be 
unreasonably withheld, delayed or conditioned), CIUS shall not, and shall not permit any of its 
Affiliates to, except to the extent required by applicable Law, amend any Tax Returns or make or 
change any Tax elections or accounting methods, in each case with respect to SWMAC, SWWC 
or any SWWC Subsidiary and relating to a taxable period ending on or before the Closing Date or 
the portion of any Straddle Period ending on (and including) the Closing Date (as determined under 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Pennsylvania Application 
Page 127 of 232



 

88 

Section 9.1(c)), to the extent such amendment or change would reasonably be expected to increase 
the liability of IIF Subway under Section 2.4 or Section 9.1(a) or reduce IIF Subway’s entitlement 
to any payment under Section 2.4 or Section 9.1. 

(b) Corix Water Tax Returns.  CIUS shall, in accordance with Corix’s direction, 
prepare or cause to be prepared all Tax Returns required to be filed by or with respect to each 
Contributed Corix Entity for any taxable period which ends on or before the Closing Date that are 
due after the Closing Date (giving effect to any valid extensions of the due date for filing any such 
Tax Returns); provided that CIUS shall prepare or cause to be prepared and make all elections 
with respect to all such Tax Returns, to the extent permitted by applicable Law, in a manner 
consistent with past practice.  CIUS shall timely file or cause to be timely filed any Tax Return 
required to be filed by or with respect to any Contributed Corix Entity after the Closing Date that 
is prepared pursuant to the preceding sentence.  CIUS shall prepare or cause to be prepared and 
timely file or cause to be filed all Tax Returns required to be filed by or with respect to any 
Contributed Corix Entity for taxable periods ending after the Closing Date.  All such Tax Returns 
that relate to Straddle Periods shall be prepared and all elections with respect to such Tax Returns 
that relate to Straddle Periods shall be made, to the extent permitted by applicable Law, in a manner 
consistent with past practice.  Before filing any Tax Return with respect to any taxable period 
ending on or before the Closing Date or any Straddle Period, CIUS shall provide Corix with a copy 
of such Tax Return at least ten (10) days prior to the last date for timely filing such Tax Return 
(giving effect to any valid extensions thereof) accompanied by a statement calculating in 
reasonable detail Corix’s indemnification obligation, if any, pursuant to Section 9.1(b).  To the 
extent that Corix, its Affiliates, or any Contributed Corix Entity has paid prior to the Closing Date 
to a Governmental Entity an amount in excess of Corix’s’ share of Taxes for a Straddle Period 
pursuant to Section 9.1(b), CIUS shall pay to Corix the amount of such excess within ten (10) days 
of filing such Straddle Period Tax Return net of any Taxes required to be deducted or withheld 
under Section 2.3(f).  If for any reason Corix does not agree with CIUS’ calculation of Corix’s 
indemnification obligation, Corix and CIUS shall consult and cooperate to resolve in good faith 
any such disagreements.  In the event the Parties are unable to resolve any dispute within sixty 
(60) days following CIUS making a claim for indemnification to Corix, the Parties shall consult 
and cooperate to resolve their dispute by submitting such dispute to the Accountant, which shall 
attempt to resolve any issue before the due date of a Tax Return, in order that such Tax Return 
may be timely filed.  The scope of the Accountant’s review shall be limited to disputed items.  If 
the Accountant does not resolve any differences between Corix and CIUS with respect to a Tax 
Return at least five (5) days prior to the due date therefor, such Tax Return shall be filed as prepared 
by CIUS, and CIUS shall subsequently amend the Tax Return to reflect the Accountant’s 
resolution within ten (10) days of the date of such resolution.  Each of CIUS, on the one hand, and 
Corix, on the other hand, shall bear the fees and expenses of the Accountant in inverse proportion 
as they may prevail on the matters resolved by the Accountant, which proportionate allocation will 
also be determined by the Accountant and included in the Accountant’s report.  For the avoidance 
of doubt, the preparation and filing of any Tax Return of any Contributed Corix Entity that does 
not relate to a taxable period ending on or before the Closing Date or a Straddle Period shall be 
exclusively within the control of CIUS.  Without the prior written consent of Corix (which consent 
shall not be unreasonably withheld, delayed or conditioned), CIUS shall not, and shall not permit 
any of its Affiliates to, except to the extent required by applicable Law, amend any Tax Returns 
or make or change any Tax elections or accounting methods, in each case with respect to any 
Contributed Corix Entity and relating to a taxable period ending on or before the Closing Date or 
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the portion of any Straddle Period ending on (and including) the Closing Date (as determined under 
Section 9.1(c)), to the extent such amendment or change would reasonably be expected to increase 
the liability of Corix under Section 2.4 or Section 9.1(b) or reduce Corix’s entitlement to any 
payment under Section 2.4 or Section 9.1. 

(c) SWMAC Holdco Refunds.  Any refunds or credits of Taxes of SWMAC, 
SWWC or any SWWC Subsidiary plus any interest received with respect thereto from the 
applicable Governmental Entity, in each case for any taxable period ending on or before the 
Closing Date (including refunds or credits arising by reason of amended Tax Returns filed after 
the Closing Date) shall be for the account of SWMAC Holdco and shall be paid by CIUS or any 
of its Affiliates, net of all out-of-pocket expenses (including any Taxes) incurred by CIUS or any 
of its Affiliates in obtaining such refund or credit and, for the avoidance of doubt, net of any Taxes 
required to be deducted or withheld under Section 2.3(f), to SWMAC Holdco within ten (10) days 
after CIUS or any of its Affiliates receives such refund or after the relevant Tax Return is filed in 
which the credit is applied against CIUS’ or any of its Affiliates’ liability for Taxes (other than 
any refund or credit that is payable to another Person pursuant to any contract to which SWMAC, 
SWWC or any SWWC Subsidiary is a party as of the Closing); provided, however, that SWMAC 
Holdco shall not be entitled to any such refund or credit to the extent payment to SWMAC Holdco 
of such refund or credit would be duplicative amounts included as an adjustment to (or otherwise 
taken into account in determining) the Equity Balancing Payment pursuant to Article II.  
Notwithstanding the foregoing, any refunds or credits of Taxes of SWMAC, SWWC or any 
SWWC Subsidiary for any taxable period ending on or before the Closing Date that are attributable 
to carrybacks of losses or credits from a taxable period beginning after the Closing Date shall be 
for the account of CIUS.  In the event a refund of or credit for Taxes paid by CIUS to SWMAC 
Holdco, including any amounts included as an adjustment to (or otherwise taken into accounting 
in determining) the Equity Balancing Payment pursuant to Article II, is subsequently denied by a 
Governmental Entity, IIF Subway shall, or shall cause SWMAC Holdco to, promptly repay such 
refund or an amount equal to such credit (including interest) to CIUS.  Any refunds or credits of 
Taxes of SWMAC, SWWC or any SWWC Subsidiary plus any interest received with respect 
thereto from the applicable Governmental Entity, in each case for any taxable period beginning 
after the Closing Date (including, for the avoidance of doubt, those that are attributable to 
carryforwards of losses or credits from a taxable period ending on or before the Closing Date) shall 
be for the account of CIUS.  Any refunds or credits of Taxes of SWMAC, SWWC or any SWWC 
Subsidiary for any Straddle Period shall be apportioned between CIUS and SWMAC Holdco in 
the same manner as the liability for such Taxes is apportioned pursuant to Section 9.1.  For 
purposes of this Section 9.2(c), any reduction in Tax liability for a period beginning after the 
Closing Date that is subject to the terms of this Section 9.2(c) shall be treated as a refund for a 
taxable period ending on or before the Closing Date if such Tax reduction is provided in lieu of 
such a refund. 

(d) Corix Refunds.  Any refunds or credits of Taxes of any Contributed Corix 
Entity plus any interest received with respect thereto from the applicable Governmental Entity, in 
each case for any taxable period ending on or before the Closing Date (including refunds or credits 
arising by reason of amended Tax Returns filed after the Closing Date) shall be for the account of 
Corix and shall be paid by CIUS or any of its Affiliates, net of all out-of-pocket expenses 
(including any Taxes) incurred by CIUS or any of its Affiliates in obtaining such refund or credit 
and, for the avoidance of doubt, net of any Taxes required to be deducted or withheld under 
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Section 2.3(f), to Corix within ten (10) days after CIUS or any of its Affiliates receives such refund 
or after the relevant Tax Return is filed in which the credit is applied against CIUS’ or any of its 
Affiliates’ liability for Taxes (other than any refund or credit that is payable to another Person 
pursuant to any contract to which any Contributed Corix Entity is a party as of the Closing); 
provided, however, that Corix shall not be entitled to any such refund or credit to the extent 
payment to Corix of such refund or credit would be duplicative of amounts included as an 
adjustment to (or otherwise taken into account in determining) the Equity Balancing Payment 
pursuant to Article II.  Notwithstanding the foregoing, any refunds or credits of Taxes of any 
Contributed Corix Entity for any taxable period ending on or before the Closing Date that are 
attributable to carrybacks of losses or credits from a taxable period beginning after the Closing 
Date shall be for the account of CIUS.  In the event a refund of or credit for Taxes paid by CIUS 
to Corix, including any amounts included as an adjustment to (or otherwise taken into accounting 
in determining) the Equity Balancing Payment pursuant to Article II, is subsequently denied by a 
Governmental Entity, Corix shall promptly repay such refund or an amount equal to such credit 
(including interest) to CIUS.  Any refunds or credits of Taxes of any Contributed Corix Entity plus 
any interest received with respect thereto from the applicable Governmental Entity, in each case 
for any taxable period beginning after the Closing Date (including, for the avoidance of doubt, 
those that are attributable to carryforwards of losses or credits from a taxable period ending on or 
before the Closing Date) shall be for the account of CIUS.  Any refunds or credits of Taxes of any 
Contributed Corix Entity for any Straddle Period shall be apportioned between CIUS, on the one 
hand, and Corix, on the other hand, in the same manner as the liability for such Taxes is 
apportioned pursuant to Section 9.1.  For purposes of this Section 9.2(d), any reduction in Tax 
liability for a period beginning after the Closing Date shall be treated as a refund for a taxable 
period ending on or before the Closing Date that is subject to the terms of this Section 9.2(d) if 
such Tax reduction is provided in lieu of such a refund. 

(e) Refund Request Procedures.  At any Party’s reasonable request and 
expense, CIUS shall, or shall cause its relevant Affiliates to, file for and obtain any refunds or 
credits to which such requesting Party is entitled under this Article IX.  In connection therewith, 
(i) CIUS shall permit such requesting Party to control the prosecution of any such refund claim 
that relates to refunds or credits to which such Party or any of its Affiliates is entitled under this 
Article IX and, shall, or shall cause its relevant Affiliates to, authorize by appropriate powers of 
attorney such Persons as such requesting Party shall designate to represent such Affiliates with 
respect to such refund claim and (ii) CIUS shall, or shall cause its relevant Affiliates to, forward 
to such requesting Party any such refund within ten (10) days after the refund is received (or 
reimburse such requesting Party and any of its Affiliates for any such credit within ten (10) days 
after the relevant Tax Return is filed in which the credit is applied against any of such relevant 
Affiliates’ liability for Taxes), for the avoidance of doubt, net of any Taxes required to be deducted 
or withheld under Section 2.3(f).  In the event such refund of or credit for Taxes is subsequently 
denied by a Governmental Entity, such requesting Party shall promptly repay such refund or an 
amount equal to such credit (including interest) to CIUS. 

9.3 Transfer Taxes.  Other than (i) any such amounts that are imposed on or in 
connection with the Excluded Business Carveout, which shall be for the account of Corix in 
accordance with Section 9.1(b), and (ii) any such amounts that are imposed on or in connection 
with the SWMAC Restructuring, which shall be for the account of IIF Subway in accordance with 
Section 9.1(a), CIUS shall be responsible for and shall pay one hundred percent (100%) of all 
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documentary, sales, use, registration, value added, transfer, stamp and similar Taxes, fees and costs 
(including interest, penalties and additions to any such Taxes) imposed on or payable in connection 
with the transactions contemplated under this Agreement (“Transfer Taxes”).  CIUS shall prepare 
and timely file, or cause to be prepared and timely filed, any Tax Returns and other necessary 
documentation required to be filed with respect to any such Transfer Taxes (other than with respect 
to the Excluded Business Carveout), and shall timely pay or cause to be timely paid all Transfer 
Taxes shown as due thereon.  CIUS shall provide to Corix and to SWMAC Holdco a true copy of 
each such Tax Return as filed and evidence of the timely filing thereof.  CIUS, Corix and IIF 
Subway shall, and shall cause their respective Affiliates to, reasonably cooperate in reducing the 
amount of any Transfer Taxes or obtaining exemptions therefrom.  

9.4 Tax Sharing Agreements. 

(a) Any and all existing agreements relating to the allocation or sharing of 
Taxes, other than this Agreement and any such contract or agreement entered into in the ordinary 
course of business and for which Taxes are not the principal subject matter (“Tax Sharing 
Agreements”) between or among SWWC, any SWWC Subsidiary, SWMAC, IIF Subway or any 
of their respective Affiliates (other than those solely between or among, SWMAC, SWWC and/or 
any SWWC Subsidiary), shall, in each case, be terminated as of the Closing Date solely with 
respect to SWMAC, SWWC and any SWWC Subsidiary.  After the Closing Date, none of 
SWMAC, SWWC or any SWWC Subsidiary shall have any further rights or obligations under any 
such Tax Sharing Agreement. 

(b) Any and all existing Tax Sharing Agreements between or among Corix, any 
Contributed Corix Entity, or any of their respective Affiliates (other than those solely between or 
among any Contributed Corix Entity), shall, in each case, be terminated as of the Closing Date 
solely with respect to any Contributed Corix Entity.  After the Closing Date, no Contributed Corix 
Entity shall have any further rights or obligations under any such Tax Sharing Agreement. 

9.5 Characterization of Indemnification Payments.  To the extent permitted pursuant to 
applicable Law, any payments made pursuant to Section 2.4 and any indemnification payments 
made under this Article IX or Article XI shall be treated for all Tax purposes, (a) in the case of a 
payment related to the value of either the SWWC Shareholder Loan or the CIUS Shareholder Loan, 
as an adjustment to the SHL Balancing Payment; (b) in the case of a payment by IIF Subway, 
SWMAC Holdco or Corix to CIUS, as a contribution to the capital of CIUS; (c) in the case of a 
payment by Corix to IIF Subway or SWMAC Holdco, first, as a reduction of the Equity Balancing 
Payment (to the extent IIF Subway paid the Equity Balancing Payment), and then, if the Equity 
Balancing Payment shall have been reduced to zero (taking into account any payments made under 
Section 2.4), as additional consideration for the disposition by IIF Subway or SWMAC Holdco of 
the SWMAC Interests, and (d) in the case of a payment by IIF Subway or SWMAC Holdco to 
Corix, first, as a reduction of the Equity Balancing Payment (to the extent Corix paid an Equity 
Balancing Payment), and then, if the Equity Balancing Payment shall have been reduced to zero 
(taking into account any payments made under Section 2.4), as consideration for the disposition 
by Corix of CIUS Common Stock. 

9.6 Resolution of All Tax Related Disputes.  Except as otherwise provided in this 
Article IX, with respect to any dispute or disagreement between the Parties relating to Taxes, the 
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Parties shall cooperate in good faith to resolve such dispute between them; but if the Parties are 
unable to resolve such dispute, the Parties shall submit the dispute to the Accountant for resolution, 
which resolution shall be final, conclusive and binding on the Parties.  Notwithstanding anything 
in this Agreement to the contrary, the fees and expenses relating to any dispute as to the amount 
of Taxes owed by either of the Parties shall be paid by Corix, IIF Subway (or SWMAC Holdco), 
and CIUS, in proportion to each Party’s respective liability for the portion of the Taxes in dispute, 
as determined by the Accountant. 

9.7 Cooperation, Exchange of Information and Record Retention. 

(a) (i) Each of Corix and IIF Subway shall provide to CIUS, and shall cause 
their respective Affiliates and Representatives to provide to CIUS, and (ii) CIUS shall provide to 
Corix and IIF Subway, and shall cause its Affiliates and Representatives to provide to Corix and 
IIF Subway, with such cooperation and information relating to Taxes (including cooperation with 
respect to any audit), as any of them reasonably may request, including in (A) preparing and filing 
any Tax Return, amended Tax Return or claim for refund, including maintaining and making 
available to each other all records necessary in connection with Taxes; (B) resolving all disputes 
and audits with respect to all taxable periods relating to Taxes; (C) contesting or compromising 
any Tax Claim; (D) determining a Tax liability or a right to a refund of Taxes; (E) participating in 
or conducting any audit or other proceeding in respect of Taxes; and (F) connection with all other 
matters covered in this Article IX.  Each such Party shall make its employees available on a 
mutually convenient basis to provide explanations of any documents or information provided 
hereunder.  

(b) The Parties agree that from and after the Closing Date, CIUS and its 
Affiliates shall (i) retain and maintain all such records including all Tax Returns, schedules and 
work papers, records and other documents in their possession relating to Tax matters of Corix, 
each Contributed Corix Entity, SWMAC, SWWC, and each SWWC Subsidiary for taxable periods 
ending on or prior to the Closing Date and for each Straddle Period for the longer of (A) the seven-
year period beginning on the Closing Date or (B) the full period of the applicable statute of 
limitations, excluding any extension thereof and (ii) allow the Representatives of IIF Subway, 
SWMAC Holdco, Corix, and their respective Affiliates, upon reasonable notice and at mutually 
convenient times to inspect, review and make copies of such records (at the expense of the 
requesting Party) as IIF Subway, SWMAC Holdco, Corix, and CIUS may deem reasonably 
necessary or appropriate from time to time.  Any information obtained under this Section 9.7(b) 
shall be kept confidential except as may be otherwise necessary in connection with the filing of 
Tax Returns or claims for refund or in conducting an audit or other proceeding.  

9.8 Survival of Tax Provisions.  Any claim to be made pursuant to this Article IX must 
be made before, and the representations and warranties in Section 4.8 and Section 6.8 shall each 
survive until, sixty (60) days after the expiration (giving effect to any valid extensions, waivers 
and tolling periods) of the applicable statutes of limitations relating to the Taxes at issue or, solely 
with respect to a claim for a refund or credit of Taxes (or an adjustment with respect thereto), the 
later of (a) sixty (60) days after the expiration (giving effect to any valid extensions, waivers and 
tolling periods) of the applicable statute of limitations relating to the Taxes at issue or (b) one year 
after the Party making the claim becomes aware of sufficient facts relating to such refund or credit 
or adjustment to seek indemnification or reimbursement under this Article IX. 
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9.9 Tax Characterization of Business Combination.  

(a) The Parties intend that, for U.S. federal income tax purposes, the SWMAC 
Equity Exchange and the Merger, taken together, will qualify as a “reorganization” within the 
meaning of Section 368(a) of the Code and the Treasury Regulations promulgated thereunder (the 
“Intended Tax Treatment”) to which each of CIUS and SWMAC are parties under Section 368(b) 
of the Code and the Treasury Regulations, and this Agreement is intended to be, and is adopted as, 
a plan of reorganization for purposes of Sections 354, 361 and 368 of the Code and within the 
meaning of Treasury Regulations Sections 1.368-2(g) and 1.368-3(a). None of the Parties knows 
of any fact or circumstance, or has taken or will take any action (nor will they permit any of their 
Affiliates to take any action), if such fact, circumstance or action would be reasonably expected to 
cause the Business Combination to fail to qualify for the Intended Tax Treatment. The Parties shall 
use their respective reasonable best efforts to cause the Business Combination to qualify for the 
Intended Tax Treatment. Each Party shall promptly notify the other Party in writing if, before the 
Closing Date, such Party knows or has reason to believe that the SWMAC Equity Exchange and 
the Merger, taken together, may not qualify for the Intended Tax Treatment (and whether the terms 
of this Agreement could be reasonably amended in order to facilitate such qualification). 

(b) To the extent permitted pursuant to applicable Law, the Parties shall report 
the SWMAC Equity Exchange and the Merger for all Tax purposes in accordance with the 
Intended Tax Treatment, unless otherwise required by a Taxing Authority as a result of a 
“determination” within the meaning of Section 1313(a) of the Code (or any similar provision of 
any applicable Law). The Parties shall reasonably cooperate with each other and their respective 
counsel to document and support the Intended Tax Treatment, and each Party shall use its 
reasonable best efforts to execute and deliver to counsel for each other Party letters of 
representation customary for transactions of this type and reasonably satisfactory to such counsel 
at such time and times as such counsel shall reasonably request. For the avoidance of doubt, any 
tax opinion to be delivered in connection with the transactions contemplated by this Agreement 
shall not be a condition to the Closing.  

9.10 BAPA. CIUS and Corix shall be entitled, and, if not completed prior to the Closing, 
following the Closing the SWWC Parties (including SWMAC Holdco) shall use commercially 
reasonable efforts to cooperate with CIUS and Corix as may be necessary or helpful to allow CIUS 
and Corix, to submit to and finalize with the IRS and the Canada Revenue Agency a Bilateral 
Advance Pricing Agreement relating to certain transfer pricing methodologies utilized by Corix, 
CIUS and their respective Affiliates (the “BAPA”); provided that no actions shall be permitted 
pursuant to this Section 9.10 without IIF Subway’s prior written consent (not to be unreasonably 
withheld, conditioned or delayed) that could reasonably be expected to (i) have an adverse impact 
on any SWWC Party (including SWMAC Holdco) or (ii) have an adverse impact on CIUS or any 
of its Affiliates, in each case, taking into account any indemnity or cost reimbursement provided 
by Corix. 

9.11 Reportable Transactions and Notifiable Transactions. If any Party determines (upon 
advice of counsel), after the date hereof, that any transaction contemplated by this Agreement 
(including any transaction contemplated as part of the Corix Restructuring or the Business 
Combination) is more likely than not to constitute a “reportable transaction” or “notifiable 
transaction” as described in subsections 237.3(1) and 237.4(1) of the Tax Act, respectively, the 
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Parties shall use commercially reasonable efforts to coordinate to make any necessary filing to a 
Taxing Authority in a consistent manner. 

9.12 Exclusivity.  Notwithstanding anything to the contrary in this Agreement, this 
Article IX shall govern (a) the retention of records with respect to IIF Subway, SWMAC Holdco, 
Corix, any Contributed Corix Entity, SWMAC, SWWC, and any SWWC Subsidiary and 
(b) indemnification claims, in each case with respect to Taxes and the procedures relating thereto.  
For the avoidance of doubt, except as expressly provided in this Article IX, the provisions of 
Article XI (other than Section 11.8) shall not apply. 

ARTICLE X 
 

TERMINATION, AMENDMENT AND WAIVER 

10.1 Termination.  This Agreement may be terminated at any time prior to the Closing 
Date (unless otherwise specified in this Section 10.1), as follows: 

(a) by mutual written consent of Corix and IIF Subway; 

(b) by either Corix or IIF Subway: 

(i) if the Business Combination is not consummated on or before 
November 26, 2023 (the “End Date”); provided that if, as of 5:00 p.m. New York time on 
the End Date, all of the conditions to the Closing set forth in Article VIII other than the 
Required Consents have been satisfied or waived, as applicable, or shall then be capable of 
being satisfied (except for those conditions that by their nature are to be satisfied at the 
Closing), the End Date shall be extended automatically to May 26, 2024 (and such date, as 
so extended, shall be the “End Date”); provided, further, that the right to terminate this 
Agreement under this Section 10.1(b)(i) shall not be available to any Party if such failure 
of the Business Combination to occur on or before the End Date is the result of a material 
breach of any representation, warranty, covenant or agreement of this Agreement by such 
Party; or 

(ii) if the condition set forth in Section 8.1(b) is not satisfied and the 
Legal Restraint giving rise to such non-satisfaction shall have become final and non-
appealable; provided, however, that the right to terminate this Agreement under this 
Section 10.1(b)(ii) shall not be available to any Party if such failure to satisfy the condition 
set forth in Section 8.1(b) is the result of the failure of such Party to have complied with 
any of its obligations under Section 7.2. 

(c) by Corix, if the SWWC Parties breach or fail to perform any of their 
respective obligations under this Agreement, or if any of the representations or warranties of the 
SWWC Parties contained herein fails to be true and correct, (i) such that the conditions set forth 
in Section 8.2(a), 8.2(b) or 8.2(c) would not be satisfied and (ii) which breach or failure is not 
reasonably capable of being cured by the SWWC Parties by the End Date or is not cured by the 
SWWC Parties within the earlier of (A) 45 days after receiving written notice from Corix and (B) 
three (3) Business Days prior to the End Date (provided, however, that the right to terminate this 
Agreement under this Section 10.1(c) is not available to Corix if any of the Corix Parties are then 
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in breach of any covenant or agreement contained in this Agreement or any representation or 
warranty of the Corix Parties contained in this Agreement fails to be true and correct, in each case 
such that the conditions set forth in Sections 8.3(a), 8.3(b) or 8.3(c) could not then be satisfied); 
and 

(d) by IIF Subway, if any of the Corix Parties breach or fail to perform any of 
their respective obligations under this Agreement, or if any of the representations or warranties of 
the Corix Parties contained herein fails to be true and correct, (i) such that the conditions set forth 
in Sections 8.3(a), 8.3(b) or 8.3(c) would not be satisfied and (ii) which breach or failure is not 
reasonably capable of being cured by the Corix Parties by the End Date or is not cured by the Corix 
Parties within the earlier of (A) 45 days after receiving written notice from IIF Subway and (B) 
three (3) Business Days prior to the End Date (provided, however, that the right to terminate this 
Agreement under this Section 10.1(d) is not available to IIF Subway if any of the SWWC Parties 
is then in breach of any covenant or agreement contained in this Agreement or any representation 
or warranty of the SWWC Parties contained in this Agreement fails to be true and correct, in each 
case such that the conditions set forth in Sections 8.2(a), 8.2(b) or 8.2(c) could not then be 
satisfied). 

(e) The Party desiring to terminate this Agreement pursuant to this Section 10.1 
(other than clause (a)) shall give written notice of such termination to the other Parties in 
accordance with Section 12.1, specifying the provision of this Agreement pursuant to which such 
termination is effected. 

10.2 Effect of Termination. 

(a) In the event of termination of this Agreement by Corix or IIF Subway as 
provided in Section 10.1, this Agreement shall forthwith become void and have no effect, without 
any liability or obligation on the part of the Parties, other than the last sentence of Section 7.3(a), 
Section 7.3(b), Section 7.3(c), this Section 10.2 and Article XII, which provisions shall survive 
such termination and remain valid and binding obligations of the Parties in accordance with their 
terms.  Notwithstanding the foregoing, no termination of this Agreement shall relieve any Party 
from any liability for money damages resulting from any willful or material breach by such Party 
of this Agreement prior to such termination or Fraud.  

(b) In the event of termination of this Agreement by Corix as provided in 
Section 10.1(c), IIF Subway shall pay, or cause to be paid, to Corix all of the documented out-of-
pocket fees and expenses incurred by Corix and its Affiliates in connection with this Agreement, 
the Business Combination and the other transactions contemplated by this Agreement up to a 
maximum of $15,000,000 (the “Corix Expense Reimbursement”).  Any Corix Expense 
Reimbursement due under this Section 10.2(b) shall be paid by wire transfer of same day funds on 
the later of (x) the Business Day immediately following the date of termination of this Agreement 
and (y) thirty (30) days after IIF Subway’s receipt of a written statement setting forth the amount 
of such Corix Expense Reimbursement and attaching any applicable documentation.  For the 
avoidance of doubt, all fees and expenses incurred by Corix and its Affiliates not directly related 
to the Business Combination and the other transactions contemplated by this Agreement (e.g., any 
fees and expenses associated with Corix’s and its Affiliates’ general evaluation of a merger, 
consolidation, sale, disposition of all or substantially all of Corix’s assets, or other strategic 
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transaction, not involving the SWWC Parties) (collectively, “Unrelated Corix Expenses”) shall be 
borne solely by Corix and its Affiliates and shall not be covered under the Corix Expense 
Reimbursement. 

(c) In the event of termination of this Agreement by IIF Subway as provided in 
Section 10.1(d), Corix shall pay to IIF Subway all of the documented out-of-pocket fees and 
expenses incurred by IIF Subway and its Affiliates in connection with this Agreement, the 
Business Combination and the other transactions contemplated by this Agreement up to a 
maximum of $15,000,000 (the “SWWC Expense Reimbursement”).  Any SWWC Expense 
Reimbursement due under this Section 10.2(c) shall be paid by wire transfer of same day funds on 
the later of (x) the Business Day immediately following the date of termination of this Agreement 
and (y) thirty (30) days after Corix’s receipt of a written statement setting forth the amount of such 
SWWC Expense Reimbursement and attaching any applicable documentation. 

10.3 Amendment.  This Agreement may not be amended except by an instrument in 
writing signed by each Party. 

10.4 Extension; Waiver.  At any time prior to the Closing Date, the Parties may 
(a) extend the time for the performance of any of the obligations or other acts of the other Parties, 
(b) waive any inaccuracies in the representations and warranties made by the other Parties 
contained in this Agreement or in any document delivered pursuant to this Agreement, (c) waive 
compliance with any covenants and agreements of the other Parties contained in this Agreement 
or (d) waive the satisfaction of any of the conditions of the applicable Party contained in this 
Agreement.  Any agreement on the part of a Party to any such extension or waiver shall be valid 
only if set forth in an instrument in writing signed on behalf of such Party.  The failure of any Party 
to assert any of its rights under this Agreement or otherwise shall not constitute a waiver of such 
rights.  

ARTICLE XI 
 

INDEMNIFICATION 

11.1 Survival of Representations and Warranties and Covenants. 

(a) Except for (i) the representations and warranties in Section 4.8 and 
Section 6.8, the survival of which is governed exclusively by Section 9.8 and (ii) the Designated 
Representations which shall survive until the date that is four (4) years following the Closing Date, 
all other representations and warranties set forth in this Agreement and the right to commence any 
claim with respect thereto shall survive until the date that is 18 months following the Closing Date.  
Any covenant, agreement or obligation set forth in this Agreement that (i) by its terms is to be 
performed prior to or at the Closing shall survive until the date that is one (1) year following the 
Closing Date, and (ii) by its terms contemplates performance, in whole or in part, following the 
Closing shall survive the Closing and remain in full force and effect in accordance with its terms 
as provided in this Agreement, or if no term as to survival is provided for, indefinitely or the longer 
period of time permitted by applicable Law.  However, in the event written notice of any claim for 
indemnification under Section 11.2 or Section 11.3 shall have been given in accordance herewith 
within the applicable survival period setting forth in reasonable detail the nature of such claim 
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(including a reasonable specification of the legal and factual basis for such claim), the 
representations and warranties or covenants that are the subject of such indemnification claim shall 
survive with respect to such claim until such time as such claim is fully and finally resolved. 

(b) This Section 11.1 shall not limit any covenant or agreement of the Parties 
contained in this Agreement which by its terms contemplates performance after the Closing, which 
shall survive in accordance with its terms and shall not extend the applicability of any covenant or 
agreement of the Parties contained in this Agreement which by its terms relates only to a period 
between the date hereof and the Closing; provided that nothing herein shall restrict a Party’s right 
to commence any claim with respect to such covenant or agreement following the Closing, subject 
to the limitations set forth in Section 11.1(a). 

11.2 Indemnification of Corix by SWMAC Holdco.  Subject to the terms of Article IX 
and this Article XI, from and after the Closing, IIF Subway shall, or shall cause SWMAC Holdco 
to, indemnify, defend, save and hold harmless, Corix, its Affiliates (which for the avoidance of 
doubt, shall not include the SWWC Parties) and each of their respective Representatives, 
successors and assigns (collectively, the “Corix Indemnified Parties”), from and against any and 
all: 

(a) Losses to the extent resulting from or arising out of any breach by the 
SWWC Parties of any representation or warranty in this Agreement or any certificate related 
thereto; and 

(b) Losses to the extent resulting from or arising out of the failure by the 
SWWC Parties to perform any of their respective covenants or agreements contained in this 
Agreement. 

For the purposes of this Article XI, subject to the other terms and limitations set forth in this 
Article XI, (i) in the event of a Loss suffered directly or indirectly by CIUS after the Closing 
resulting from or arising out of an indemnifiable matter under this Section 11.2, IIF Subway shall 
be obligated to contribute (or cause to be contributed by SWMAC Holdco) to CIUS an amount 
equal to the amount of such Loss, and no Equity Interests shall be issued by CIUS to SWMAC 
Holdco or any other Person in exchange for such contribution, and (ii) in the event of a Loss 
suffered by any of the other Corix Indemnified Parties not addressed by clause (i) immediately 
above resulting from or arising out of an indemnifiable matter under this Section 11.2, IIF Subway 
shall be obligated to (or cause SWMAC Holdco to) make a direct payment to the applicable Corix 
Indemnified Party in an amount equal to the amount of such Loss (and the calculation of such Loss 
shall take into account the equity ownership in CIUS by the applicable Corix Indemnified Party 
and the Equity Balancing Payment and the SHL Balancing Payment paid under this Agreement).  

11.3 Indemnification of SWMAC Holdco by Corix.  Subject to the terms of Article IX 
and this Article XI, from and after the Closing, Corix shall indemnify, defend, save and hold 
harmless IIF Subway, SWMAC Holdco, its Affiliates (which for the avoidance of doubt, shall not 
include the Corix Parties) and each of their respective Representatives, successors and assigns 
(collectively, the “SWMAC Indemnified Parties” and together with the Corix Indemnified Parties, 
the “Indemnified Parties,” and each an “Indemnified Party”), from and against any and all: 
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(a) Losses to the extent resulting from or arising out of any breach by the Corix 
Parties of any representation or warranty in this Agreement or any certificate related thereto; and 

(b) Losses to the extent resulting from or arising out of the failure by the Corix 
Parties to perform any of their respective covenants or agreements contained in this Agreement; 
and 

(c) Losses attributable to the Excluded Business Assets or the Excluded 
Business Liabilities. 

For the purposes of this Article XI, subject to the other terms and limitations set forth in this 
Article XI, (i) in the event of a Loss suffered directly or indirectly by CIUS after the Closing 
resulting from or arising out of an indemnifiable matter under this Section 11.3, Corix shall be 
obligated to contribute (or cause to be contributed) to CIUS an amount equal to the amount of such 
Loss, and no Equity Interests shall be issued by CIUS to Corix or any other Person in exchange 
for such contribution, and (ii) in the event of a Loss suffered by any of the other SWMAC 
Indemnified Parties not addressed by clause (i) immediately above resulting from or arising out of 
an indemnifiable matter under this Section 11.3, Corix shall be obligated to make (or cause to be 
made) a direct payment to the applicable SWMAC Indemnified Party in an amount equal to the 
amount of such Loss (and the calculation of such Loss shall take into account the equity ownership 
in CIUS by the applicable SWMAC Indemnified Party and the Equity Balancing Payment and the 
SHL Balancing Payment paid under this Agreement). 

11.4 Indemnification of Corix by CIUS. From and after the Closing, CIUS shall 
indemnify, defend, save and hold harmless the Corix Indemnified Parties from and against any 
and all Losses incurred by the Corix Indemnified Parties (solely in their capacities as current or 
former owners of the Excluded Business but not in their capacities as equityholders of CIUS) 
attributable to (a) the Contributed Corix Water Assets, (b) the Transferred Corix Employees that 
accept and commence employment with a Contributed Corix Entity or (c) any Transferred Corix 
Employee that declines a substantially comparable offer of employment from a Contributed Corix 
Entity and ceases employment with Corix or an Affiliate thereof prior to the date that is two weeks 
after the Closing, in each case, except to the extent that any such Loss is subject to indemnification 
under Section 11.3(a) (without regard to limitations imposed by Section 11.6(a)).  

11.5 Claims. 

(a) Third-Party Claims.  Upon receipt by an Indemnified Party of notice of any 
action, suit, proceedings, claim, demand or assessment made or brought by an unaffiliated third 
party (a “Third-Party Claim”) with respect to a matter for which such Indemnified Party is 
indemnified under this Article XI which has or is reasonably expected to give rise to a claim for 
Losses, the Indemnified Party shall as soon as practicable, in the case of a Corix Indemnified Party, 
notify SWMAC Holdco or CIUS, as applicable, and in the case of an SWMAC Indemnified Party, 
notify Corix, as the case may be (the “Indemnifying Party”), in writing, indicating the nature of 
such Third-Party Claim and the basis therefor; provided, however, that any delay or failure by the 
Indemnified Party to give notice to the Indemnifying Party shall relieve the Indemnifying Party of 
its obligations hereunder only to the extent, if at all, that it is prejudiced by reason of such delay 
or failure.  Such written notice shall (i) describe such Third-Party Claim in reasonable detail 
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including the sections of this Agreement which form the basis for such Third-Party Claim; 
provided that the failure to identify a particular section in such notice shall not preclude the 
Indemnified Party from subsequently identifying such section as a basis for such claim, (ii) attach 
copies of all substantive written evidence thereof and (iii) if possible, set forth an estimate of the 
amount of Losses that have been or may be sustained by an Indemnified Party; provided that such 
estimate shall not be binding or used in place of the actual amount of Losses subject to this 
Article XI.  The Indemnifying Party shall have sixty (60) days after receipt of notice to elect, at its 
option, to assume and control the defense of, at its own expense and by its own counsel, any such 
Third-Party Claim and shall be entitled to assert any and all defenses available to the Indemnified 
Party to the fullest extent permitted under applicable Law.  If the Indemnifying Party shall 
undertake to defend any such Third-Party Claim, it shall promptly, but in any event within sixty 
(60) days after the receipt of notice from the Indemnified Party of such Third-Party Claim, notify 
the Indemnified Party of its intention to do so, and the Indemnified Party agrees to cooperate fully 
with the Indemnifying Party and its counsel in the defense against, any such Third-Party Claim; 
provided, however, that the Indemnifying Party shall not settle, compromise or discharge, or admit 
any liability with respect to, any such Third-Party Claim without the prior written consent of the 
Indemnified Party (which consent will not be unreasonably withheld or delayed), unless the relief 
consists solely of money Losses to be paid by the Indemnifying Party and includes a provision 
whereby the plaintiff or claimant in the matter releases the Indemnified Parties from all liability 
with respect thereto.  Notwithstanding an election by the Indemnifying Party to assume the defense 
of such action or proceeding at its own expense, the Indemnified Party shall have the right to 
employ separate counsel and to participate in the defense of such action or proceeding, and the 
Indemnifying Party shall bear the reasonable fees, costs and expenses of such separate counsel if 
(A) the Indemnified Party shall have determined in good faith that an actual or potential conflict 
of interest makes representation by the same counsel or the counsel selected by the Indemnifying 
Party inappropriate or (B) the Indemnifying Party shall have authorized the Indemnified Party to 
employ separate counsel at the Indemnifying Party’s expense.  In any event, the Indemnified Party 
and the Indemnifying Party and their counsel shall cooperate in the defense of any Third-Party 
Claim subject to this Article XI, keep such Persons informed of all developments relating to any 
such Third-Party Claims and provide copies of all relevant correspondence and documentation 
relating thereto.  All costs and expenses incurred in connection with the Indemnified Party’s 
cooperation shall be borne by the Indemnifying Party; provided that the cost of any counsel of the 
Indemnified Party shall be borne by the Indemnifying Party only as set forth in this Section 11.5(a).  
If the Indemnifying Party receiving such notice of a Third-Party Claim does not elect to defend 
such Third-Party Claim or does not defend such Third-Party Claim in good faith, the Indemnified 
Party shall have the right, in addition to any other right or remedy it may have hereunder, at the 
Indemnifying Party’s expense, to defend such Third-Party Claim; provided, however, that the 
Indemnified Party shall not settle, compromise or discharge, or admit any liability with respect to, 
any such Third-Party Claim without the written consent of the Indemnifying Party (which consent 
will not be unreasonably withheld or delayed). 

(b) Direct Claims.  In the event any Indemnified Party has a claim with respect 
to a matter for which such Indemnified Party is indemnified under this Article XI that does not 
involve a Third-Party Claim being asserted against or sought to be collected from such Indemnified 
Party (a “Direct Claim”), the Indemnified Party shall as soon as practicable notify the 
Indemnifying Party in writing, indicating the nature of such Direct Claim and the basis therefor; 
provided, however, that any delay or failure by the Indemnified Party to give notice to the 
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Indemnifying Party shall relieve the Indemnifying Party of its obligations hereunder only to the 
extent, if at all, that it is prejudiced by reason of such delay or failure.  Such written notice shall 
(i) describe such Direct Claim in reasonable detail including the sections of this Agreement which 
form the basis for such Direct Claim; provided that the failure to identify a particular section in 
such notice shall not preclude the Indemnified Party from subsequently identifying such section 
as a basis for such claim, (ii) attach copies of all substantive written evidence thereof and (iii) if 
possible, set forth an estimate of the amount of Losses that have been or may be sustained by an 
Indemnified Party; provided that such estimate shall not be binding or used in place of the actual 
amount of Losses subject to this Article XI.  The Indemnifying Party shall have sixty (60) days 
after its receipt of such notice to respond in writing to such Direct Claim.  During such sixty (60)-
day period, the Indemnified Party shall allow the Indemnifying Party and its Representatives to 
investigate the matter or circumstance alleged to give rise to the Direct Claim, and the Indemnified 
Party shall assist the Indemnifying Party’s investigation by giving such information and assistance 
(including reasonable access to the books, records and personnel of such Indemnified Party, if 
applicable) as the Indemnifying Party or any of its Representatives may reasonably request.  If the 
Indemnifying Party does not respond within sixty (60) days after the receipt of notice from the 
Indemnified Party of such Direct Claim (or if in its response it disputes such Direct Claim), the 
Indemnifying Party shall be deemed to have rejected such claim, in which case the Indemnified 
Party shall be free to pursue such remedies as may be available to the Indemnified Party on the 
terms and subject to the provisions of this Agreement. 

11.6 Limitations. 

(a) Other than with respect to breaches of the Designated Representations, any 
breach of a representation or warranty in this Agreement in connection with any single item or 
group of related items that results in Losses of less than $250,000 shall be deemed, for all purposes 
of this Article XI, not to be a breach of such representation or warranty. 

(b) Other than with respect to breaches of the Designated Representations, (i) 
IIF Subway and SWMAC Holdco shall not have any liability for breaches of representations or 
warranties in this Agreement under this Article XI until the aggregate amount of all Losses 
incurred by the Corix Indemnified Parties equals or exceeds $10,000,000 and (ii) Corix shall not 
have any liability for breaches of representations or warranties in this Agreement under this 
Article XI until the aggregate amount of all Losses incurred by the SWMAC Indemnified Parties 
equals or exceeds $10,000,000. 

(c) In no event shall an Indemnifying Party be obligated to provide 
indemnification under this Article XI for Losses in excess of (i) $1,000,000,000 with respect to 
breaches of the Designated Representations and (ii) $100,000,000 with respect to breaches of all 
other representations and warranties. 

(d) The amount of any such Losses shall be determined after deducting 
therefrom the amount of any insurance proceeds actually collected and other third-party recoveries 
actually received by the Indemnified Party or CIUS with respect to the Loss for which 
indemnification is sought (any such amounts, the “Recovered Amounts”); provided that, if, after 
an Indemnifying Party indemnifies an Indemnified Party for any Losses under Section 11.2, 
Section 11.3 or Section 11.4, as applicable, the Indemnified Party recovers any Recovered 
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Amounts in respect of such Losses, then (i) in the case of a Corix Indemnified Party, Corix shall, 
or shall cause such Corix Indemnified Party to, without duplication, promptly reimburse IIF 
Subway (or SWMAC Holdco) or CIUS, as applicable, and (ii) in the case of a SWMAC 
Indemnified Party, IIF Subway shall, or shall cause SWMAC Holdco to, cause such SWMAC 
Indemnified Party to, without duplication, promptly reimburse Corix, in each case, for the lesser 
of (x) such Recovered Amounts and (y) the amount of such Losses. 

(e) Corix and IIF Subway shall, and shall cause their respective controlled 
Affiliates to, use commercially reasonable efforts to mitigate all Losses that are indemnifiable 
under Section 11.2, Section 11.3 or Section 11.4, as applicable, including by using commercially 
reasonable efforts to make claims, or otherwise seek recovery, under any insurance policy, or any 
indemnity, contribution or reimbursement arrangement or Contract, in each case, under which an 
Indemnified Party has rights to recovery related to such Losses.  

(f) Notwithstanding anything contained in this Agreement to the contrary, no 
Party shall have any liability pursuant to Section 11.2, Section 11.3 or Section 11.4 for any special, 
indirect, consequential or punitive damages relating to a breach or alleged breach of this 
Agreement; provided, however, that any amounts payable to third parties pursuant to a Third-Party 
Claim shall not be deemed special, indirect, consequential or punitive damages.  

11.7 Insurance.  Notwithstanding anything contained in this Agreement to the contrary, 
Losses shall be net of any insurance or other prior or subsequent recoveries actually received by 
the Indemnified Party or its Affiliates in connection with the facts giving rise to the claim for 
indemnification. 

11.8 Remedies Exclusive.  Except as otherwise specifically provided herein, and except 
in the case of Fraud with respect to the representations and warranties contained in this Agreement, 
the remedies provided in Article IX and this Article XI shall be the exclusive monetary remedies 
(including equitable remedies that involve monetary payment, such as restitution or disgorgement, 
but excluding specific performance to enforce any payment or performance due hereunder) of the 
Parties from and after the Closing in connection with any breach of a representation or warranty, 
or non-performance, partial or total, of any covenant or agreement contained herein. 

ARTICLE XII 
 

GENERAL PROVISIONS 

12.1 Notices.  All notices, requests, instructions, claims, demands and other 
communications under this Agreement shall be sent by email and shall be deemed given or made 
on the date of receipt by the recipient thereof if received prior to 5:00 p.m. in the place of receipt 
and such day is a Business Day (or otherwise on the next succeeding Business Day); provided that 
the email transmission is promptly confirmed by email, telephone or otherwise (and such receiving 
party shall not unreasonably delay in confirming receipt of such email transmission).  Such 
communications must be sent to the respective Parties at the following email address, or at such 
other email address for a Party as shall be specified by like notice in accordance with this 
Section 12.1 (it being understood that rejection or other refusal to accept or the inability to deliver 
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because of a changed email address for which no notice was given shall be deemed to be receipt 
of such communication as of the date of such inability to deliver): 

(a) if to Corix or CIUS:

Corix Infrastructure Inc.
1188 West Georgia Street, Suite 1160
Vancouver, BC V6E 4A2
Attention: Lisa Sparrow, Chief Executive Officer 
Email: lisa.sparrow@corix.com and legal@corix.com

in each case, with a copy (which shall not constitute notice) to:

British Columbia Investment Management Corporation
750 Pandora Ave, Victoria BC
V8W 0E4 CANADA
Attention: Steve Turner, Managing Director, IRR
Email: steve.turner@bci.ca and legal.notices@bci.ca 

and

Skadden, Arps, Slate, Meagher & Flom LLP
1440 New York Avenue, N.W.
Washington, D.C. 20005
Attention: Pankaj Sinha; 

Katherine D. Ashley
Email: pankaj.sinha@skadden.com; 

katherine.ashley@skadden.com 

(b) if to any of the SWWC Parties or SWMAC Holdco:

c/o J.P. Morgan Asset Management 
277 Park Avenue 
New York, NY 10172 
Attention: Fund Legal Team 
Email: IIF_FLT@jpmorgan.com

with a copy (which shall not constitute notice) to:

Milbank LLP
55 Hudson Yards
New York, NY 10001 
Attention: John D. Franchini; Aaron Stine 
Email: jfranchini@milbank.com; astine@milbank.com

12.2 Definitions.  For purposes of this Agreement:
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“Accounting Principles” means the accounting principles, policies and practices set forth 
on Exhibit D. 

“Affiliate” of any particular Person means (a) any other Person controlling, controlled by, 
or under common control with such particular Person, where “control” means the possession, 
directly or indirectly, of the power to direct the management and policies of a Person whether 
through the ownership of voting securities, by contract, or otherwise, and (b) in addition to the 
foregoing and with respect only to Corix, (i) any existing or subsequently formed investment entity 
formed, operated, advised or managed, directly or indirectly, by BCI or any of its Affiliates and 
(ii) any Person that receives, directly or indirectly, investment management or investment advisory 
services from BCI, or for which BCI acts as agent for investment.  For the avoidance of doubt, 
(A) none of JPMorgan Chase Bank, N.A., J.P. Morgan Investment Management Inc. or any of 
their Affiliates, or any pension fund or superannuation fund, collective investment fund containing 
pension funds or superannuation funds, separate account, pooled or co-mingled fund, or other fund 
or investor, in each case, for which JPMorgan Chase Bank, N.A. or J.P. Morgan Investment 
Management Inc. (or any of their respective Affiliates) acts as trustee, agent, general partner, 
investment advisor, manager or responsible Person, is in either case an Affiliate of the SWWC 
Parties, (B) prior to the Closing, CIUS and SWWC shall not be deemed to be Affiliates of one 
another, and (C) from and after the Closing, CIUS and SWWC shall be deemed to be Affiliates of 
one another but not of Corix, BCI, IIF Subway, Bazos or SWMAC Holdco. 

“Ancillary Agreements” means the CIUS Shareholders Agreement, the Confidentiality 
Agreement, the Corix Balancing Payment Commitment Letter, the IIF Balancing Payment 
Commitment Letter, the Transition Services Agreement (if applicable), the Common Interest 
Privilege Agreement, dated as of June 3, 2022, and all other agreements, certificates and 
instruments executed and delivered in connection with the transactions contemplated hereby. 

“Base Equity Balancing Payment Amount” means the difference of $100,000,000 less the 
amount of the SHL Balancing Payment. 

“BCI” means British Columbia Investment Management Corporation, including its 
successors and assigns. 

“BP Indebtedness” means, with respect to any Person, without duplication, (a) all 
obligations of such Person for borrowed money, or with respect to deposits or advances of any 
kind to such Person, and (b) all obligations of such Person evidenced by bonds, debentures, notes 
or similar instruments.  For the avoidance of doubt, (i) all liabilities in respect of Taxes imposed 
on or payable by such Person for any taxable period ending on or before the applicable 
measurement date and for the portion of any applicable Straddle Period and (ii) Intercompany 
Indebtedness shall, in each case, not be treated as BP Indebtedness for the purposes of this 
Agreement. 

“Business Day” means any day other than (i) a Saturday or a Sunday or (ii) a day on which 
banking and savings and loan institutions are authorized or required by Law to be closed in New 
York City or Vancouver, British Columbia. 
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“Canadian GAAP” means accounting principles generally accepted in Canada as in effect 
from time to time, consistently applied and maintained throughout the applicable periods both as 
to classification or items and amounts. 

“Capital Expenditure” means (a) any expenditure to add to, repair, restore or replace 
property, plant, equipment or tools which have a useful life that extends beyond one year or which 
extends an asset’s estimated useful life related to the Corix Water Business or the SWWC Business 
as both exist as of the date hereof, which expenditures will include contracted labor, internal direct 
labor, materials and indirect costs including an allowance for funds used during construction, (b) 
expenditures and costs incurred related to assets of the Corix Water Business or the SWWC 
Business under concession arrangements, and (c) any expenditure to acquire an entity, assets or 
business of the Corix Water Business or the SWWC Business after the date hereof or to add to, 
repair, restore or replace property, plant, equipment or tools related to an acquisition of an entity, 
assets or business consummated after the date hereof. 

“CFIUS” means the Committee on Foreign Investment in the United States and each 
member agency thereof acting in such capacity. 

“CFIUS Approval” means (i) CFIUS has concluded that the Business Combination or the 
Excluded Business Carveout, as applicable, contemplated hereunder are not “covered 
transactions” and not subject to review under the DPA; (ii) CFIUS has issued a written notice that 
it has completed a review or investigation of the notification voluntarily provided pursuant to the 
DPA with respect to the Business Combination or the Excluded Business Carveout, as applicable, 
contemplated by this Agreement, and has concluded all action under the DPA; or (iii) if CFIUS 
has sent a report to the President of the United States requesting the President’s decision and (x) the 
President has announced a decision not to take any action to suspend or prohibit the Business 
Combination or the Excluded Business Carveout, as applicable, contemplated by this Agreement 
or (y) having received a report from CFIUS requesting the President’s decision, the President has 
not taken any action after 15 days from the earlier of the date the President received such report 
from CFIUS or the end of the investigation period. 

“CIUS Common Stock” means the common stock, par value $0.01 per share, of CIUS. 

“CIUS Shareholder Loan” means the $255,000,000 Junior Term Loan Agreement dated as 
of August 18, 2014, among Corix Infrastructure (US) Inc., as the borrower, and Coombs IRR LP, 
as the lenders. 

“Closing Corix Capital Expenditure Amount” means the cumulative amount of Capital 
Expenditures made by the Corix Parties or any of their Affiliates from January 1, 2022 until the 
Closing Date, as determined in accordance with the Accounting Principles. 

“Closing Corix Capital Expenditure Overage” shall exist when the Closing Corix Capital 
Expenditure Amount exceeds the Target Corix Capital Expenditure Amount and shall be equal to 
the amount of such overage on a dollar-for-dollar basis. 

“Closing Corix Capital Expenditure Underage” shall exist when the Closing Corix Capital 
Expenditure Amount is less than the Target Corix Capital Expenditure Amount and shall be equal 
to the amount of such deficiency on a dollar-for-dollar basis. 
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“Closing Corix Indebtedness” means, as of the Closing Date (without giving effect to the 
transactions contemplated in this Agreement), as determined in accordance with, and adjusted by, 
the Accounting Principles, the total amount of (a) BP Indebtedness and (b) such other line items 
designated for inclusion therein pursuant to the Accounting Principles, held by any of the 
Contributed Corix Entities. 

“Closing Corix Net Indebtedness” means, as of the Closing Date (without giving effect to 
the transactions contemplated in this Agreement), the Corix Net Indebtedness. 

“Closing Corix Net Indebtedness Overage” shall exist when the Closing Corix Net 
Indebtedness exceeds the Target Corix Net Indebtedness and shall be equal to the amount of such 
overage on a dollar-for-dollar basis. 

“Closing Corix Net Indebtedness Underage” shall exist when the Closing Corix Net 
Indebtedness is less than the Target Corix Net Indebtedness and shall be equal to the amount of 
such deficiency on a dollar-for-dollar basis. 

“Closing Corix Net Working Capital” means, as of the Closing Date (without giving effect 
to the transactions contemplated in this Agreement), as determined in accordance with, and 
adjusted by, the Accounting Principles, (a) current assets (excluding cash and any deferred Tax 
assets), minus (b) current liabilities of the Contributed Corix Entities (excluding BP Indebtedness, 
any Intercompany Indebtedness and deferred Tax liabilities). 

“Closing Corix Net Working Capital Overage” shall exist when the Closing Corix Net 
Working Capital exceeds the Target Corix Net Working Capital and shall be equal to the amount 
of such overage on a dollar-for-dollar basis. 

“Closing Corix Net Working Capital Underage” shall exist when the Closing Corix Net 
Working Capital is less than the Target Corix Net Working Capital and shall be equal to the amount 
of such deficiency on a dollar-for-dollar basis. 

“Closing SWWC Capital Expenditure Amount” means the cumulative amount of Capital 
Expenditures made by the SWWC Parties or any of their Affiliates from January 1, 2022 until the 
Closing Date, as determined in accordance with the Accounting Principles. 

“Closing SWWC Capital Expenditure Overage” shall exist when the Closing SWWC 
Capital Expenditure Amount exceeds the Target SWWC Capital Expenditure Amount and shall 
be equal to the amount of such overage on a dollar-for-dollar basis. 

“Closing SWWC Capital Expenditure Underage” shall exist when the Closing SWWC 
Capital Expenditure Amount is less than the Target SWWC Capital Expenditure Amount and shall 
be equal to the amount of such deficiency on a dollar-for-dollar basis. 

“Closing SWWC Indebtedness” means, as of the Closing Date (without giving effect to the 
transactions contemplated in this Agreement), as determined in accordance with, and adjusted by, 
the Accounting Principles, the total amount of (a) BP Indebtedness and (b) such other line items 
designated for inclusion therein pursuant to the Accounting Principles, held by SWWC or any 
SWWC Subsidiary. 
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“Closing SWWC Net Indebtedness” means, as of the Closing Date (without giving effect 
to the transactions contemplated in this Agreement), the SWWC Net Indebtedness. 

“Closing SWWC Net Indebtedness Overage” shall exist when the Closing SWWC Net 
Indebtedness exceeds the Target SWWC Net Indebtedness and shall be equal to the amount of 
such overage on a dollar-for-dollar basis. 

“Closing SWWC Net Indebtedness Underage” shall exist when the Closing SWWC Net 
Indebtedness is less than the Target SWWC Net Indebtedness and shall be equal to the amount of 
such deficiency on a dollar-for-dollar basis. 

“Closing SWWC Net Working Capital” means, as of the Closing Date (without giving 
effect to the transactions contemplated by this Agreement), as determined in accordance with, and 
adjusted by, the Accounting Principles, the total of (i) current assets (excluding cash and any 
deferred Tax assets), minus (ii) current liabilities of SWWC and any SWWC Subsidiaries  
(excluding BP Indebtedness, any Intercompany Indebtedness and deferred Tax liabilities). 

“Closing SWWC Net Working Capital Overage” shall exist when the Closing SWWC Net 
Working Capital exceeds the Target SWWC Net Working Capital and shall be equal to the amount 
of such overage on a dollar-for-dollar basis. 

“Closing SWWC Net Working Capital Underage” shall exist when the Closing SWWC 
Net Working Capital is less than the Target SWWC Net Working Capital and shall be equal to the 
amount of such deficiency on a dollar-for-dollar basis.  

“Code” means the Internal Revenue Code of 1986. 

“Competition Act” means the Competition Act (Canada). 

“Competition Act Approval” means either (i) that the Commissioner shall have issued (and 
not rescinded or amended) an advance ruling certificate under Section 102 of the Competition Act 
with respect to the Business Combination; or (ii) that both (a) the waiting period under Section 
123 of the Competition Act shall have expired or been terminated or the notification requirement 
shall have been waived pursuant to Section 113(c) of the Competition Act, and, (b) the 
Commissioner shall have issued a letter indicating that the Commissioner does not, as of the date 
of the letter, intend to make an application under Section 92 of the Competition Act with respect 
to the Business Combination. 

“Confidentiality Agreement” means that certain Confidentiality Agreement, made as of 
December 10, 2021, as amended by the First Amendment to Confidentiality Agreement made as 
of March 8, 2022, by and between BCI and IIF Acquisitions LLC, a constituent entity of the 
Infrastructure Investments Fund, a fund advised by J.P. Morgan Investment Management, Inc. 

“Contributed Corix Entities” means (i) CIUS and each of its Subsidiaries and (ii) the 
Canadian Water Entities, in each case, other than the Excluded Business Entities. 
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“Contributed Corix Water Assets” means the assets, properties, claims and rights of Corix 
and any of its Affiliates other than any Contributed Corix Entity set forth on Section 12.2(c) of the 
Corix Disclosure Letter, in addition to: 

(a) all Permits Related to the Corix Water Business; 

(b) all Contracts Related to the Corix Water Business and all rights or claims 
related to or arising under the foregoing; and 

(c) all machinery, equipment, office equipment and supplies and all other items 
of tangible personal property (including all furniture, furnishings, fixtures, vehicles, tools, 
components, laptops, tablets and smartphones) that are Related to the Corix Water Business or 
otherwise primarily utilized by the Corix Water Personnel. 

“Core Business” means the ownership and operation of regulated, quasi-regulated and 
unregulated water and wastewater utilities located within the United States and Canada that, as to 
each such utility, derives at least 95% of its revenues from water or wastewater operations and 
services. 

“Corix Burdensome Effect” means a material adverse effect on the business, properties, 
financial condition or results of operations of (a) the Corix Water Business, taken as a whole, or 
(b) Corix and its Affiliates; provided that for purposes of this definition, Corix and its Affiliates 
shall be deemed a consolidated group of entities of the size and scale of a hypothetical company 
that is the size of the Corix Water Business, taken as a whole, as of the date of this Agreement. 

“Corix Cash” means, as at the date of determination, all (a) cash, bank deposits or cash 
equivalents (whether in hand or credited to any account with any banking, financial, lending or 
other similar institution or organization), (b) liquid or easily realizable stocks, shares, bonds, 
treasury bills and other securities (and interest accrued on each of the foregoing) and (c) such other 
line items designated for inclusion therein pursuant to the Accounting Principles, held by the 
Contributed Corix Entities on a consolidated basis and without duplication. 

“Corix Marks” means the name and mark CORIX and the associated design mark, any 
name or mark consisting or comprising of, or containing, the term “CORIX,” whether as part of a 
word mark, design mark or otherwise, and any name or mark confusingly similar to any of the 
foregoing, and rights to any Internet domain name, social media handle or account, or similar 
digital account or address containing or comprising any of the foregoing. 

“Corix Net Indebtedness” means, as at the date of determination (without giving effect to 
the transactions contemplated in this Agreement), as determined in accordance with, and adjusted 
by, the Accounting Principles, (a) the BP Indebtedness of the Contributed Corix Entities on a 
consolidated basis and without duplication (stated as a positive amount), minus (b) the Corix Cash. 

“Corix Water Benefit Plan” means each (i) “employee benefit plan” within the meaning of 
Section 3(3) of ERISA (whether or not subject to ERISA), (ii) other benefit and compensation 
plan, contract, policy, program, practice, arrangement or agreement, including, but not limited to, 
pension, profit-sharing, savings, termination, executive compensation, phantom stock, change-in-
control, retention, salary continuation, vacation, sick leave, disability, death benefit, insurance, 
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hospitalization, medical, dental, life, employee loan, educational assistance, fringe benefit, 
deferred compensation, retirement or post-retirement, severance, supplemental retirement, equity 
or equity-based, incentive and bonus plan, contract, policy, program, practice, arrangement or 
agreement, and (iii) other employment, consulting or other individual agreement, and each other 
benefit or compensation plan, practice, policy, contract, program, and arrangement, in each case 
of (i), (ii), and (iii) if, (x) it is sponsored, maintained or contributed to by Corix or any Contributed 
Corix Entities for the benefit of the Corix Water Personnel or independent contractors of any of 
the Contributed Corix Entities or (y) with respect to which any of the Contributed Corix Entities 
could have any actual or potential material liability, but excluding any multiemployer pension plan 
within the meaning of Section 3(37) of ERISA. 

“Corix Water Material Adverse Effect” means a Material Adverse Effect with respect to 
the Corix Water Business. 

“Corix Water Personnel” means any current or former director, officer, consultant or 
employee of Corix or any Contributed Corix Entity, but excluding any Excluded Business 
Personnel.  For the avoidance of doubt, Corix Water Personnel includes all Transferred Corix 
Employees. 

“COVID-19 Relief Legislation” means the Coronavirus Aid, Relief, and Economic 
Security Act, Pub. L. 116-136, the Consolidated Appropriations Act, 2021, Pub. L. 116-260, the 
American Rescue Plan Act of 2021, Pub. L. 117-2, and any similar U.S., non-U.S., state or local 
grant, subsidy, allowance, relief scheme, stimulus fund, program or measure enacted by a 
Governmental Entity in connection with or in response to COVID-19. 

“Designated Representations” means the Corix Designated Representations and the 
SWWC Designated Representations. 

“DPA” means Section 721 of the Defense Production Act of 1950, as amended (50 U.S.C. 
§4565), and all rules and regulations issued and effective thereunder. 

“Equity Interests” means, with respect to any Person, any and all shares, interests, 
participations, rights in or other equivalents of such Person’s capital stock, partnership interests, 
membership interests, limited liability company interests or other equivalent equity or ownership 
interests and any rights, warrants, stock appreciation rights, phantom stock or options 
exchangeable or exercisable for or convertible into such capital stock or other equity or ownership 
interests (whether embedded in other securities or not), and all rights, privileges, liabilities and 
obligations incident thereto (including any put rights, call rights, preemptive rights or rights of first 
refusal or offer with respect thereto). 

“ERISA” means the Employee Retirement Income Security Act of 1974. 

“ERISA Affiliate” with respect to an entity shall mean any other entity that, together with 
such first entity, would be treated as a single employer under Section 414 of the Code. 

“Estimated Corix Capital Expenditure Underage” shall exist when the Estimated Corix 
Capital Expenditure Amount is less than the Target Corix Capital Expenditure Amount and shall 
be equal to the amount of such deficiency on a dollar-for-dollar basis. 
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“Estimated Corix Net Indebtedness Overage” shall exist when the Estimated Corix Net 
Indebtedness exceeds the Target Corix Net Indebtedness and shall be equal to the amount of such 
overage on a dollar-for-dollar basis. 

“Estimated Corix Net Indebtedness Underage” shall exist when the Estimated Corix Net 
Indebtedness is less than the Target Corix Net Indebtedness and shall be equal to the amount of 
such deficiency on a dollar-for-dollar basis. 

“Estimated Corix Net Working Capital Overage” shall exist when the Estimated Corix Net 
Working Capital exceeds the Target Corix Net Working Capital and shall be equal to the amount 
of such overage on a dollar-for-dollar basis. 

“Estimated Corix Net Working Capital Underage” shall exist when the Estimated Corix 
Net Working Capital is less than the Target Corix Net Working Capital and shall be equal to the 
amount of such deficiency on a dollar-for-dollar basis. 

“Estimated SWWC Capital Expenditure Underage” shall exist when the Estimated SWWC 
Capital Expenditure Amount is less than the Target SWWC Capital Expenditure Amount and shall 
be equal to the amount of such deficiency on a dollar-for-dollar basis. 

“Estimated SWWC Net Indebtedness Overage” shall exist when the Estimated SWWC Net 
Indebtedness exceeds the Target SWWC Net Indebtedness and shall be equal to the amount of 
such overage on a dollar-for-dollar basis. 

“Estimated SWWC Net Indebtedness Underage” shall exist when the Estimated SWWC 
Net Indebtedness is less than the Target SWWC Net Indebtedness and shall be equal to the amount 
of such deficiency on a dollar-for-dollar basis. 

“Estimated SWWC Net Working Capital Overage” shall exist when the Estimated SWWC 
Net Working Capital exceeds the Target SWWC Net Working Capital and shall be equal to the 
amount of such overage on a dollar-for-dollar basis. 

“Estimated SWWC Net Working Capital Underage” shall exist when the Estimated 
SWWC Net Working Capital is less than the Target SWWC Net Working Capital and shall be 
equal to the amount of such deficiency on a dollar-for-dollar basis.  

“Excluded Business” means the businesses operated by the Excluded Business Entities and 
the district energy business, including the Excluded Business Assets and the Excluded Business 
Liabilities, as conducted or operated by Corix and its Subsidiaries prior to the Closing. 

“Excluded Business Assets” means the assets, properties, claims and rights of Corix and 
any of its Affiliates set forth on Section 12.2(e)(1) of the Corix Disclosure Letter, in addition to: 

(a) all cash, cash equivalents, credit cards and bank accounts Related to the Excluded 
Business, including those of the Excluded Business Entities or any of their Affiliates (other than 
the Contributed Corix Entities); 

(b) all Permits Related to the Excluded Business; 
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(c) all Contracts Related to the Excluded Business, and all rights or claims related to 
or arising under the foregoing; 

(d) all machinery, equipment, office equipment and supplies and all other items of 
tangible personal property (including all furniture, furnishings, fixtures, vehicles, tools, 
components, laptops, tablets and smartphones) that are Related to the Excluded Business or 
otherwise exclusively utilized by Excluded Business Personnel;  

(e) the Corix Marks, all goodwill associated therewith or symbolized thereby, all 
applications and registrations therefor and all rights and remedies against past, present, and future 
infringement, misappropriation, or other violation thereof; and 

(f) intellectual property Related to the Excluded Business. 

“Excluded Business Entities” means Corix Contract Utilities (US) Inc., Corix 
Infrastructure Services (US) Inc., Corix New Holdco Inc., Corix Utilities (Oklahoma) Inc., Corix 
Utility Systems (Washington) Inc., Corix Utilities (Cleveland) Inc., Cleveland Thermal LLC, 
Cleveland Thermal Generation, LLC, Cleveland Thermal Steam Distribution, LLC, Cleveland 
Thermal Chilled Water Distribution, LLC, Corix Utility Systems (US) Inc., Corix Utility Systems 
Hawaii, Inc., Corix Kaulele Systems, LLC, Corix Utility Systems (Alaska) Inc., Doyon Utilities, 
LLC, Corix Utility Systems (JBLM), LLC, Entegrus Inc., Oakridge Energy (GP) Inc., Oakridge 
Energy Limited Partnership, Corix Water Services, Inc., Corix Water Systems, Inc. and any Corix 
Subsidiary formed after the date of this Agreement for the purpose of engaging in the Excluded 
Business. 

“Excluded Business Liabilities” means the following liabilities of Corix and any of its 
Affiliates: 

(a) all liabilities to the extent Related to the Excluded Business Personnel or arising 
therefrom; 

 
(b) all liabilities in respect of any claim, whether or not presently threatened, asserted 

or pending, to the extent Related to the Excluded Business or the operation of the Excluded 
Business Assets; and 

(c) all liabilities to the extent arising out of any noncompliance Related to the Excluded 
Business Entities or the Excluded Business Personnel with any applicable Law. 

“Excluded Business Personnel” means employees of Corix and its Subsidiaries who 
perform functions Related to the Excluded Business and those employees listed on Section 12.2 
(e)(2) of the Corix Disclosure Letter. 

“Fraud” means, with respect to a Party, any actual and intentional fraud with respect to the 
making of representations and warranties or the performance of any covenants and other 
agreements contained in this Agreement and/or in the Ancillary Agreements, as finally determined 
by a court of competent jurisdiction, with the specific intent to deceive and mislead (as opposed to 
reckless indifference to the truth). 
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“GAAP” means accounting principles generally accepted in the United States of America 
as in effect from time to time, consistently applied and maintained throughout the applicable 
periods both as to classification or items and amounts. 

“ICA” means the Investment Canada Act. 

“ICA Approval” means either (i) the prescribed period under section 25.2 of the ICA shall 
have expired and no notice shall have been given under subsection 25.2(1) or subsection 25.3(2) 
of the ICA within the prescribed period, or (ii) if notice has been give under subsection 25.2(1) or 
subsection 25.3(2) of the ICA, then either: (a) the responsible Minister under the ICA shall have 
sent a notice under paragraph 25.2(4)(a) or paragraph 25.3(6)(b) of the ICA or (b) the Governor in 
Council shall have issued an order under paragraph 25.4(1)(b) of the ICA authorizing the Business 
Combination. 

“Indebtedness” means, with respect to any Person, without duplication, (i) all obligations 
of such Person for borrowed money, or with respect to deposits or advances of any kind to such 
Person, (ii) all obligations of such Person evidenced by bonds, debentures, notes or similar 
instruments, (iii) all capitalized lease obligations (as determined by GAAP) of such Person or 
obligations of such Person to pay the deferred and unpaid purchase price of property or equipment, 
(iv) all guarantees and arrangements having the economic effect of a guarantee of such Person of 
any Indebtedness of any other Person, (v) all obligations or undertakings of such Person to 
maintain or cause to be maintained the financial position or covenants of any other Person or to 
purchase the obligations or property of any other Person, (vi) net cash payment obligations of such 
Person under swaps, options, derivatives and other hedging agreements or arrangements that will 
be payable upon termination thereof (assuming they were terminated on the date of determination) 
or (vii) letters of credit, bank guarantees and other similar contractual obligations entered into by 
or on behalf of such Person. 

“Intellectual Property Rights” means all patents, trademarks, service marks, copyrights, 
trade secrets and other proprietary intellectual property. 

“Intercompany Indebtedness” means any and all of the following:  (a) the CIUS 
Shareholder Loan, (b) the SWWC Shareholder Loan, (c) any Short Term SH Loans, (d) any 
indebtedness owed by a Contributed Corix Entity to another Contributed Corix Entity, (e) any 
indebtedness owed by SWWC to an SWWC Subsidiary or by an SWWC Subsidiary to another 
SWWC Subsidiary and (f) any indebtedness owed by a Contributed Corix Entity to Corix or an 
Affiliate thereof,  or by  SWWC or an SWWC Subsidiary to SWMAC Holdco or an Affiliate 
thereof, in either case which indebtedness will become the obligation of CIUS under the terms of 
Section 12.8. 

“Investment Canada” means the Investment Review Division of Innovation, Science and 
Economic Development Canada. 

“IRS” means the U.S. Internal Revenue Service. 

“Knowledge” of (i) Corix means, with respect to any matter in question, the actual 
knowledge of the following: Lisa Sparrow (CEO), Catherine Heigel (EVP/COO), Mario Alonso 
(EVP/CFO) and Jim Devine (EVP/CSSO), (ii) SWWC means, with respect to any matter in 
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question, the actual knowledge of the following: Rob MacLean (CEO), Richard Rich (COO), 
Alison Zimlich (CFO), and Mark Rodriguez (VPHR/CHRO), (iii) SWMAC means, with respect 
to any matter in question, the actual knowledge of the following: Rob MacLean (CEO), Richard 
Rich (COO), Alison Zimlich (CFO), and Mark Rodriguez (VPHR/CHRO), and (iv) IIF Subway 
means, with respect to any matter in question, the actual knowledge of the following: Hai-Gi Li, 
Clara Lequin, and Mauricio Palazzi, in each of (i), (ii), (iii) and (iv) after making reasonable inquiry 
of such Person’s direct reports having primary responsibility for such matter. 

“Law” means any statute, law (including common law), ordinance, rule, regulation or other 
binding legal requirement, as applicable. 

“Loss(es)” means any and all judgments, losses, liabilities, amounts paid in settlement, 
damages, fines, penalties, deficiencies, losses and expenses (including interest, court costs, 
reasonable fees of attorneys, accountants and other experts or other reasonable expenses of 
litigation or other proceedings or of any claim, default or assessment). 

“Material Adverse Effect” with respect to any Person means any fact, circumstance, effect, 
change, event or development that has or would reasonably be expected to have, individually or in 
the aggregate, a material adverse effect on the business, assets, properties, financial condition or 
results of operations of such Person and its Subsidiaries, taken as a whole, excluding any fact, 
circumstance, effect, change, event or development to the extent that it results from or arises out 
of (i) changes or conditions generally affecting the industries in which such Person and any of its 
Subsidiaries operate, except to the extent such change or condition has a materially 
disproportionate effect on such Person and its Subsidiaries, taken as a whole, relative to others in 
the industries in which such Person and any of its Subsidiaries operate, (ii) general economic or 
political conditions or securities, regulatory, credit, financial or other capital markets conditions, 
in each case in the United States or any foreign jurisdiction, except to the extent such condition 
has a materially disproportionate effect on such Person and its Subsidiaries, taken as a whole, 
relative to others in the industries in which such Person and any of its Subsidiaries operate, (iii) any 
failure, in and of itself, by such Person to meet any internal or published projections, forecasts, 
estimates or predictions in respect of revenues, earnings or other financial or operating metrics for 
any period (it being understood that the facts or occurrences giving rise to or contributing to such 
failure may be deemed to constitute, or be taken into account in determining whether there has 
been or will be, a Material Adverse Effect), (iv) the execution and delivery of this Agreement or 
the public announcement, pendency or consummation or performance of the Business 
Combination or any of the other transactions contemplated by this Agreement, including the 
impact thereof on the relationships, contractual or otherwise, of such Person or any of its 
Subsidiaries with employees, Labor Organizations, customers, suppliers, partners or 
Governmental Entities, (v) any change in applicable Law or GAAP (or authoritative interpretation 
thereof), except to the extent such change has a materially disproportionate effect on such Person 
and its Subsidiaries, taken as a whole, relative to others in the industries in which such Person and 
any of its Subsidiaries operate, (vi) geopolitical conditions, the outbreak or escalation of hostilities, 
any acts of war, sabotage or terrorism, or any escalation or worsening of any such acts of war, 
sabotage or terrorism threatened or underway as of the date of this Agreement, except to the extent 
such effect has a materially disproportionate effect on such Person and its Subsidiaries, taken as a 
whole, relative to others in the industries in which such Person and any of its Subsidiaries operate, 
(vii) any hurricane, tornado, flood, earthquake, tsunami, natural disaster, mudslides, wild fires, 
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epidemics, pandemics (including COVID-19) or quarantines, acts of God or other natural disasters 
or comparable events in the United States, Canada or any other country or region in the world, or 
any escalation of the foregoing, except to the extent such effect has a materially disproportionate 
effect on such Person and its Subsidiaries, taken as a whole, relative to others in the industries in 
which such Person and any of its Subsidiaries operate, (viii) changes in interest or currency 
exchange rates, or (ix) any actions required to be taken, or required to be refrained from taking, 
pursuant to the express terms of this Agreement.  

“Organizational Documents” means any corporate, partnership or limited liability 
organizational documents, including certificates or articles of incorporation, notice of articles, 
bylaws, certificates of formation, operating agreements (including limited liability company 
agreements and agreements of limited partnership), certificates of limited partnership, partnership 
agreements, shareholder agreements and certificates of existence, as applicable. 

“Par Value” means, with respect to any Shareholder Loan as of any date of determination, 
the principal amount of such Shareholder Loan plus accrued and unpaid interest thereon, in each 
case as of such date. 

“Permitted Encumbrances” means: 

(a) those items set forth in Sections 4.18(a)-(e) of the Corix Disclosure Letter and 
Sections 6.18(a)-(e) of the SWWC Disclosure Letter; 

(b) liens for Taxes not yet due or delinquent or the validity of which is being contested 
in good faith by appropriate proceedings and for which adequate reserves have been established 
in accordance with GAAP or Canadian GAAP, as applicable; 

(c) mechanic’s, carriers’, workmen’s, repairmen’s or other like liens arising or incurred 
in the ordinary course of business for amounts not yet delinquent or for amounts the validity of 
which is being contested in good faith by appropriate proceedings and for which adequate reserves 
have been established in accordance with GAAP or Canadian GAAP, as applicable; 

(d) easements, covenants, rights of way, convents, conditions and restrictions and other 
similar encumbrances or imperfections of title, whether or not shown by the public records that 
currently do not, and would not reasonably be expected to, individually or in the aggregate, 
materially impair the value of such real property or materially impair the continued use and 
operation of such real property, as presently conducted;  

(e) matters that are shown in title reports, title commitments, title opinions or title 
policies that have been made available to the SWWC Parties or the Corix Parties, as applicable,  
and encroachments, Liens and any matters not of record that would be disclosed by an accurate 
survey or inspection of such real property that currently do not, and would not reasonably be 
expected to, individually or in the aggregate, materially impair the value of such real property or 
materially impair the continued use and operation of the such real property, as presently conducted 

(f) zoning, entitlement, environmental or conservation restrictions and other land use 
and environmental restrictions and ordinances imposed by Governmental Entities (but not 
violations thereof), if any, so long as such restrictions and ordinances currently do not, and would 
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not reasonably be expected to, individually or in the aggregate, materially impair the value of such 
real property or materially impair the continued use and operation of the such real property, as 
presently conducted; 

(g) rights, terms or conditions of any SWWC Lease or Corix Water Lease, as 
applicable; 

(h) with respect to any Corix Water Leased Property or SWWC Leased Property, any 
Liens affecting solely the interest of the landlord under the applicable SWWC Lease or Corix 
Water Lease; 

(i) Liens that will be released prior to or as of the Closing Date; and 

(j) Liens arising under this Agreement. 

“Person” means any natural person, firm, corporation, partnership, company, limited 
liability company, trust, joint venture, association, Governmental Entity or other entity. 

“Regulatory Material Adverse Effect” means a Corix Burdensome Effect or an SWWC 
Burdensome Effect. 

“Related to the Corix Water Business” means primarily relating to, primarily held for use 
with, or primarily used in connection with the Corix Water Business, in each case, as the context 
requires. 

“Related to the Excluded Business” means exclusively relating to, exclusively held for use 
with, or exclusively used in connection with the Excluded Business, in each case, as the context 
requires. 

“Representatives” means, with respect to a Party, such Party’s Affiliates, and its and their 
directors, officers, employees, managers, investment advisors, agents or professional and financial 
advisers. 

“Required Consents” means the Corix Regulatory Approvals and the SWWC Regulatory 
Approvals. 

“Sanctioned Person” means, at any time, (a) any Person listed on any Sanctions-related list 
of designated Persons maintained by the Office of Foreign Assets Control of the U.S. Department 
of the Treasury, the U.S. Department of State, the government of Canada, Global Affairs Canada, 
Public Safety Canada, the Department of Justice Canada, the United Nations Security Council, the 
European Union, any European Union member state, the United Kingdom or other relevant 
sanctions authority; (b) any Person located, organized or resident in a country or territory that is 
the subject of comprehensive Sanctions; and (c) any Person which is fifty percent (50%) or more 
owned or controlled by any such Person or Persons described in clauses (a) or (b) above. 

“Sanctions” means any economic or financial sanctions or trade embargoes imposed, 
administered or enforced by the Office of Foreign Assets Control of the U.S. Department of the 
Treasury, the U.S. Department of State, the government of Canada, Global Affairs Canada, Public 
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Safety Canada, the Department of Justice Canada, the United Nations Security Council, the 
European Union, any European Union member state, or the United Kingdom. 

“Senior Foreign Political Figure” has the meaning set forth in 31 C.F.R. § 1010.605(p). 

“Service Business” means, with respect to the U.S. and Canadian water and wastewater 
operations of Corix, the related electric, natural gas, and propane distribution, geothermal energy, 
and municipal service operations of Corix. 

“Shareholder Loans” means the SWWC Shareholder Loan and the CIUS Shareholder 
Loan. 

“Subsidiary” of any Person means another Person, an amount of the voting securities, other 
voting ownership or voting partnership interests of which is sufficient to elect at least a majority 
of its board of directors or other governing body (or, if there are no such voting interests, more 
than 50% of the Equity Interests in which) is owned directly or indirectly by such first Person. 

“SWWC Benefit Plan” means each (i) “employee benefit plan” within the meaning of 
Section 3(3) of ERISA (whether or not subject to ERISA), (ii) other benefit and compensation 
plan, contract, policy, program, practice, arrangement or agreement, including, but not limited to, 
pension, profit-sharing, savings, termination, executive compensation, phantom stock, change-in-
control, retention, salary continuation, vacation, sick leave, disability, death benefit, insurance, 
hospitalization, medical, dental, life, employee loan, educational assistance, fringe benefit, 
deferred compensation, retirement or post-retirement, severance, supplemental retirement, equity 
or equity-based, incentive and bonus plan, contract, policy, program, practice, arrangement or 
agreement, and (iii) other employment, consulting or other individual agreement, and each other 
benefit or compensation plan, practice, policy, contract, program, and arrangement, in each case 
of (i), (ii) and (iii) if, (x) it is sponsored, maintained or contributed to by SWWC or any SWWC 
Subsidiaries for the benefit of any current or former employees, directors, or individual 
independent contractors of SWWC or any of the SWWC Subsidiaries or (y) with respect to which 
SWWC or any of the SWWC Subsidiaries could have any actual or potential material liability, but 
excluding any multiemployer pension plan within the meaning of Section 3(37) of ERISA. 

“SWWC Burdensome Effect” means a material adverse effect on the business, properties, 
financial condition or results of operations of SWWC and the SWWC Subsidiaries, taken as a 
whole. 

“SWWC Cash” means, as at the date of determination, all (a) cash, bank deposits or cash 
equivalents (whether in hand or credited to any account with any banking, financial, lending or 
other similar institution or organization), (b) liquid or easily realizable stocks, shares, bonds, 
treasury bills and other securities (and interest accrued on each of the foregoing) and (c) such other 
line items designated for inclusion therein pursuant to the Accounting Principles, held by SWWC 
and the SWWC Subsidiaries on a consolidated basis and without duplication. 

“SWWC Material Adverse Effect” means a Material Adverse Effect with respect to 
SWWC Business.  
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“SWWC Net Indebtedness” means, as at the date of determination (without giving effect 
to the transactions contemplated in this Agreement), as determined in accordance with, and 
adjusted by, the Accounting Principles, (a) the BP Indebtedness of SWWC and the SWWC 
Subsidiaries on a consolidated basis and without duplication (stated as a positive amount), minus 
(b) the SWWC Cash. 

“SWWC Personnel” means any current or former director, officer, consultant or employee 
of SWWC or any SWWC Subsidiary. 

“SWWC Shareholder Loan” means (i) that certain Note Purchase Agreement, dated 
September 13, 2010, by and between SWMAC, IIF Subway and USA Water Services LLC, (ii) 
that certain Amended and Restated 7.7% Mezzanine Note, dated August 31, 2015, by and between 
IIF Subway and SWMAC and (iii) that certain Extension to the Maturity date of that Certain 
Amended and Restated 7.7% Mezzanine Note, dated August 31, 2015, by and between IIF Subway 
and SWMAC.  

“Target Corix Capital Expenditure” means $305,849,212. 

“Target Corix Net Indebtedness” means  $709,040,544. 

“Target Corix Net Working Capital” means $22,895,647. 

“Target SWWC Capital Expenditure” means $299,113,636. 

“Target SWWC Net Indebtedness” means $859,637,678. 

“Target SWWC Net Working Capital” means $7,815,657. 

“Tax Act” means the Income Tax Act (Canada). 

“Tax Return” means any return, declaration, statement, report, election, claim for refund, 
information return or similar filing (including the attached schedules) filed or required to be filed 
with respect to Taxes, including any schedule or attachment thereto, and including any amendment 
thereof. 

“Taxes” means any and all U.S. federal, state, local, or non-U.S. taxes, customs, tariffs, 
imposts, levies, duties, fees or other like assessments or charges of any kind, including gross 
income, net income, gross receipts, capital gains, net worth, payroll, employment, excise, 
severance, stamp, occupation, premium, windfall profits, capital stock, franchise, profits, branch 
profits, estimated, withholding, social security (or similar, including FICA), unemployment, 
disability, real property, or personal property, ad valorem, sales, services, digital services, use, 
transfer, documentary, recording, environmental, registration, value added, alternative or add-on 
minimum, or other tax, governmental charge, customs duty, tariff, impost, levy or other similar 
charges, in each case, in the nature of a tax and imposed by a Governmental Entity, together with 
all interest, penalties and additions imposed with respect to such amounts, and any liability for any 
of the foregoing resulting from having been a member of a group filing a combined, consolidated, 
affiliated, unitary or similar tax group, by operation of any other applicable tax Law, or as a 
transferee or successor. 
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“Taxing Authority” means any Governmental Entity responsible for the administration or 
collection of any Tax. 

“Treasury Regulations” means regulations promulgated by the IRS under the Code. 

12.3 Interpretation.  When a reference is made in this Agreement to an Exhibit, an 
Article or a Section, such reference shall be to an Exhibit, an Article or a Section of this Agreement 
unless otherwise indicated.  The table of contents, index of defined terms and headings contained 
in this Agreement are for reference purposes only and shall not affect in any way the meaning or 
interpretation of this Agreement.  Whenever the words “include,” “includes” or “including” are 
used in this Agreement, they shall be deemed to be followed by the words “without limitation.”  
Any reference herein to any statute shall also be deemed to refer to all rules and regulations 
promulgated thereunder.  The words “hereof,” “hereto,” “hereby,” “herein” and “hereunder” and 
words of similar import when used in this Agreement shall refer to this Agreement as a whole and 
not to any particular provision of this Agreement.  The term “or” is not exclusive.  The word 
“extent” in the phrase “to the extent” shall mean the degree to which a subject or other thing 
extends, and such phrase shall not mean simply “if.”  The definitions contained in this Agreement 
are applicable to the singular as well as the plural forms of such terms.  Any Law defined or 
referred to herein means such Law as amended, modified or supplemented as of the applicable 
date or period of time.  Any Contract defined or referred to herein means such Contract as from 
time to time amended, modified or supplemented, unless otherwise specifically indicated.  
References to a Person are also to its permitted successors and assigns.  Unless otherwise 
specifically indicated, all references to “dollars” and “$” will be deemed references to the lawful 
money of the United States of America.  Each of the Parties has participated in the drafting and 
negotiation of this Agreement.  If an ambiguity or question of intent or interpretation arises, this 
Agreement must be construed as if it is drafted by all the Parties, and no presumption or burden of 
proof shall arise favoring or disfavoring any Party by virtue of authorship of any of the provisions 
of this Agreement.  The words “made available” and words of similar import, with respect to the 
Corix Parties or the SWWC Parties, refer to documents which were, at least two (2) Business Days 
prior to the execution of this Agreement, posted to the data site maintained by such Party or its 
Representatives in connection with the transactions contemplated by this Agreement.  When 
calculating the period of time before which, within which or after which any act is to be done or 
step taken pursuant to this Agreement, (i) the date that is the reference date in calculating such 
period shall be excluded and (ii) if the last day of such period is not a Business Day, the period in 
question shall end on the next succeeding Business Day.  All references in this Agreement to a 
number of days are to such number of calendar days unless Business Days are specified.  
References herein to “as of the date hereof,” “as of the date of this Agreement” or words of similar 
import shall be deemed to mean “as of immediately prior to the execution and delivery of this 
Agreement.” 

12.4 Severability.  If any provision of this Agreement (or any portion thereof) or the 
application of any such provision (or any portion thereof) to any Person or circumstance shall be 
held invalid, illegal or unenforceable in any respect by a court or other Governmental Entity of 
competent jurisdiction, such invalidity, illegality or unenforceability shall not affect any other 
provision of this Agreement (or remaining portion thereof) or the application of such provision to 
any other Person or circumstances (including for the avoidance of doubt the failure to obtain a 
Required Consent).  Upon such determination that any term or other provision is invalid, illegal or 
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incapable of being enforced, the Parties shall negotiate in good faith to modify this Agreement and 
the Ancillary Agreement so as to effect the original intent of the Parties as closely as possibly in a 
mutually acceptable manner in order that the transactions contemplated by this Agreement are 
consummated as originally contemplated to the greatest extent possible. 

12.5 Counterparts.  This Agreement may be executed in two or more counterparts, all of 
which shall be considered one and the same agreement, and each such counterpart shall be deemed 
an original instrument.  A signed copy of this Agreement delivered by facsimile, email or other 
means of electronic transmission shall be deemed to have the same legal effect as delivery of an 
original signed copy of this Agreement.  This Agreement shall become effective when one or more 
counterparts have been signed by each of the Parties and delivered to each of the other Parties. 

12.6 Entire Agreement; No Third-Party Beneficiaries. 

(a) This Agreement, taken together with the Corix Disclosure Letter, the 
SWWC Disclosure Letter and the terms of the Ancillary Agreements, (i) constitute the entire 
agreement, and supersedes all prior and contemporaneous agreements, negotiations, 
understandings, and representations and warranties, both written and oral, between the Parties with 
respect to the Business Combination and the other transactions contemplated by this Agreement 
and (ii) is not intended to confer, and does not confer, upon any Person other than the Parties any 
rights or remedies.  

(b) Except for the representations and warranties contained in Article III and 
IV, the SWWC Parties acknowledge and agree that (i) that neither the Corix Parties nor any other 
Person on behalf of the Corix Parties has made or makes any other express or implied 
representation or warranty in connection with the transactions contemplated by this Agreement 
and (ii) the SWWC Parties expressly disclaim, and have not relied and are not relying on, any 
representations or warranties regarding Corix, the Contributed Corix Entities or their respective 
Affiliates or Representatives other than those contained in Article III and IV.  Except for the 
representations and warranties contained in Articles V and VI, the Corix Parties acknowledge and 
agree that (i) neither the SWWC Parties nor any other Person on behalf of the SWWC Parties has 
made or makes any other express or implied representation or warranty in connection with the 
transactions contemplated by this Agreement and (ii) the Corix Parties expressly disclaim, and 
have not relied and are not relying on, any representations or warranties regarding IIF Subway, 
SWMAC, SWWC and its Affiliates or Representatives other than those contained in Articles V 
and VI. 

12.7 Exhibits and Schedules; Article IV Representations and Warranties. 

(a) All Exhibits and Schedules, or documents expressly incorporated into this 
Agreement, are hereby incorporated into this Agreement and are hereby made a part hereof as if 
set out in full in this Agreement.  The Schedules shall be arranged in sections and subsections 
corresponding to the numbered and lettered Sections and subsections set forth in this Agreement.  
Any item disclosed in the Corix Disclosure Letter or in the SWWC Disclosure Letter 
corresponding to any Section or subsection of Articles III or IV (in the case of the Corix Disclosure 
Letter) or Articles V and VI (in the case of the SWWC Disclosure Letter) shall be deemed to have 
been disclosed with respect to every other section and subsection of Articles III or IV (in the case 
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of the Corix Disclosure Letter) or Articles V and VI (in the case of the SWWC Disclosure Letter), 
as applicable, where the relevance of such disclosure to such other Section or subsection is 
reasonably apparent on the face of the disclosure.  The information and disclosures set forth in the 
Schedules that correspond to the section or subsections of Articles III, IV, V and VI may not be 
limited to matters required to be disclosed in the Schedules, and any such additional information 
or disclosure is for informational purposes only and does not necessarily include other matters of 
a similar nature. 

(b) The Parties acknowledge that prior to the completion of the Corix 
Restructuring in accordance with this Agreement, a portion of the Corix Water Business will have 
been operated by Corix and certain of its Subsidiaries that are not Contributed Corix Entities.  
Accordingly, with respect to the representations and warranties set forth in Article IV, to the extent 
any such representation or warranty relates to Corix’s or any such Subsidiary’s operation of the 
Corix Water Business or any other matter (in respect of the Corix Water Business) that is the 
subject of any such representation or warranty prior to the completion of the Corix Restructuring, 
such representation or warranty (or applicable portion thereof), shall be made as to Corix or any 
such Subsidiary (and any applicable disclosures made by Corix with respect to Article III in the 
Corix Disclosure Letter shall qualify such representations and warranties) and the remedies with 
respect to any breaches of applicable representations or warranties shall be subject to Article XI. 

12.8 Expenses.   Upon the consummation of the Closing, CIUS will be responsible for 
all fees and expenses, including legal expenses, incurred by the Parties or their Affiliates in 
connection with the Business Combination and arrangements contemplated by this Agreement 
(including the negotiation hereof), it being understood that all Unrelated Corix Expenses shall be 
borne solely by Corix and its Affiliates; provided, that, except as provided in Section 10.2, if the 
Business Combination is not consummated, (a) subject to clause (c) below, all fees, costs and 
expenses incurred by the Corix Parties in connection with the negotiation of this Agreement, the 
performance of its obligations hereunder and the consummation of the transactions contemplated 
by this Agreement (including fees and expenses of attorneys’, accountants and other advisors) 
shall be borne by Corix, (b) subject to clause (c) below, all fees, costs and expenses incurred by 
the SWWC Parties in connection with the negotiation of this Agreement, the performance of its 
obligations hereunder and the consummation of the transactions contemplated by this Agreement 
(including fees and expenses of attorneys’, accountants and other advisors) shall be borne by IIF 
Subway and (c) any fees, costs and expenses related to third party advisors jointly engaged by the 
Parties in respect of the transactions contemplated by this Agreement shall be borne equally 
between Corix and IIF Subway. 

12.9 Governing Law.  THIS AGREEMENT SHALL BE GOVERNED BY, AND 
INTERPRETED AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE 
OF DELAWARE, REGARDLESS OF THE LAWS, RULES OR PRINCIPLES THAT MIGHT 
OTHERWISE GOVERN UNDER ANY APPLICABLE PRINCIPLES OF CONFLICTS OF 
LAWS OF THE STATE OF DELAWARE OR ANY OTHER JURISDICTION.  

12.10 Assignment.  Neither this Agreement nor any of the rights, interests or obligations 
under this Agreement shall be assigned, in whole or in part, by operation of Law or otherwise by 
any of the Parties without the prior written consent of the other Parties.  Any purported assignment 
without such consent shall be void. Subject to the two immediately preceding sentences, this 
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Agreement will be binding upon, inure to the benefit of, and be enforceable by, the Parties and 
their respective successors and permitted assigns. Notwithstanding the foregoing, the Parties 
expressly agree that, following the SWMAC Restructuring and concurrent with the Closing, IIF 
Subway shall be permitted to assign or transfer to SWMAC Holdco this Agreement and all 
obligations and rights of IIF Subway under this Agreement, in which event (a) this Agreement will 
be binding upon, inure to the benefit of, and be enforceable by SWMAC Holdco and (b) IIF 
Subway will be fully released from all of its obligations under this Agreement.   

12.11 Specific Enforcement; Consent to Jurisdiction. 

(a) The Parties acknowledge and agree that irreparable damage would occur in 
the event that any of the provisions of this Agreement were not performed in accordance with their 
specific terms or were otherwise breached, and that monetary damages, even if available, would 
not be an adequate remedy therefor.  It is accordingly agreed that, prior to the termination of this 
Agreement pursuant to Article X, the Parties shall be entitled to an injunction or injunctions to 
prevent breaches of this Agreement and to enforce specifically the performance of terms and 
provisions of this Agreement in any court referred to in clause (i) of Section 12.11(b), without 
proof of actual damages (and each Party hereby waives any requirement for the securing or posting 
of any bond in connection with such remedy), this being in addition to any other remedy to which 
they are entitled at law or in equity.  The Parties further agree not to assert that a remedy of specific 
enforcement is unenforceable, invalid, contrary to Law or inequitable for any reason, nor to assert 
that a remedy of monetary damages would provide an adequate remedy for any such breach. 

(b) Each of the Parties (i) consents to submit itself to the personal jurisdiction 
of any Delaware state court or any federal court located in the State of Delaware in the event any 
dispute arises out of this Agreement, the Business Combination or any of the other transactions 
contemplated by this Agreement, (ii) agrees that it will not attempt to deny or defeat such personal 
jurisdiction by motion or other request for leave from any such court and (iii) agrees that it will 
not bring any action relating to this Agreement, the Business Combination or any of the other 
transactions contemplated by this Agreement in any court other than any Delaware state court or 
any federal court sitting in the State of Delaware. 

12.12 Waiver of Jury Trial.  Each Party hereby irrevocably and unconditionally waives, 
to the fullest extent permitted by applicable Law, any right it may have to a trial by jury in respect 
of any suit, action or other proceeding arising out of this Agreement, the Business Combination or 
any of the other transactions contemplated by this Agreement.  Each Party (a) certifies that no 
representative, agent or attorney of any other Party has represented, expressly or otherwise, that 
such Party would not, in the event of any action, suit or other proceeding, seek to enforce the 
foregoing waiver, (b) understands and has considered the implications of this waiver, (c) makes 
this waiver voluntarily and (d) acknowledges that it and the other Parties have been induced to 
enter into this Agreement by, among other things, the mutual waiver and certifications in this 
Section 12.12. 

12.13 No Recourse.  Except (a) with respect to the Confidentiality Agreement, (b) with 
respect to the IIF Sponsor under the IIF Balancing Payment Commitment Letter or the Corix 
Sponsor under the Corix Balancing Payment Commitment Letter, and (c) in the event of Fraud, all 
claims, obligations, liabilities, or causes of action (whether in contract or in tort, in law or in equity, 
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or granted by statute) that may be based upon, in respect of, arise under, out or by reason of, be 
connected with, or relate in any manner to this Agreement, or the negotiation, execution, or 
performance of this Agreement (including any representation or warranty made in, in connection 
with, or as an inducement to, this Agreement), may be made only against (and such representations 
and warranties are those solely of) a Party and then only with respect to the specific obligations 
set forth herein with respect to such Party.  Except in the event of Fraud, no Person who is not a 
Party, including any current, former or future director, officer, employee, incorporator, member, 
partner, manager, stockholder, Affiliate, agent, attorney, representative or assignee of, and any 
financial advisor or lender to, any Party, or any current, former or future director, officer, 
employee, incorporator, member, partner, manager, stockholder, Affiliate, agent, attorney, 
representative or assignee of, and any financial advisor or lender to, any of the foregoing 
(collectively, the “Nonparty Affiliates”), shall have any liability (whether in contract or in tort, in 
law or in equity, or granted by statute) for any claims, causes of action, obligations, or liabilities 
arising under, out of, in connection with, or related in any manner to this Agreement or based on, 
in respect of, or by reason of this Agreement or its negotiation, execution, performance, or breach 
(other than as set forth in the Confidentiality Agreement, the IIF Balancing Payment Commitment 
Letter or the Corix Balancing Payment Commitment Letter), and, to the maximum extent permitted 
by Law, each Party hereby waives and releases all such liabilities, claims, causes of action, and 
obligations against any such Nonparty Affiliates.  Without limiting the foregoing, except (i) with 
respect to the Confidentiality Agreement, (ii) with respect to the IIF Sponsor under the IIF 
Balancing Payment Commitment Letter or the Corix Sponsor under the Corix Balancing Payment 
Commitment Letter, and (iii) in the event of Fraud, to the maximum extent permitted by Law, 
(x) each Party hereby waives and releases any and all rights, claims, demands, or causes of action 
that may otherwise be available at law or in equity, or granted by statute, to avoid or disregard the 
entity form of a Party or otherwise impose liability of a Party on any Nonparty Affiliate, whether 
granted by statute or based on theories of equity, agency, control, instrumentality, alter ego, 
domination, sham, single business enterprise, piercing the veil, unfairness, undercapitalization, or 
otherwise, and (y) each Party disclaims any reliance upon any Nonparty Affiliates with respect to 
the performance of this Agreement or any representation or warranty made in, in connection with, 
or as an inducement to this Agreement. 

[Remainder of page left intentionally blank] 
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IIF SUBWAY INVESTMENT L.P. 
 
By:  IIF Water Manager LLC, its General 
Partner   

 

By: ______________________________ 
Name:  Hai-Gi Li 
Title:   Authorized Signatory 
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SW MERGER ACQUISITION CORP.  
 

By: ______________________________ 
Name:  Robert MacLean 
Title:    Authorized Signatory 
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SOUTHWEST WATER COMPANY 
 

By: ______________________________ 
Name:  Robert MacLean 
Title:    President & CEO 
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Exhibit B
Transition Services Agreement Term Sheet

Set forth below in this term sheet (the “Term Sheet”) are the significant terms of the Transition Services 
Agreement (the “TSA”) to be entered into among an Affiliate of CII that retains ownership of the Excluded 
Business as of the Closing Date (such Affiliate, “Remainco”), Corix Infrastructure Inc. (“CII”), and Corix 
Infrastructure (US) Inc. (“CIUS”) in connection with the Excluded Business Carveout and the related 
transactions contemplated by the Transaction Agreement (the “Agreement”) as of the Closing Date. For the 
purposes of this Term Sheet, each of Remainco, CII and CIUS are referred to as a “Party” and, together, 
the “Parties”. Capitalized terms used in this Term Sheet shall have the meanings ascribed thereto in the 
Agreement.

Parties “Service Provider” means a Party or any Affiliate thereof providing any 
Services under the TSA as set forth on an exhibit to the TSA. For the purposes 
of this Term Sheet, the Services that will be set forth on such exhibit are 
generally described on Schedule A and Schedule B attached hereto.

“Service Recipient” means a Party or any Affiliate thereof in the capacity as
a recipient of any Services under the TSA in accordance with the Services set 
forth on Schedule A or Schedule B.

Services to Be Provided Service Provider will provide, or cause its Affiliates to provide, the Services 
to Service Recipient for the respective periods and on the other terms and 
conditions set forth in the TSA.

The “Services” provided to Remainco as Service Recipient shall consist of the 
services provided to the Excluded Business Entities or the Excluded Business 
during the twelve (12)-month period prior to the Closing that are performed 
by personnel of (or use assets retained by) the Contributed Corix Entities, as 
identified and set forth on Schedule A. In the event that the Excluded Business 
is acquired during the Term (as defined below), the Parties will reasonably 
cooperate in good faith to modify Schedule A in order to add any additional 
services that may be reasonably requested by any such potential acquirer(s). 

The “Services” provided to CIUS as Service Recipient shall consist of the 
services identified and set forth on Schedule B.  In the event that Remainco or 
the Affiliate thereof providing Services to CIUS is acquired during the Term, 
the Parties will reasonably cooperate in good faith to ensure that such acquiror 
assumes any remaining obligations to provide such Services for the remainder 
of the Term.

To the extent any service is inadvertently omitted from Schedule A or 
Schedule B, the Parties will reasonably agree in good faith on a resolution of 
such omission on mutually satisfactory terms.

The Parties acknowledge the transitional nature of the Services.  Accordingly, 
following the Closing, Service Recipient agrees to use commercially 
reasonable efforts to make a transition off each Service to its own internal 
organization or to obtain alternate third-party sources to provide the Services.
Service Provider will provide to Service Recipient reasonable cooperation and 
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assistance in connection with Service Recipient's transition from Services to 
replacement services. 

Service Standards Service Provider will use reasonable efforts, skill and judgment in providing 
the Services to Service Recipient.  Service Provider will provide all Services 
in accordance with applicable Law, including applicable Laws related to anti-
corruption, bribery and data protection.  
 
The Service Provider will provide the Services at a standard no less favorable 
in any material respect to the Service Recipient than the standard provided to 
the Service Recipient or its respective business during the twelve (12)-month 
period immediately preceding Closing. CIUS will, or will cause its Affiliates 
to, continue to monitor and manage the applicable Services set forth on Sched-
ule A, including making good faith efforts to perform the Services in 
accordance with the internal key performance indicators (to be set out in the 
TSA) monitored by the applicable Contributed Corix Entity prior to the Clos-
ing Date.  

Term of Services  Unless the TSA is earlier terminated in accordance with the TSA (or a shorter 
period is otherwise provided in the TSA with respect to a particular Service), 
the Services will be provided for a period of twelve (12) months after the 
Closing Date (the “Initial Term”) and, if the Initial Term for the provision of 
any Service expires and, despite having used its commercially reasonable 
efforts, the Service Recipient has not been able to complete the transition from 
or replacement of such Service, the Service Recipient may elect, upon at least 
sixty (60) days’ written notice to the Service Provider, to extend the provision 
of such Service until the Service Recipient is able to complete the transition 
from or replace such Service for two (2) additional periods of up to three (3) 
months each, following the expiration of the Initial Term (each, an “Extension 
Term” and, together with the Initial Term, the “Term”). Notwithstanding the 
foregoing, Corix or Remainco, as applicable, shall authorize CIUS to maintain 
a Microsoft tenant “@corixgroup” for a period of 24 months after the Closing 
Date. CIUS may, in its sole discretion thereafter, extend the term of use for 
the “@corixgroup” tenant for 2 additional periods of up to 3 months. 

Termination Rights Either Party may terminate the TSA for (i) material uncured breach (following 
a reasonable period to cure) by the other Party, and (ii) for insolvency or 
bankruptcy of the other Party.  
 
Service Recipient may terminate one or more Services on 30 days prior written 
notice.  

Fees and Payment; 
Reimbursable Expenses 

Fees:  Service Recipient shall pay Service Provider’s actual cost of providing 
any Service, taking into account a reasonable allocation of Service Provider’s 
overhead, consistent with past practice as documented in the TSA.  The Parties 
shall cooperate to prepare a budget setting forth a good faith estimate of the 
cost of the Services.  Service Recipient will be responsible for all taxes and 
similar charges imposed on the Services. 
 
Expenses: In addition to the fees, for the Initial Term and any Extension Term, 
Service Recipient shall reimburse Service Provider for all reasonable out-of-
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pocket costs and expenses incurred by Service Provider or its Affiliates in 
connection with providing the applicable Services hereunder. 
 
Payment Terms:  Service Provider shall provide monthly invoices of the cost 
of Services provided (including any reimbursable expenses), accompanied by 
reasonable documentation supporting the charges.  Service Recipient shall pay 
Service Provider within 30 days of receipt of such invoices. 

Limitations on Services Notwithstanding anything to the contrary in the TSA, Service Provider shall 
not be obligated to provide, or cause to be provided, any Service (or portion 
thereof): (a) to the extent performance of such Service (or portion thereof) 
would require Service Provider or any of its Affiliates to violate or breach any 
applicable Law, (b) with respect to services provided by CIUS as Service 
Provider, in connection with any business other than the Excluded Business, 
or (c) with respect to services to be provided by Remainco or CII as Service 
Provider, in connection with any business other than U.S. and Canadian 
regulated (whether regulated by governmental bodies or agencies, or subject 
to the mandatory or voluntary rules and regulations of industry groups or 
administrative bodies), quasi-regulated and unregulated water and wastewater 
operations of CIUS and its Affiliates following the Closing.  To the extent 
Service Provider is excused from performance due to the performance of the 
Service requiring a violation or breach of applicable Law, Service Provider 
will reasonably cooperate with Service Recipient to identify, and will use 
commercially reasonable efforts to implement in a timely fashion, a work-
around or other alternative arrangement to provide an equivalent service for 
any affected Services, at Service Recipient’s cost. 
 
The Services provided by Service Provider through third parties or using third 
party intellectual property will be subject to the terms and conditions of any 
agreements between such Service Provider and such third parties. Service 
Provider shall use commercially reasonable efforts to obtain any necessary 
consent from such third parties in order for such Services to be provided to the 
Service Recipient. The Service Recipient shall bear all of the third-party costs 
of obtaining the Consents and any fees or charges associated with the 
Consents, including any additional license, sublicense, access or transfer fees; 
provided, however, that Service Provider shall obtain Service Recipient’s 
written approval prior to obtaining a Consent that would result in Service Re-
cipient’s being responsible for any such costs. If any consent is not obtained, 
Service Provider will reasonably cooperate with Service Recipient to identify, 
and will use commercially reasonable efforts to implement in a timely fashion, 
a work-around or other alternative arrangement to provide an equivalent 
service for any affected Services, at Service Recipient’s cost. 

Indemnification The Service Recipient shall indemnify the Service Provider against any losses 
arising from providing the Services, provided that indemnification shall not 
apply to losses arising out of the gross negligence, willful misconduct, fraud, 
material breach of the TSA by Service Provider, or violation of law by the 
Service Provider. 

Disclaimer; 
Limitation on Liability  

No Party makes any representations or warranties in the TSA, express or 
implied, and each Party specifically disclaims any other warranties in the 
TSA, whether written or oral, express or implied, including, without 
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limitation, any warranty of quality, merchantability or fitness for a particular 
use or purpose or any warranty as to the non-infringement of any intellectual 
property rights of third parties, and without limiting the foregoing, the 
Services are provided “as-is, where is, with all faults” and without any 
warranty or representation in the TSA with respect thereto. 
 
Service Provider will be liable for errors or other failures to perform only to 
the extent arising from its gross negligence, willful misconduct, fraud or 
material breach of the TSA by the Service Provider. 
 
Except in the event of fraud, gross negligence, or willful misconduct of the 
other Party or its Affiliates or with respect to damages awarded to any third 
party pursuant to indemnification obligations under the TSA with respect to 
any third-party claims, in no event shall either Party have any liability under 
any provision of the TSA for any punitive, incidental, consequential, special 
or indirect damages, or loss of business reputation or opportunity relating to 
the breach or alleged breach of the TSA. 

Confidential Information Customary provisions to protect the confidential and proprietary information 
of Service Provider and Service Recipient to be included in the TSA. 

Ownership of Data & 
Intellectual Property 

All data relating to the Excluded Business that is generated or collected by 
Service Provider in connection with the provision of the Services to Service 
Recipient shall be owned by the Service Recipient.  Upon expiration or 
termination of the TSA (and from time to time during the term of the TSA, 
upon Service Recipient’s reasonable request), Service Provider will transfer 
such data to Service Recipient (and otherwise facilitate the extract or copying 
of such data), in a reasonably agreed upon form and format. 
 
All Intellectual Property that is developed or created by the Service Provider 
in connection with the provision of Services to Service Recipient shall be 
owned by the Service Recipient. To the extent that any right, title or interest 
in or to any such intellectual property vests in Service Provider, by operation 
of law or otherwise, Service Provider shall perpetually and irrevocably assign 
to the Service Recipient any and all such right, title, and interest throughout 
the world in and to such intellectual property, free and clear of all liens and 
encumbrances without the need for any further action by either Party. 
 
Subject to any applicable third party agreements pursuant to which Service 
Provider obtains rights to intellectual property, Service Provider shall grant to 
Service Recipient a perpetual, irrevocable, non-exclusive, royalty-free license 
(with a right to sublicense) to use and otherwise exploit (including the right to 
make derivative works of) any intellectual property that is owned or licensed 
from third parties by Service Provider and reasonably necessary for receipt, 
use or enjoyment of the Services provided by Service Provider and any prod-
ucts or materials emanating therefrom.  For the avoidance of doubt, the fore-
going license to Service Recipient shall include the right to use, modify, dis-
tribute, display, creative derivative works of or otherwise exploit any deliver-
ables of the Services provided to Service Recipient. 

Governing Law Delaware. 
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Dispute Resolution: 
 

Any disputes under the TSA shall be referred to an executive committee 
composed of at least the CEO of each of Service Provider and Service 
Recipient, or their respective designees, and at least one member of the senior 
management teams of IIF and the BCI Infrastructure & Renewable Resources 
Department (with the chairperson of such committee being appointed by IIF), 
which will negotiate in good faith to resolve such disputes.  In the event any 
such dispute is not resolved within thirty (30) days, any Party may seek to 
enforce its rights and remedies in courts of the state of Delaware, which shall 
have exclusive jurisdiction over claims and disputes arising out of the 
Agreement.  

Assignment Neither Party may assign any of its rights or delegate any of its duties under 
this Agreement without the prior written consent of the other Party; provided 
that each Party shall be permitted to assign its rights or duties to any of its 
Affiliates and that Remainco shall be permitted to assign its rights and duties 
to any third-party acquirer(s) in connection with a sale of the Excluded 
Business (in which case CIUS will cooperate and novate the TSA with respect 
to such rights and duties and Remainco will ensure that such successor agrees 
to continue to provide Services to CIUS pursuant to the terms of the TSA, if 
applicable).  
 
No assignment to an Affiliate shall relieve the assigning Party of its 
obligations under the TSA. 
 
All of the terms and provisions of this Agreement shall be binding on, and 
shall inure to the benefit of, the respective legal successors and permitted 
assigns of the Parties.  
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Exhibit D 
Accounting  Principles 

 
Set forth below are certain additional agreements and clarifications of the Corix Parties and the 
SWWC Parties with respect to the preparation of the Initial Estimated Payment Statements and 
the Final Closing Statement.  Capitalized terms used but not defined herein have the meanings 
given to them in the Agreement. 
Part I - “Accounting Principles” 
 
1. In the case of the Contributed Corix Entities (other than Excluded Business Entities) the 

“Accounting Principles” means: 

(i)  the accounting principles, policies, procedures and categorizations set forth in Part 
II below (“Specific Policies”);  

(ii)  and to the extent not inconsistent with clause (i) above, the same accounting 
policies, procedures, methods and practices as applied in the preparation of the most 
recent Corix Water Audited Financial Statements (the “Corix Historical Policies”); 
and 

(iii)  to the extent not inconsistent with clauses (i) and (ii) above, GAAP for the U.S. 
Reporting Contributed Corix Entities or Canadian GAAP for the Canadian 
Reporting Contributed Corix Entities, as applicable. 

In the event of any discrepancy, clause (i) above shall take precedence over clauses (ii) and 
(iii) above, and clause (ii) above shall take precedence over clause (iii). 
 
2. In the case of SWWC, SWMAC and the SWWC Subsidiaries the “Accounting Principles” 

means: 

(i)  the Specific Policies;  
(ii)  and to the extent not inconsistent with clause (i) above, the same accounting 

policies, procedures, methods and practices as applied in the preparation of the most 
recent SWWC Audited Financial Statements (the “SWWC Historical Policies” and 
together with the Corix Historical Policies, the “Historical Policies”); and 

(iii)  to the extent not inconsistent with clauses (i) and (ii) above, GAAP. 

In the event of any discrepancy, clause (i) above shall take precedence over clauses (ii) and 
(iii) above, and clause (ii) above shall take precedence over clause (iii).  
 
Part II - Specific Policies 
 
1. The calculation of each of Closing Corix Net Indebtedness and Closing SWWC Net 

Indebtedness (“Closing Net Indebtedness”), Closing Corix Net Working Capital and 
Closing SWWC Net Working Capital (“Closing Net Working Capital”), and Closing Corix 
Capital Expenditure Amount and Closing SWWC Capital Expenditure Amount (“Closing 
Capital Expenditure Amount”) (all of the foregoing calculations, collectively the 
“Calculations”) shall disregard the effects of (i) any expense or liability for which (A) the 
Corix Parties or (B) the SWWC Parties are expressly responsible under the Agreement and 
(ii) any purchase accounting adjustments as reflected under GAAP or Canadian GAAP, as 
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applicable, recorded as a result of the transactions contemplated by the Agreement. 

2. The Calculations shall be determined as of the Closing (the “Calculation Time”).  

3. The Calculations shall be based on facts and circumstances as they exist up to the Closing 
in accordance with FASB Accounting Standards Codification Topic 855, Subsequent 
Events (“ASC 855”), and shall exclude the effect of any act, or decision occurring after the 
Closing.  For purposes of applying ASC 855, the date on which the Final Closing Statement 
is delivered to the CIUS Shareholders shall be deemed the date on which the financial 
statements were authorized for issue. 

4. The Calculations shall be prepared in U.S. Dollars, and all amounts included in the 
Estimated Payment Statements and Final Closing Statement denominated in a currency 
other than U.S. Dollars shall be converted into U.S. Dollars as quoted by the Bank of 
Canada as of the Calculation Time.  

5. No amounts with respect to the Excluded Business Assets or Excluded Business Liabilities 
shall be included in the Calculations. 

6. For the avoidance of doubt, in the event of a mid-month close, assets and liabilities will be 
recorded for corresponding revenue and costs incurred month to date up to the Calculation 
Time and will be included in the Calculations. 

7. For the determination of Closing Net Working Capital, there shall be no change in the 
classification (i) of liabilities, either to a current liability of any liability that was previously 
characterized as a long-term liability in the most recent Corix Water Audited Financial 
Statements or SWWC Audited Financial Statements (together, the “Audited Financial 
Statements”) or to a long-term liability of any liability that was previously characterized as 
a current liability in the most recent Audited Financial Statements, or (ii) of assets, either 
to a long-term asset of any asset that was previously characterized as a current asset in the 
most recent Audited Financial Statements or to a current asset of any asset that was 
previously characterized as a long-term asset in the most recent Audited Financial 
Statements, in each case, other than any such change resulting solely from the passage of 
time to the extent consistent with the Historical Policies. 

8. For purposes of the preparation of the Calculations, the accruals for salaries, wages, paid 
time off, pension, severance, retention, bonuses, benefits, payroll Taxes and all other 
compensatory payments shall be calculated based on the actual amounts earned in respect 
of Corix Water Personnel or SWWC Personnel (as the case may be) as of the Calculation 
Time.  No amounts shall be included in the Calculations for employees who are not Corix 
Water Personnel or SWWC Personnel. 

9. The calculation of the annual bonus accrual included in Closing Net Working Capital shall 
consider actual results relative to the plan on which the bonus obligations are based through 
the Closing Date with the obligation (including payroll Taxes and social security costs) 
recorded reflecting the pro rata portion of the full-year bonus. For the avoidance of doubt, 
no transaction bonuses shall be included in such accruals. 

10. No amounts for fees, costs or expenses incurred in connection with consummation of the 
transactions contemplated by the Agreement shall be included in the Calculations. 
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11. All intercompany accounts (including payables and receivables) solely between (i) a 
Contributed Corix Entity on the one hand and another Contributed Corix Entity on the other 
hand or (ii) SWWC or SWMAC on the one hand and either SWWC, SWMAC or any 
SWWC Subsidiary on the other hand, in each case, shall be reconciled and eliminated for 
purposes of the Calculations. 

12. The provisions of this Exhibit shall be interpreted to avoid double counting (whether 
positive or negative) of any item included in the Initial Estimate Payment Statements. 

Part III – Illustrative Calculations 
 
Closing Net Working Capital (Calculations of Estimated Corix Net Working Capital and 
Estimated SWWC Net Working Capital) 

The illustrative calculation of Closing Net Working Capital (including the specific values in 
the line items) set forth on Appendix I hereto has been included for illustrative purposes only. 
The line items included therein represent the line items to be included in Closing Net Working 
Capital; however, the amounts contained within the line items shall not form part of the 
calculation of Closing Net Working Capital and remain subject to the terms and provisions of 
the Agreement, including these Accounting Principles.  

Closing Net Indebtedness (Calculations of Estimated Corix Net Indebtedness and Estimated 
SWWC Net Indebtedness) 
 
The illustrative calculation of Closing Net Indebtedness (including the specific values in the 
line items) set forth on Appendix I hereto has been included for illustrative purposes only.  The 
line items included therein represent the line items to be included in Closing Net Indebtedness; 
however, the amounts contained within the line items shall not form part of the calculation of 
Closing Net Indebtedness and remain subject to the terms and provisions of the Agreement, 
including these Accounting Principles. 

Closing Capital Expenditure Amount (Calculations of Estimated Corix Capital Expenditure 
Amount and Estimated SWWC Capital Expenditure Amount) 

The illustrative calculation of Closing Capital Expenditure Amount (including the specific 
values in the line items) set forth on Appendix I hereto has been included for illustrative 
purposes only.  The line items included therein represent the line items to be included in 
Closing Capital Expenditure Amount; however, the amounts contained within the line items 
shall not form part of the calculation of Closing Capital Expenditure Amount and remain 
subject to the terms and provisions of the Agreement, including these Accounting Principles. 

Equity Balancing Payment 

The illustrative calculation of the Equity Balancing Payment (including the specific values in 
the line items) set forth on Appendix I hereto has been included for illustrative purposes only. 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Pennsylvania Application 
Page 221 of 232



 

 
 

Appendix I 
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IN THE TENNESSEE PUBLIC UTILITY COMMISSION 

Petition of Tennessee Water Service, Inc., 
along with Corix Infrastructure (US) Inc., for 
Approval of Authority to Transfer Control  

) 
) 
) 
) 
) 
) 
) 
) 

Docket No. 22-______ 

PETITION OF TENNESSEE WATER SERVICE, INC. AND CORIX 
INFRASTRUCTURE (US) INC., FOR APPROVAL OF AUTHORITY TO 
TRANSFER CONTROL PURSUANT TO TENN. CODE ANN. § 65-4-113 

________________________________________________________________________ 

November 9, 2022

Electronically Filed in TPUC Docket Room on November 9, 2022 at 1:55 a.m. 

00114
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NOW COMES Tennessee Water Service, Inc. (“TWS” or the “Company”), along 

with Corix Infrastructure (US) Inc. (“Corix US”), by and through counsel and pursuant to 

the provisions of Tenn. Code Ann. § 65-4-113, respectfully request that the Tennessee 

Public Utility Commission (the “Commission”) approve the merger of Corix US with SW 

Merger Acquisition Corp. (“SWMAC”) as a transfer of indirect control that serves the 

public interest. 

The Company and Corix US (collectively, the “Petitioners”) state the following in 

support of this Petition: 

Tennessee Water Service, Inc. 

1. The Company is a public utility organized under the laws of Tennessee,

operating in Tennessee, engaged in the provision of water utility service to the public for 

compensation.  The Company’s business address is #2 N. Wolfscratch Drive, Jasper, GA 

30143. The contact person for the Company in this matter is Steven Lubertozzi, Senior 

Vice President of Rates, Regulatory, and Legislative Affairs, at 

steve.lubertozzi@uiwater.com.  The President of the Company is Tiffany Van Horn.   

2. The Company is an investor-owned public utility pursuant to Tenn. Code

Ann. § 65-4-101 and provides water service pursuant to a Certificate of Public 

Convenience and Necessity granted in January 1984 in Docket. No. U-83-7240.  The 

Company does business as a regulated water utility in Tennessee, and is subject to the 

regulatory oversight of this Commission. The Company presently serves approximately 

385 water customers in Tennessee and operates one water system in the Chalet Village 

Subdivision located in Sevier County, Tennessee. 
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Corix US 

3. Corix US is a corporation incorporated under the laws of Delaware. Corix

US is owned by Corix Infrastructure Inc. (“CII”).1 CII, through its operating subsidiaries, 

owns and operates approximately 385 water, 310 wastewater, two electricity distribution, 

one propane, three geothermal, one municipal, and three natural gas distribution systems 

in the United States and Canada. CII’s water and wastewater utilities and related 

businesses2 serve over 800,000 people in 18 U.S. states and two Canadian provinces. Corix 

US, in turn, indirectly owns 100% of the Company. 

SWMAC 

4. SWMAC is a Delaware corporation that owns 100% of SouthWest Water

Company (“SouthWest”). SWMAC owns and operates 18 water and wastewater utility 

companies in the United States. SWMAC’s water and wastewater utilities provide service 

to over 500,000 people in seven U.S. states. SWMAC is owned by IIF Subway Investment 

LP (“IIF Subway”) and Bazos CIV, L.P.3   

Intermediate Newco 

5. As part of the business combination, Corix US will organize Intermediate

Newco under the laws of Delaware (“Intermediate Newco”). 

1 British Columbia Investment Management Corporation indirectly controls Corix Infrastructure Inc. 
2 CII’s related businesses include the electric, natural gas, and propane distribution, geothermal energy 
delivery and municipal service operations of CII related to its U.S. and Canadian water and wastewater 
operations. This Application refers to these CII business activities as the related businesses.. 
3 IIF Subway is indirectly owned by IIF US Holding 2 LP and Bazos CIV, L.P. is indirectly owned by the 
German reinsurer, Munich RE (Münchener Rückversicherungs-Gesellschaft Aktiengesellschaft in 
München). 
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6. As explained in more detail in paragraph 13 below, Intermediate Newco

will be a holding company that will acquire indirect control of the Company. 

Summary 

7. The Applicants respectfully request that the Commission authorize a

proposed merger of SWMAC and Corix US to create a larger, stronger water and 

wastewater company. The transaction (“Proposed Transaction”) does not involve a change 

in direct control of the Company. Nor does the Proposed Transaction involve a transfer of 

the stock of the Company. Figure 1 depicts the simplified organization of Corix US and 

SWMAC before the Proposed Transaction, and Figure 2 provides a simplified organization 

chart reflecting the combined company after SWMAC merges with and into Corix US. In 

short, the Proposed Transaction brings together two like-minded water and wastewater 

businesses that share a common mission, vision and values. The combined company will 

have additional scale and be well-positioned to make the long-term investments needed to 

deliver water safely, reliably and sustainably to customers in Tennessee.  

Figure 1 
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Figure 24 

Counsel for Petitioners 

8. The attorney for the Company and Corix US, upon whom all pleadings

and notices should be served, is: 

Ryan Freeman 
Baker, Donelson, Bearman, 
Caldwell & Berkowitz, PC 
1900 Republic Centre 
633 Chestnut Street 
Chattanooga, TN 37450 
Telephone:  423-209-4181 
Email:  rfreeman@bakerdonelson.com 

4 It is anticipated that, as of closing, CII and an affiliate or affiliates of CII will collectively own 
50% of Corix US’s outstanding stock. 
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Contents of Petition 

9. The contents of this Petition are organized as follows:

• Exhibit A – Summary of Transaction with Simplified Pre- and Post-Closing

Organizational Charts

• Exhibit B – Transaction Agreement5

• Exhibit C – List of Regulatory Approvals and Federal Filings

As well, the following direct testimony will be filed simultaneously with the filing of this 

Petition: 

• Direct Testimony Steven Lubertozzi, Senior Vice President of Rates,

Regulatory, and Legislative Affairs for CII

• Direct Testimony of Tiffany Van Horn, President of Tennessee Water

Service, Inc.

• Direct Testimony of Brian Bahr, Director of Regulatory Affairs of

SouthWest Water Company

Proposed Transaction 

10. On August 26, 2022, CII and Corix US (the “Corix Parties”) entered into a

transaction agreement (“Transaction Agreement”) with IIF Subway, SWMAC, and 

SouthWest (the “SouthWest Parties”). The Transaction Agreement provides a framework 

for combining CII’s water, wastewater, and related businesses with the water and 

5 Exhibit A and Appendix I to Exhibit D of the Transaction Agreement, which contain confidential 
information, are not included with the Transaction Agreement filed with the application. Unredacted versions 
and redacted public versions will be provided upon request in accordance with the Commission’s rules 
regarding confidential documents. 
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wastewater businesses owned by SWMAC. When the transactions contemplated by the 

Transaction Agreement are completed, CII and an affiliate or affiliates of CII will own 

50% of Corix US and SWMAC Holdco will own the other 50% of Corix US (the “Proposed 

Transaction”). Corix US, in turn, will indirectly own and control all the CII water, 

wastewater and related businesses, and the SWMAC water and wastewater businesses. To 

prepare for the Proposed Transaction, both the Corix Parties and the SWMAC Parties will 

undertake pre-closing restructuring transactions. The pre-closing restructuring transactions 

are described in Exhibit A. 

11. After the Corix Parties and the SouthWest Parties complete the pre-closing

restructuring transactions, SWMAC will merge with and into Corix US, with Corix US 

being the surviving entity.  As a result of this step, SWMAC Holdco, an entity to be formed 

by SWMAC’s shareholders before closing, will acquire 50% of Corix US’s stock, Corix 

US will acquire the outstanding stock of SouthWest currently owned by SWMAC, and 

Corix US will continue to indirectly own the Company.  

12. Corix US then will transfer all of the outstanding equity of SouthWest and

certain Corix US entities to Intermediate Newco.6 In exchange for this contribution of 

stock, Intermediate Newco will issue stock to Corix US and assume all of Corix US’s third-

party debt, with Intermediate Newco being a wholly owned subsidiary of Corix US.  

13. Thus, upon consummation of the Proposed Transaction: (a) CII and an

affiliate or affiliates of CII will own 50% of Corix US’s stock; and (b) SWMAC Holdco 

will own the remaining 50% of Corix US’s stock. Corix US will own all of the stock of 

6  Corix US will transfer all of Inland Pacific Resource Inc’s stock and all of Corix Utility Systems 
(Georgia) Inc.’s stock to Intermediate Newco. 
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Intermediate Newco, and Intermediate Newco will indirectly own all of the utility 

operating subsidiaries comprising the CII water, wastewater, and related businesses, as 

well as the SWMAC water and wastewater business, completing the merger of equals. 

Exhibit B is a copy of the Transaction Agreement.  

14. As Exhibit A shows, the Proposed Transaction takes place well above the

utility operating company level.  For clarity, the Proposed Transaction does not involve the 

transfer of the Company’s stock or its assets. Nor will the stock or assets of the Company 

be pledged or encumbered as a result of the Proposed Transaction. 

15. Intermediate Newco will be headquartered in Sugar Land, Texas, and Corix

US’s current office in Chicago, Illinois will serve as the hub of Intermediate Newco’s 

shared service operations. 

16. The President of the Company, Tiffany Van Horn, will remain the President

of the Company. The Chief Executive Officer of the combined company will be Rob 

MacLean, the current CEO of SWMAC and SouthWest.  

17. As of closing, the combined company will be governed by a board of nine

directors (the “Board”):  the combined company’s CEO, four shareholder representatives, 

and four independent directors, one of whom will be the chair.  

18. The Transaction Agreement requires certain conditions be satisfied in order

to close the Proposed Transaction. These conditions include, but are not limited to, 

obtaining all applicable government approvals and consents. Based on the various closing 

conditions, the closing is anticipated to occur in late 2023. 
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Applicable Law and Relevant Precedent 

19. The Petitioners believe that Tenn. Code Ann. § 65-4-113 is applicable to

this proceeding.7 Section 65-4-113 states as follows: 

(a) No public utility, as defined in Sec. 65-4-101, shall transfer all or any
part of its authority to provide utility services, derived from its certificate of
public convenience and necessity issued by the commission, to any
individual, partnership, corporation or other entity without first obtaining
the approval of the commission.

(b) Upon petition for approval of the transfer of authority to provide utility
services, the commission shall take into consideration all relevant factors,
including but not limited to, the suitability, the financial responsibility, and
capability of the proposed transferee to perform efficiently the utility
services to be transferred and the benefit to the consuming public to be
gained from the transfer.  The commission shall approve the transfer after
consideration of all relevant factors and upon finding that such transfer
further the public interest.

20. As explained by the Commission in its Order issued on June 21, 2012, in

Docket No. 12-00033, (Order approving Petition for Authority to Transfer Control of 

Utilities Inc. to Corix Utilities (Illinois) LLC), Tenn. Code Ann. § 65-4-113(a) requires a 

public utility to obtain Commission approval to transfer authority to provide utility services 

and that the transfer further the public interest.  See In re: Petition for Auth. To Transfer 

Control of Utilities, Inc. To Corix Utilities (Illinois) LLC, No. 12-0003, 2012 WL 

11033827, at *3 (June 21, 2012).  Moreover, the standards by which the Commission will 

consider a petition for transfer of authority are stated within Tenn. Code Ann. § 65-4-

113(b), including the “suitability, the financial responsibility, and capability of the 

7 Should the Commission determine that this Petition is more accurately posed as a request under Tenn. Code 
Ann. § 65-4-112, the Petitioners request that the Commission consider this Petition under this statute, which 
requires the same determination as under § 65-4-113 as to whether the Proposed Transaction is in the public 
interest. 
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proposed transferee to perform efficiently the utility services to be transferred and the 

benefit to the consuming public to be gained from the transfer.”  See id.  Notably, the 

Petitioners are not requesting a transfer of the Company’s certificate of public convenience 

and necessity as a part of this Proposed Transaction.  Tennessee Water Service, Inc. will 

continue to be the named utility on this certificate following the Proposed Transaction.     

21. This Commission has regularly approved petitions for transfer of authority

when the petitioner has established that the transfer will not change the utility’s name, 

terms and conditions of service, rates, or local management.  See e.g., In re: Petition for 

Auth. To Transfer Control of Utilities, Inc. To Corix Utilities (Illinois) LLC, No. 12-0003, 

2012 WL 11033827, at *3 (June 21, 2012) (finding that customers would receive 

“additional financial, technical and managerial resources that will enhance the ability of 

TWS to grow and meet its service obligations.”); In re: Joint Petition of Earthlink, Inc., 

One Commc’ns, Corp. & Ctc Commc’ns Corp. For Approval of an Indirect Transfer of 

Control, No. 10-00231, 2011 WL 11806894, at *1 (Mar. 11, 2011) (approving the 

requested transfer and noting that the customers “will continue to enjoy the same rates, 

terms, and conditions of service after the Merger.  The only change after the Merger is that 

EarthLink will be the ultimate parent of CTC and One.”); In re Level 3 Commc’ns, Inc., 

No. 11-00054, 2011 WL 6192621 (Oct. 5, 2011) (holding that the transaction was in the 

public interest because the petitioners had demonstrated technical, managerial, and 

financial qualifications and there would be no changes for customers in terms of the 

operating company, its rates, or service).   The same principles apply here.  The customers 

of the Company will continue to be served by the same operators, under the same name, at 
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the same rates as are currently effective, and under the same terms and conditions of 

service. 

22. As well, the Commission has consistently approved transactions as being in

the public interest when the transaction results in an improved ability of a public utility to 

compete in its market or provide access to additional capital.  See In re: Application of 

Duke Energy Corp. & Piedmont Nat. Gas Co., Inc. For Approval of A Change in Control 

Pursuant to T.C.A. Sec. 65-4-113, No. 16-000006, 2016 WL 1276348, at *2 (Mar. 28, 

2016) (finding that the public interest would be served because Piedmont would have 

decreased market risk and increased financial strength and stability as a result of the 

transaction); In re: Application of Cypress Commc’ns Operating Co., LLC for Approval of 

a Change in Ownership, No. 10-00200, 2011 WL 11806875, at *2 (Jan. 25, 2011) (finding 

that a change in ownership at the parent company level would serve the public interest 

because it would enhance the utility’s ability to compete in the telecommunications and 

information services marketplace); In re: Petition for Approval of a Transfer of Control of 

STi Prepaid, LLC to Vivaro Corp., No. 10-00197, 2011 WL 11806873, at *1 (Jan. 25, 

2011) (holding that “the proposed transaction serves the public interest because it will 

allow STi to maintain and improve its position as a competitor in the prepaid 

telecommunication market.”).  As discussed below, the Proposed Transaction embodies 

many of the same advantages that further the public interest as the Commission has 

previously approved.  
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Furtherance of the Public Interest 

23. As is outlined below and discussed in greater detail in testimony, the

Proposed Transaction will result in the combination of two strong water and wastewater 

utility holding companies that both possess financial, technical, and managerial expertise 

in the water and wastewater industries while also having a shared mission and shared 

values. The Proposed Transaction is highly complementary and allows for sharing prudent 

practices to support the creation of a larger, stronger water and wastewater company. The 

Proposed Transaction will provide numerous quantitative and qualitative benefits to the 

Company’s customers over time. The Proposed Transaction satisfies the standard of 

approval that has been articulated and applied by the Commission:  the Proposed 

Transaction will (1) produce quantitative and qualitative benefits arising from the 

advantages of a larger, more diversified company, (2) improve TWS’s access to capital 

needed to support further investment in facilities and systems that would improve service 

to Tennessee customers; (3) generate operational benefits to customers, (4) provide 

additional benefits over time, (5) retain the strong corporate citizenship and presence of the 

Company in Tennessee, and (6) not diminish effective state regulation. Accordingly, the 

Proposed Transaction will further the public interest and should be approved for, among 

others, the following reasons. 

a) Shared Mission and Values.  The Petitioners and SWMAC share a

mission to help people enjoy a better life and to help communities thrive. Their 

shared vision is to be the preferred utility delivering solutions that customers want. 

The Petitioners and SWMAC also share common values centered on safety, 

environmental stewardship, integrity, employee empowerment and excellence in 
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how they serve their customers and communities and deliver on their commitments. 

As CII and SWMAC have expanded their respective businesses over the years, their 

commitment to customers and the communities they serve has remained 

unchanged. That commitment continues today and will continue into the future.  

b) Continued Local Presence.  Consistent with their shared mission and

values, the Petitioners and SWMAC believe in local community presence. The 

Company intends to continue to use a full-time contractor to provide service to its 

customers in Tennessee. CII and SWMAC have committed to refrain from any 

involuntary reductions in force related to the combination for 12 months after the 

Proposed Transaction closes. This commitment to ensuring continuity of service 

and support for the employees who support the delivery of service to customers in 

Tennessee. 

c) Financial, Technical and Managerial Expertise. CII and SWMAC –

separately and combined – have the financial, technical, and managerial expertise 

to own and operate water and wastewater utilities in the State. CII provides water, 

wastewater and related utility and municipal services to approximately 800,000 

people in 18 U.S. states,8 including Tennessee, and two Canadian provinces.9 CII’s 

subsidiaries employ approximately 800 people in the water, wastewater and related 

businesses who operate 385 water, 310 wastewater, two electricity distribution, one 

propane, three geothermal, one municipal, and three natural gas distribution 

8 Alabama, Alaska, Arizona, Florida, Georgia, Illinois, Indiana, Kentucky, Louisiana, Maryland, Nevada, 
New Jersey, North Carolina, Pennsylvania, South Carolina, Tennessee, Texas, and Virginia. 
9 Alberta and British Columbia. 
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systems in the United States and Canada. Similarly, SWMAC provides water and 

wastewater utility services to approximately 500,000 people in seven U.S. states – 

Alabama, California, Florida, Louisiana, Oregon, South Carolina, and Texas. 

SWMAC has approximately 500 employees operating approximately 170 water 

systems and 50 wastewater systems across those seven states. The combined 

company will have more than 1,300 employees serving more than 1.3 million 

people across 20 U.S. states and two Canadian provinces.  

The increased scale and enhanced financial foundation of the combined 

company will improve the Company’s ability to make significant, long-term 

investments required to continue providing quality water services to the local 

communities served by the Company. The combined company’s investments in 

water and wastewater infrastructure improvements will ensure best-in-class service 

and high-quality water that is safe, reliable, sustainable, and affordable. 

d) Benefits to Customers.  As noted above, the combined company’s

financial resources, increased scale, and enhanced financial foundation will benefit 

customers in Tennessee by enabling significant, long-term investments needed to 

continue providing best-in-class water services. These investments, together with 

the sharing of prudent practices and operating expertise of both companies, will 

benefit customers through the continued safe, reliable, and sustainable delivery of 

critical water services and high-quality customer service. The combination will 

create a more diverse group of employees with more collective knowledge and 

expertise in providing quality water and wastewater services, which will be shared 
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throughout the combined company, including those employees who support the 

delivery of service to customers in Tennessee.  

In addition, the combination is expected to produce financial benefits, such 

as reductions in board governance costs, audit expenses, and senior executive costs, 

which will benefit customers. The combination also is expected to produce longer-

term financial benefits as the integration of CII’s and SWMAC’s water and 

wastewater businesses occurs methodically and systematically over time. 

e) Impact on Rates.  The combination will have no immediate impact

on the Company’s rates. As mentioned above, as financial benefits from the 

combination are achieved over time, the Petitioners believe that the combination 

may lead to lower costs and thereby help the Company keep its water utility rates 

lower than they otherwise would have been without the combination. In short, 

customers will realize the benefits of the Proposed Transaction over time when the 

combined company’s cost structure is reflected in the Company’s revenue 

requirement in future rate proceedings. 

f) Impact on Commission Regulation of the Company.  The 

combination will have no impact on the Commission’s continuing regulation of the 

Company as a regulated water and wastewater utility in Tennessee. The Company 

will remain a public utility subject to regulation by the Commission pursuant to 

Tenn. Code. Ann. § 65-4-101, et seq. 
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Post-Closing Integration Plans 

24. In order to achieve an efficient and productive integration of CII’s water,

wastewater and related businesses with SWMAC’s water and wastewater businesses and 

maximize the longer-term benefits for customers, once the Proposed Transaction is 

consummated, the combined company plans to methodically and systematically address 

integration opportunities. This will include in-depth analyses of integration benefits and 

costs, and development of plans for integrating systems, operations, processes, and 

resources.  

25. Although CII and SWMAC do not expect significant net financial synergies

to result from the proposed combination, the companies do expect to be able to identify 

and achieve cost savings as a result of future integration. The integration of CII’s water, 

wastewater and related businesses with SWMAC’s water and wastewater businesses will 

be a significant undertaking and such savings will occur over time as a result of the 

combination and the integration of various corporate and administrative functions. 

However, there will be costs associated with integrating certain functions and activities. 

Customers will receive the benefits of these efforts, net of integration costs, in future rate 

proceedings.    

26. Until the Company enters into a new affiliate interest agreement after

closing, the Company will continue to use its existing affiliate interest agreement to 

allocate corporate shared services costs. 
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Commitments to the Commission and Stakeholders 

27. Consistent with their shared mission and values, the Petitioners and

SWMAC commit to the following (the Consumer Protection Commitments”): 

(1) The Company will continue to provide high-quality water utility service

to the Company’s customers.

(2) The Company will continue to maintain a strong local presence in

Tennessee in terms of facilities and community support.

(3) The Applicants have incurred and will incur transaction costs. The

Applicants, including The Company, will not seek to recover transaction

costs from customers.

(4) While the Proposed Transaction is not driven by net financial synergies,

the Applicants anticipate that the business combination will improve

efficiency and the integration of administrative and general functions

should result in cost savings. The integration of CII’s water, wastewater,

and related businesses with SWMAC’s water and wastewater business

will be a significant, prolonged undertaking. The Applicants acknowledge

that costs and benefits associated with integration will be addressed in

future ratemaking proceedings.

(5) Without the Commission’s prior approval, The Company will not

guarantee any debt or credit instrument of Intermediate Newco or any

affiliate of The Company unless such debt is incurred for the specific

purpose of The Company’s systems or operations.
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(6) The proceeds of any debt incurred by The Company will only be used for 

purposes specific to the Company’s system or operations.  

(7) Unless it first obtains the Commission’s approval, the Company will not 

transfer any material asset to Intermediate Newco or an affiliate except in 

an arm’s length transaction and in compliance with Commission rules and 

the laws of the State of Tennessee.  

(8) The combined business will be established with a target investment grade 

capital structure profile and operated in a way that is consistent with 

maintaining an investment grade profile. 

(9) The combined company, including the Company, will refrain from any 

involuntary reduction in force related to the combination for the first 12 

months after the Proposed Transaction closes.  

(10) The Company will comply with the Commission’s affiliate transaction 

rules and present any new affiliated interest and/or shared services 

agreements to the Commission for approval, if required, pursuant to the 

Commission’s rules.10 

 
WHEREUPON the Petitioners hereby request that the Commission find that the 

proposed combination serves the public interest and: 

(1) Approve the Proposed Transaction and transfer of indirect control described 

herein pursuant to the authority of Tenn. Code Ann. § 65-4-113; and  

 
10 Notably, as mentioned above, this is a highly complementary combination, with little overlap in the 
Company’s current operations. SWMAC currently has no water or wastewater utility operations in 
Tennessee. 
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The Transaction 

A. Overview 

On August 26, 2022, Corix Infrastructure Inc. (“CII”), Corix Infrastructure (US) Inc. (“Corix US”), IIF 
Subway Investment LP (“IIF Subway”), SW Merger Acquisition Corp. (“SWMAC”) and SouthWest Water 
Company (“SouthWest”) entered into a transaction agreement (the “Transaction Agreement”). The 
Transaction Agreement provides a framework for combining CII’s water, wastewater, and related 
businesses, with the water and wastewater businesses owned by SouthWest. When CII and Corix US 
(the “Corix Parties”) and IIF Subway, SWMAC and Southwest (the “SouthWest Parties”) complete the 
transactions contemplated by the Transaction Agreement, CII (and an affiliate or affiliates) will own 50% 
of Corix US and SWMAC Holdco, an affiliate of IIF Subway will own 50% of Corix US. Corix US, in turn, will 
indirectly own and control all the CII water, wastewater, and related businesses,1 as well as the 
SouthWest water and wastewater businesses. To prepare for the transaction, both the Corix Parties and 
the SouthWest Parties will undertake pre-closing restructuring transactions.  

B. CII Pre-closing Restructuring 

The CII pre-closing restructuring has two objectives. First, the pre-closing restructuring separates 
CII’s district energy business from the CII water, wastewater, and related businesses.2 Second, the pre-
closing restructuring results in the inclusion of the Canadian water, wastewater, and related businesses 
of CII in the deal perimeter, by making Corix Utilities Inc. and Corix Multi-Utility Services Inc. (both of 
which own water and wastewater assets or are parties to water and wastewater operation and 
maintenance contracts), West Shore Environmental Services (GP) Inc. and West Shore Environmental 
Services Limited Partnership (which provides wastewater services pursuant to a contract with the City of 
Langford), and Corix Utilities (Foothills Water) Inc. and Corix Utilities (Foothills Wastewater) Inc. indirect, 
wholly-owned subsidiaries of Corix US. This element of the pre-closing restructuring results in a direct 
change in control of certain of the Canadian water and wastewater utilities.3  Together, these steps 
allow the parties to combine their respective water and wastewater businesses to create a platform 
company focused almost exclusively on the delivery of water and wastewater services to customers. 

C. SWMAC Pre-closing Restructuring 

Before the business combination occurs, SWMAC’s shareholders will form a new holding company, 
SWMAC Holdco. SWMAC’s shareholders will contribute certain assets, including all of SWMAC’s stock, to 

 
1  CII’s related businesses include the electric, natural gas, and propane distribution, geothermal energy 
delivery and municipal service operations of CII related to its U.S. and Canadian water and wastewater operations. 
2  This multi-step pre-closing reorganization involves, among other things, the direct or indirect transfer of 
district energy assets, contracts and liabilities to a new entity or entities controlled by British Columbia Investment 
Management Corporation. The district energy business includes CII’s investment in Doyon Utilities, LLC and 
Entegrus Inc. 
3  This part of the pre-closing reorganization involves the formation of a new US holding company 
(“Intermediate Newco”), a new Canadian corporation (“Canadian Water MidCo”), the conversion of certain entities 
into unlimited liability companies, and the contribution of Canadian Water MidCo’s equity interests to 
Intermediate Newco. Corix Utilities Inc., West Shore Environmental Services (GP) Inc., and West Shore 
Environmental Services Limited Partnership will be become wholly owned subsidiaries of Canadian Water MidCo. 
These steps result in the Canadian water and wastewater utilities becoming indirect, wholly owned subsidiaries of 
Corix US. 

EXHIBIT A
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SWMAC Holdco. This step will facilitate the contribution of SWMAC’s stock to Corix US (in exchange for 
the issuance of Corix US stock, as described below) and the merger of SWMAC with and into Corix US. 

D. The Business Combination 

The combination of CII’s water, wastewater, and related businesses with SouthWest’s water and 
wastewater business will occur through a series of steps.  After the completion of the pre-closing 
restructurings detailed above, all of the outstanding stock of SWMAC will be contributed to Corix US in 
exchange for stock issued by Corix US (“Step 1”). Step 1 will result in SWMAC Holdco obtaining a 50% 
interest in Corix US and Corix US obtaining indirect control of SouthWest and its operating subsidiaries 
because SWMAC will be a subsidiary of Corix US. 

After Step 1 is completed, SWMAC will merge with and into Corix US (“Step 2”). Corix US will survive 
the merger. As a result of Step 2, Corix US will directly own all of the outstanding stock of SouthWest, 
and will continue to directly own the shares of Inland Pacific Resources Inc. (“Inland Pacific”) and its 
subsidiaries. Inland Pacific indirectly owns Corix Regulated Utilities (US) Inc. (f/k/a Utilities, Inc.) which in 
turn owns regulated water and wastewater utilities that provide services to customers within 17 of the 
contiguous United States. Inland Pacific also owns Fairbanks Sewer and Water Inc.  

After Step 2 is completed, Corix US will transfer all of the outstanding equity of SouthWest and 
Inland Pacific to Intermediate Newco. (“Step 3”). In exchange for this contribution of stock, Intermediate 
Newco will issue to Corix US common stock of Intermediate Newco and assume all of Corix US’s third-
party debt. Step 3 is the last step in the transactions contemplated by the Transaction Agreement. As a 
result of Step 3, Intermediate Newco will directly control SouthWest and Inland Pacific. After these steps 
are completed, CII and an affiliate or affiliates will own 50% of Corix US’s stock, on the one hand, and 
SWMAC Holdco will own the remaining 50% of Corix US’s stock. Corix US will own all of the stock of 
Intermediate Newco, and Intermediate Newco will directly or indirectly own all of the subsidiaries 
comprising the CII and SouthWest water, wastewater, and related businesses, completing the “merger 
of equals.”  
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This TRANSACTION AGREEMENT (this Agreement ), dated as of August 26, 2022, 
by and among Corix Infrastructure Inc., a corporation incorporated under the laws of the Province 
of British Columbia ( Corix ), Corix Infrastructure (US) Inc., a Delaware corporation ( CIUS  
and together with Corix, the Corix Parties ), IIF Subway Investment L.P., a Delaware limited 
partnership IIF Subway , SW Merger Acquisition Corp., a Delaware corporation ( SWMAC ) 
and SouthWest Water Company, a Delaware corporation ( SWWC  and together with IIF Subway 
and SWMAC, the SWWC Parties,  and the SWWC Parties together with the Corix Parties, the 
Parties  and each a Party ).  

WITNESSETH 

WHEREAS, (a) Corix owns 100% of the Equity Interests of CIUS and the Canadian Water 
Entities and (b) IIF Subway and Bazos CIV L.P., a Delaware limited partnership Bazos  
collectively own 100% of the Equity Interests of SWMAC, which in turn owns 100% of the Equity 
Interests of SWWC; 

WHEREAS, pursuant to the terms of this Agreement, the Corix Parties and the SWWC 
Parties desire to combine (a) the U.S. and Canadian water and wastewater operations of Corix and 
the Service Business (the Corix Water Business ) and (b) the business operations of SWWC (the 
SWWC Business ), and upon the consummation of the transactions set forth herein, (i) CIUS will 

hold the Corix Water Business, (ii) IIF Subway will contribute or cause to be contributed to CIUS 
the SWWC Business (through the contribution of SWMAC) in exchange for CIUS Common Stock 
to be issued to SWMAC Holdco (as defined below) and, immediately after and in connection with 
such contribution, SWMAC will merge with and into CIUS with CIUS surviving such merger, as 
further described in Article I (such transactions, the Business Combination );  

WHEREAS, prior to the consummation of the Business Combination, Corix will, subject 
to the terms of this Agreement, take or cause to be taken the actions set forth on Exhibit C, 
substantially in the form described thereon, to (a) distribute, assign and transfer the Excluded 
Business  (the Excluded Business Carveout ), (b) distribute, assign and transfer to a newly-

Intermediate Newco n Subsidiaries of Corix whose 
operations constitute the Corix Water Business (the Canadian Water Entities ) (the Canadian 
Business Restructuring ), whereupon all of the stock of Intermediate Newco will be owned by 
CIUS and (c) contribute, transfer, assign and convey to one or more Contributed Corix Entities all 
Contributed Corix Water Assets held by Corix or an Affiliate of Corix other than a Contributed 
Corix Entity and transfer or cause to be transferred to one or more Contributed Corix Entities all 
Corix Water Personnel employed by Corix or an Affiliate of Corix other than a Contributed Corix 
Entity (the transactions described in clauses (a), (b) and (c) immediately above, collectively, the 
Corix Restructuring  in accordance with the terms of Section 7.8; 

WHEREAS, prior to the consummation of the Business Combination, IIF Subway shall 
cause a restructuring to occur of the outstanding Equity Interests in SWMAC such that the 
shareholders of SWMAC shall cause a new holding company, which is anticipated to be a limited 
partnership, to be formed under the laws of Delaware or another U.S. state  ( SWMAC Holdco ) 
that will hold 100% of the o SWMAC 
Restructuring , and following consummation of the Business Combination, (i) SWMAC Holdco 
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will hold 50% of the outstanding Equity Interests in CIUS and (ii) SWMAC Holdco (or an Affiliate 
thereof) will hold 50% of the outstanding Equity Interests in the SHL JV (as defined below); 

WHEREAS, in connection with the consummation of the Business Combination, (a) 
Coombs older of Corix, will form a new Delaware limited 

SHL JV  contribute, transfer, assign and convey to SHL JV 100% of the 
receivable of the CIUS Shareholder Loan, (b) SWMAC Holdco (or another entity formed by the 
owners of the SWWC Shareholder Loan to own the SHL JV equity interests) will contribute, 
transfer, assign and convey to SHL JV 100% of the receivable of the SWWC Shareholder Loan 
and shall purchase limited partnership units of SHL JV from Coombs in exchange for cash in an 
amount equal to 50% of the difference between the Par Value of the SWWC Shareholder Loan 
and the Par Value of the CIUS Shareholder Loan as determined in accordance with Section 2.2 

SHL Balancing Payment , and (c) Coombs and SWMAC Holdco shall enter into a limited 
partnership agreement governing SHL JV that will be consistent with the CIUS Shareholders 
Agreement, taking into account that the purpose of the SHL JV shall be solely to hold such 
receivables and SHL JV will not conduct any business otherwise (the transactions described in (a), 
(b) and (c), SHL Restructuring ; 

WHEREAS, in connection with the Business Combination, (a) IIF Subway, if applicable 
pursuant to Sections 2.3 or 2.4, may be required to pay or cause to be paid to Corix (or to CIUS or 
another Person upon mutual agreement of IIF Subway and Corix) an equalization transfer payment 
in an amount to be determined subject to the applicable terms and conditions of this Agreement 
(the Equity Balancing Payment ), which amount may be adjusted following the consummation 
of the Business Combination in accordance with the terms of this Agreement, and (b) Corix, if 
applicable pursuant to Sections 2.3 or 2.4, may be required to pay or cause to be paid to IIF Subway 
(or to CIUS or another Person upon mutual agreement of IIF Subway and Corix) the Equity 
Balancing Payment, which amount may be adjusted following the consummation of the Business 
Combination in accordance with the terms of this Agreement; 

WHEREAS, concurrently with the execution and delivery hereof, (a) as a condition to the 
willingness of Corix to enter into this Agreement, IIF Subway has delivered or caused to be 
delivered to Corix a commitment letter (the IIF Balancing Payment Commitment Letter ) from 
IIF US Holding 2 LP, a Delaware limited partnership (the IIF Sponsor ), pursuant to which, and 
on the terms and conditions thereof, the IIF Sponsor has committed to provide (i) the SHL 
Balancing Payment and (ii) the Estimated Adjusted Equity Balancing Payment Amount (if payable 
to Corix (or to CIUS or another Person upon mutual agreement of IIF Subway and Corix) in 
accordance with the terms of this Agreement) to IIF Subway, as set forth therein (the IIF 
Balancing Payment Commitment ); and (b) as a condition to the willingness of IIF Subway to 
enter into this Agreement, Corix has delivered or caused to be delivered to IIF Subway a Balancing 
Payment Commitment letter (the Corix Balancing Payment Commitment Letter ) from Varese 
IRR LP, a limited partnership formed under the laws of the Province of Manitoba (the Corix 
Sponsor ), pursuant to which, and on the terms and conditions thereof, the Corix Sponsor has 
committed to provide or cause to be provided the Estimated Adjusted Equity Balancing Payment 
Amount (if payable to IIF Subway (or to CIUS or another Person upon mutual agreement of IIF 
Subway and Corix) in accordance with the terms of this Agreement) to Corix, as set forth therein 
(the Corix Balancing Payment Commitment ); 
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WHEREAS, upon the consummation of the Business Combination, Coombs and Corix 
will collectively own 50% of the outstanding CIUS Common Stock and SWMAC Holdco will 
own 50% of the outstanding CIUS Common Stock; 

WHEREAS, in connection with the Business Combination and subject to the terms of this 
Agreement, at the Closing, (a)  Corix and IIF Subway, or Affiliates thereof, will enter into a 
shareholders agreement of CIUS in accordance with the terms set forth on Exhibit A (the CIUS 
Shareholders Agreement ) and (b) subject to Section 7.7, CIUS, Corix and an Affiliate of Corix 
that retains ownership of the Excluded Business as of the Closing Date (such Affiliate, 
Remainco , will enter into a transition services agreement in accordance with the terms set forth 

on Exhibit B and this Agreement (the Transition Services Agreement ); 

WHEREAS, (a) the Board of Directors of CIUS (the CIUS Board ) has approved, 
adopted, declared advisable and recommended that Corix approve this Agreement and the 
transactions contemplated hereby, and (b) the Board of Directors of Corix (the Corix Board ) has 
approved, adopted, declared advisable this Agreement and the transactions contemplated hereby; 

WHEREAS, (a) the Board of Directors of SWWC has approved, adopted and declared 
advisable this Agreement and recommended that SWMAC, as the sole shareholder of SWWC, 
approve this Agreement and the transactions contemplated hereby, (b) the Board of Directors of 
SWMAC (the SWMAC Board ) has approved, adopted and declared advisable this Agreement 
and recommended that IIF Subway and Bazos, as the shareholders of SWMAC, approve this 
Agreement and the transactions contemplated hereby, (c) IIF Subway has approved and adopted 
this Agreement and the transactions contemplated hereby, including the SWMAC Restructuring 
and (d) MR Bazos LP, as the sole limited partner of Bazos, has consented to the transactions 
contemplated hereby pursuant to that certain letter agreement entered into by and between IIF 
Subway and MR Bazos LP on the date hereof Bazos Letter Agreement ; and 

WHEREAS, for U.S. federal income tax purposes, the Parties intend that (a) the making 
of the SHL Balancing Payment be treated as a sale of a portion of the equity interests in SHL JV 
pursuant to Section 1001 of the Code; (b) the making of the Equity Balancing Payment be treated 
as, in the case of the Equity Balancing Payment made by IIF Subway to Corix (or to CIUS or 
another Person upon mutual agreement of IIF Subway and Corix), a sale of a portion of the CIUS 
Common Stock pursuant to Section 1001 of the Code (or, if made to CIUS or another Person upon 
mutual agreement, a purchase of CIUS Common Stock pursuant to Section 1032 of the Code or 
another Section of the Code, as applicable), and, in the case of the Equity Balancing Payment made 
by Corix to IIF Subway (or to CIUS or another Person upon mutual agreement of IIF Subway and 
Corix), a sale of a portion of the Equity Interests in SWMAC pursuant to Section 1001 of the Code 
followed by a contribution of such Equity Interests to CIUS; (c) the SWMAC Equity Exchange 

368(a) of the Code and the Treasury Regulations thereunder, to which each of CIUS and SWMAC 

he Treasury Regulations 
thereunder. 
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NOW, THEREFORE, in consideration of the mutual covenants contained herein and 
other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the Parties, intending to be legally bound, hereby agree as follows:  

ARTICLE I 
 

THE BUSINESS COMBINATION AND RELATED RESTRUCTURING MATTERS 

1.1 Restructuring Matters and Business Combination. On the terms and subject to the 
conditions set forth in this Agreement, the following transactions shall occur prior to or in 
connection with the consummation of the Business Combination. 

(a) Corix Restructuring.  The Corix Parties shall cause the Corix Restructuring 
to occur. 

(b) SWMAC Restructuring.  IIF Subway will cause the SWMAC Restructuring 
to occur. 

(c) The SHL Restructuring. Corix and IIF Subway will cause the SHL 
Restructuring to occur, including the payment of the SHL Balancing Payment. 

(d) The Acquisition of SWMAC.  

(i) IIF Subway shall cause SWMAC Holdco to contribute, transfer, 
assign and convey to CIUS all of the outstanding Equity Interests in SWMAC (the 
SWMAC Interests ) in exchange for shares of CIUS Common Stock (the SWMAC 

Equity Exchange ). 

(ii) CIUS and SWMAC shall file a certificate of merger (the Certificate 
of Merger ) with the Delaware Secretary of State and make all other filings or recordings 
required by the Delaware Law to effect a merger pursuant to which SWMAC will merge 
with and into CIUS (the Merger ), with CIUS as the surviving corporation, and the 
Merger shall become effective at such time (the Merger Effective Time ) as the Certificate 
of Merger is duly filed with the Delaware Secretary of State (or at such later time as CIUS 
and SWMAC shall agree and is specified in the Certificate of Merger). 

(iii) At the Merger Effective Time, (i) each share of common stock of 
SWMAC outstanding immediately prior to the Merger Effective Time shall be 
automatically canceled and retired and shall cease to exist, and (ii) each share of common 
stock of CIUS outstanding immediately prior to the Merger Effective Time shall remain 
outstanding as the capital stock of CIUS as the surviving corporation in the Merger. 

(e) The Parties shall cause the payment of the Estimated Adjusted Equity 
Balancing Payment Amount to be made in accordance with the terms of Section 2.3. 

(f) To the extent that the outstanding Equity Interests in Inland Pacific 
Resources Inc. and Corix Utility Systems (Georgia) Inc. are not, following the Merger Effective 
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Corix and SWMAC Holdco will reasonably cooperate to cause CIUS to take such actions as may 
be necessary such that the shares of Inland Pacific Resources Inc. and Corix Utility Systems 

pursuant to Section 1.1(g) ( Excluded Property Transactions ); provided that no such actions shall 
sonably withheld, conditioned 

or delayed) if such actions could reasonably be expected to result in or give rise to (i) any cost or 
decrease in value of CIUS or any Affiliate in excess of $250,000 (individually or in the aggregate), 
or (ii) result in any material non-monetary adverse impact or any adverse monetary impact in 
excess of $250,000 (individually or in the aggregate) in either case on any SWWC Party (including 
SWMAC Holdco), in each case, taking into account any indemnity or cost reimbursement provided 
by Corix. 

(g) Contributions to Intermediate Newco.  Following the Merger Effective 
Time and the consummation of any Excluded Property Transactions, CIUS shall contribute, 
transfer, assign and convey to Intermediate Newco all of the outstanding Equity Interests in Inland 
Pacific Resources Inc., Corix Utility Systems (Georgia) Inc., SWWC and the SWWC Subsidiaries, 
and in exchange therefor, Intermediate Newco shall (A) issue to CIUS shares of common stock of 
Intermediate Newco and (B) a -party debt including 
any third-party debt assumed by CIUS from SWMAC pursuant to the Merger. 

ARTICLE II 
 

CLOSING; EQUITY BALANCING PAYMENT 

2.1 Closing.  The closing of the Business Combination (the Closing ) shall take place 
at the offices of Skadden, Arps, Slate, Meagher & Flom LLP, 1440 New York Avenue, 
Washington, D.C., 2005, or remotely by electronic exchange of executed documents at 10:00 a.m., 
New York time, on the day that is no later than fifteen (15) Business Days after the day on which 
the conditions precedent set forth in Article VIII (other than those conditions that by their nature 
are to be satisfied at the Closing, but subject to the satisfaction or waiver of those conditions at 
such time) are satisfied or waived in accordance with this Agreement, or at such other place and 
time or on such other date as the Parties may mutually agree in writing.  The date on which the 
Closing occurs is referred to in this Agreement as the Closing Date.   

(a) Certain Corix Deliverables at Closing.  At the Closing, Corix shall deliver, 
or cause to be delivered, to SWMAC Holdco (or, in the case of clause (i) below, to CIUS or another 
Person upon mutual agreement of IIF Subway and Corix) the following:  

(i) the Estimated Adjusted Equity Balancing Payment Amount, if 
payable by Corix in accordance with Section 2.3; 

(ii) the CIUS Shareholders Agreement, duly executed by CIUS, 
Coombs and Corix;  

(iii) if applicable in accordance with Section 7.7, the Transition Services 
Agreement, duly executed by CIUS, Remainco and Corix; 
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(iv) a certificate duly executed by an authorized officer of each of the 
Corix Parties to the effect that the conditions set forth in Sections 8.3(a), 8.3(b) and 8.3(c) 
are satisfied, in a form and substance reasonably satisfactory to IIF Subway;  

(v) copies (or other evidence) of all valid approvals or authorizations of, 
filings or registrations with, or notifications to, all Governmental Entities required to be 
obtained, filed or made by Corix in satisfaction of Section 8.1(a); 

(vi) an IRS Form W-8 duly completed and executed by Corix and each 
other entity that will receive payments hereunder;  

(vii) evidence of the completion of the Corix Restructuring in accordance 
with the terms of this Agreement;  

(viii) any SWMAC Equity Exchange documentation (to which CIUS is a 
party) that is necessary to implement the SWMAC Equity Exchange in accordance with 
the terms of this Agreement, duly executed by CIUS; and 

(ix) any SHL Restructuring documentation to which Coombs or another 
Affiliate of Corix is a party that is necessary to implement the SHL Restructuring in 
accordance with the terms of this Agreement, duly executed by such entity.  

(b) Certain IIF Subway Deliverables at Closing.  At the Closing, IIF Subway 
shall deliver, or cause to be delivered, to Corix (or, in the case of clause (i) below, another Person 
upon mutual agreement of IIF Subway and Corix) the following:  

(i) the Estimated Adjusted Equity Balancing Payment Amount, if 
payable by IIF Subway in accordance with Section 2.3; 

(ii) the SHL Balancing Payment Amount in accordance with 
Section 1.1(c) and any SHL Restructuring documentation to which SWMAC Holdco or 
another Affiliate of IIF Subway is a party that is necessary to implement the SHL 
Restructuring in accordance with the terms of this Agreement, duly executed by such 
entity; 

(iii) the CIUS Shareholders Agreement, duly executed by SWMAC 
Holdco; 

(iv) a certificate duly executed by an authorized officer of each of the 
SWWC Parties to the effect that the conditions set forth in Sections 8.2(a), 8.2(b) and 8.2(c) 
are satisfied, in a form and substance reasonably satisfactory to Corix;  

(v) an IRS Form W-9 duly completed and executed by each of IIF 
Subway, Bazos, and SWMAC Holdco;  

(vi) copies (or other evidence) of all valid approvals or authorizations of, 
filings or registrations with, or notifications to, all Governmental Entities required to be 
obtained, filed or made by the SWWC Parties in satisfaction of Section 8.1(a);  
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(vii) evidence of the completion of the SWMAC Restructuring in 
accordance with the terms of this Agreement; and 

(viii) any SWMAC Equity Exchange documentation (to which SWMAC 
Holdco or SWMAC is a party) that is necessary to implement the SWMAC Equity 
Exchange in accordance with the terms of this Agreement, duly executed by SWMAC 
Holdco or SWMAC (as applicable). 

2.2 Calculation of SHL Balancing Payment. No later than twelve (12) Business Days 
prior to the Closing Date, the Parties will calculate the SHL Balancing Payment, which calculation 
will be based on the Par Values of each of the Shareholder Loans as of the Closing. 

2.3 Equity Balancing Payment. 

(a) Estimated SWWC Payment Statement. No later than twelve (12) Business 
Days prior to the Closing Date, IIF Subway shall deliver to Corix (i) an initial written statement 

Initial Estimated SWWC Payment Statement
information, estimated values as of the Closing Date of (A) the Closing SWWC Net Indebtedness 
(the Estimated SWWC Net Indebtedness ), including calculation of the SWWC Cash, (B) the 
Closing SWWC Net Working Capital (the Estimated SWWC Net Working Capital

Estimated SWWC Capital Expenditure 
Amount ), in each case, determined as of the anticipated Closing Date and calculated in 
accordance with the Accounting Principles and (ii) wiring instructions for the receipt of any 
payments receivable by SWMAC Holdco pursuant to this Section 2.3 or Section 2.4. IIF Subway 
shall prepare the Initial Estimated SWWC Payment Statement in good faith and shall use its 
reasonable best efforts to give, and cause its Representatives to give, Corix and its Representatives 
reasonable access to such books, records and SWWC Personnel (including the work papers of IIF 
Subway, SWMAC and its accountants relating to the preparation of the Initial Estimated SWWC 
Payment Statement and such calculations based thereon) as may be necessary to enable Corix and 
its Representatives to review the Initial Estimated SWWC Payment Statement and such 
calculations based thereon prior to the Closing. 

(b) Estimated Corix Payment Statement.  No later than twelve (12) Business 
Days prior to the Closing Date,  Corix shall deliver to IIF Subway (i) an initial written statement 

Initial Estimated Corix Payment Statement
Initial Estimated Payment Statements

supporting information, estimated values as of the Closing Date of (A) the Closing Corix Net 
Indebtedness (the Estimated Corix Net Indebtedness ), including calculation of the Corix Cash, 
(B) the Closing Corix Net Working Capital (the Estimated Corix Net Working Capital  

Estimated Corix Capital Expenditure 
Amount ), in each case, determined as of the anticipated Closing Date and calculated in 
accordance with the Accounting Principles and (ii) wiring instructions for the receipt of any 
payments receivable by Corix (or such other Person as appropriate) pursuant to this Section 2.3 or 
Section 2.4. Corix shall prepare the Initial Estimated Corix Payment Statement in good faith and 
shall use its reasonable best efforts to give, and cause its Representatives to give, IIF Subway and 
its Representatives reasonable access to such books, records and Corix Personnel (including the 
work papers of Corix, CIUS and their accountants relating to the preparation of the Initial 
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Estimated Corix Payment Statement and such calculations based thereon) as may be necessary to 
enable IIF Subway and its Representatives to review the Initial Estimated Corix Payment 
Statement and such calculations based thereon prior to the Closing. 

(c) Following the exchange of the Initial Estimated Payment Statements, the 
Parties shall reasonably consult with each other and, subject to the final sentence of Section 
2.3(e)(iv), may seek to make capital contributions or take other actions with respect to their 
respective businesses in order to cause an adjustment to the components of the Initial Estimated 
SWWC Payment Statement and the Initial Estimated Corix Payment Statement.  Thereafter, no 
later than three (3) Business Days prior to the Closing, IIF Subway shall deliver to Corix an 

Estimated SWWC Payment Statement
reflecting any such permitted action and resulting adjustments to the components of the Initial 
Estimated SWWC Payment Statement, and Corix shall deliver to IIF Subway an estimated 

Estimated Corix Payment Statement
Estimated Payment Statements ing 

any such permitted action and resulting adjustments to the components of the Initial Estimated 
Corix Payment Statement.  

(d) Prior to the Closing, Corix and IIF Subway in good faith shall seek to 
resolve any differences that they may have with respect to the computation of any of the items in 
the Estimated Payment Statements, and such statements shall be updated accordingly prior to the 
Closing; provided, that to the extent Corix and IIF Subway are unable to resolve such differences 
prior to the Closing, the amounts reflected in the Estimated Payment Statements shall be used for 
purposes of calculating the Estimated Adjusted Equity Balancing Payment Amount in Section 
2.3(e). 

(e) Calculation of the Estimated Adjusted Equity Balancing Payment Amount. 

(i) The adjustments to the Equity Balancing Payment shall be 
Estimated Adjustment

equal to fifty percent (50%) of the total of (A) the Estimated SWWC Net Working Capital 
Underage, if any, minus (B) the Estimated SWWC Net Working Capital Overage, if any, 
minus (C) the Estimated SWWC Net Indebtedness Underage, if any, plus (D) the Estimated 
SWWC Net Indebtedness Overage, if any, minus (E) the Estimated SWWC Capital 
Expenditure Overage, if any, plus (F) the Estimated SWWC Capital Expenditure 
Underage, if any, minus (G) the Estimated Corix Net Working Capital Underage, if any, 
plus (H) the Estimated Corix Net Working Capital Overage, if any, plus (I) the Estimated 
Corix Net Indebtedness Underage, if any, minus (J) the Estimated Corix Net Indebtedness 
Overage, if any, plus (K) the Estimated Corix Capital Expenditure Overage, if any and 
minus (L) the Estimated Corix Capital Expenditure Underage, if any. 

(ii) If the sum of the Base Equity Balancing Payment Amount and the 
Estimated Adjusted Equity Balancing Payment Amount

positive number, IIF Subway shall pay or cause to be paid to Corix an amount in cash equal 
to the Estimated Adjusted Equity Balancing Payment Amount (net of any Taxes required 
to be deducted or withheld under Section 2.5), by wire transfer of immediately available 
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funds in accordance with the applicable wiring instructions provided by Corix, as provided 
in Section 2.1(b)(i). 

(iii) If the Estimated Adjusted Equity Balancing Payment Amount is a 
negative number, Corix shall pay or cause to be paid to SWMAC Holdco an amount in 
cash equal to the absolute value of the Estimated Adjusted Equity Balancing Payment 
Amount (net of any Taxes required to be deducted or withheld under Section 2.5), by wire 
transfer of immediately available funds in accordance with the applicable wiring 
instructions provided by IIF Subway, as provided in Section 2.3(a)(ii). 

(iv) Notwithstanding anything to the contrary set forth in this Agreement 
(but subject to the final sentence of this Section 2.3(e)(iv)), the Parties agree to reasonably 
cooperate and consult with each other and consider alternative mechanisms to provide the 
economic benefit of the Estimated Adjusted Equity Balancing Payment Amount that is 
intended by the terms of this Section 2.3 in a more economically efficient manner.  For 
example, in lieu of direct payments to Corix or SWMAC Holdco, the Parties may agree to 
cause capital contributions or short term shareholder loans (any such short term loans, 
Short Term SH Loans

Corix funded repayment of third-party indebtedness by CIUS or any of its Subsidiaries, 
with any such Short Term SH Loans to be repaid immediately following Closing.  
Notwithstanding anything to the contrary set forth in this Agreement, neither IIF Subway 
nor Corix shall make payment of the Estimated Adjusted Equity Balancing Payment 
Amount through any alternative mechanism (or make capital contributions or Short Term 
SH Loans or take other actions with respect to their respective businesses to adjust the 
components of the Initial Estimated SWWC Payment Statement or the Initial Estimated 
Corix Payment Statement pursuant to Section 2.3(c)) without the prior written approval of 
Corix or IIF Subway, as applicable (which approval may not be unreasonably withheld, 
conditioned or delayed).  

(f) To the extent permitted pursuant to applicable Law, any payment made (i) 
by SWMAC Holdco to Corix pursuant to this Section 2.3 shall be treated for all Tax purposes 
either (as applicable) as consideration for the disposition by Corix of CIUS Common Stock or, if 
the Parties mutually agree prior to the Closing, the disposition by Corix of an interest in the 
Canadian Water Entities and (ii) by Corix to SWMAC Holdco pursuant to this Section 2.3 shall 
be treated for all Tax purposes as consideration for the disposition by SWMAC Holdco of a portion 
of the SWMAC Interests followed by a contribution of such SWMAC Interests to CIUS.  

2.4 Post-Closing Adjustment of the Equity Balancing Payment. 

(a) Final Closing Statement. 

(i) Not later than 75 days after the Closing Date or such other time as 
is mutually agreed by Corix and IIF Subway (or any Affiliate of Corix or IIF Subway that 
becomes a shareholder of CIUS, collectively, in such capacities, the CIUS Shareholders , 
and each, a CIUS Shareholder ), the CIUS Shareholders shall cause CIUS to prepare, or 
cause to be prepared, and deliver, or cause to be delivered, to the CIUS Shareholders a 
written statement setting forth calculations in reasonable detail of (A) the Closing SWWC 
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Net Indebtedness (including calculation of the SWWC Cash), (B) the Closing SWWC Net 
Working Capital, (C) the Closing SWWC Capital Expenditure Amount, (D) the Closing 
Corix Net Indebtedness (including calculation of the Corix Cash), (E) the Closing Corix 
Net Working Capital and (F) the Closing Corix Capital Expenditure Amount (collectively, 
the Final Equity Balancing Payment Adjustment Items  and such statement, the Final 
Closing Statement ), determined as of the Closing Date (and without giving effect to the 
transactions contemplated hereby except to the extent the parties agree to adjust the 
mechanisms for payment of the Estimated Adjusted Equity Balancing Payment Amount 
and do so through capital contributions to CIUS or to the respective contributed business 
or through the taking of other actions in accordance with Section 2.3, in which case the 
Final Closing Statement shall reflect such transactions).  The Final Closing Statement shall 
be prepared on a basis consistent with the Accounting Principles. 

(ii) The CIUS Shareholders shall cause CIUS to make available to the 
CIUS Shareholders its (and shall use their reasonable best efforts to cause CIUS to direct 
its accountants to make available its) work papers, schedules and other supporting data as 
may reasonably be requested by the CIUS Shareholders to verify the calculations of the 
Final Equity Balancing Payment Adjustment Items as or to be set forth in the Final Closing 
Statement, subject to customary confidentiality agreements. In the event that any of the 
CIUS Shareholders delivers a Dispute Notice (as defined below) to CIUS and the other 
CIUS Shareholder pursuant to Section 2.4(a)(iii), the CIUS Shareholders shall cause CIUS 
to make available to the CIUS Shareholders its (and shall use its reasonable best efforts to 
cause its accountants to make available their) work papers, schedules and other supporting 
data as may reasonably be requested by the CIUS Shareholders to enable them to verify 
the calculations of the Final Equity Balancing Payment Adjustment Items as set forth in 
such Dispute Notice, subject to customary confidentiality agreements.   

(iii) Within 30 days following its receipt of the Final Closing Statement, 
each CIUS Shareholder shall deliver to CIUS and the other CIUS Shareholder either (A) 
its agreement as to the calculation of the Final Equity Balancing Payment Adjustment Items 
as set forth therein or (B) a written dispute notice (a Dispute Notice ), specifying in 
reasonable detail the nature of its dispute of the calculation of the Final Equity Balancing 
Payment Adjustment Items as set forth therein; provided, that the CIUS Shareholders may 
dispute the calculation of the Final Equity Balancing Payment Adjustment Items as set 
forth in the Final Closing Statement only on the basis that such calculation was not made 
in accordance with the Accounting Principles, or on the basis of arithmetic error.  In the 
event of a dispute, during the 15 Business Days after the delivery of a Dispute Notice, the 
CIUS Shareholders shall, and shall cause CIUS to, attempt in good faith to resolve any 
such dispute and finally determine the amounts, as applicable, of the Final Equity 
Balancing Payment Adjustment Items as set forth in the Final Closing Statement.  If at the 
end of such 15-Business Day period, the CIUS Shareholders have failed to reach agreement 
with respect to any such disputed amounts, the matter shall be submitted to an 
internationally recognized accounting firm that is not the principal independent auditor for 
any CIUS Shareholder and is otherwise neutral and impartial and mutually agreed upon by 
the CIUS Shareholders; provided, however, that if the CIUS Shareholders are unable to 
select such accounting firm within 20 Business Days after delivery of a Dispute Notice, 
any CIUS Shareholder may request the American Arbitration Association to appoint, 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Tennessee Application 
Page 44 of 203



 

11 

within five Business Days following the date of such request, an independent accounting 
firm meeting the requirements set forth above.  The accounting firm so selected shall be 
referred to herein as the Accountant   The Accountant shall be engaged by CIUS, and the 
Accountant, as an expert and not as an arbitrator, shall resolve the disputed portions of the 
calculations of the Final Equity Balancing Payment Adjustment Items as set forth in the 
Final Closing Statement in accordance with the terms and conditions of this Agreement.  
In making such determination, the Accountant may only consider those items and amounts 
as to which the CIUS Shareholders have disagreed within the time periods and on the terms 
specified above and must resolve the matter in accordance with the terms and provisions 
of this Agreement; provided, that the determination by the Accountant will neither be more 
favorable to any CIUS Shareholder than reflected in the Final Closing Statement nor more 

Notice.  The Accountant shall deliver to CIUS and the CIUS Shareholders, as promptly as 
practicable after its appointment (and in no event later than 30 days), a written report setting 
forth the resolution of each disputed matter and its determination of the amounts of the 
Equity Balancing Payment Adjustment Items as set forth in the Final Closing Statement as 
determined in accordance with the terms of this Agreement.  Such report shall be final and 
binding upon the CIUS Shareholders to the fullest extent permitted under requirements of 
Law and may be enforced in any court having jurisdiction.  Each CIUS Shareholder shall 

resolution of any disputed items pursuant to this Section 2.4(a)(iii), except that all fees and 
expenses relating to the foregoing work by the Accountant shall be borne by CIUS.  

(b) Calculation and Payment of the Closing Adjusted Equity Balancing 
Payment Amount. On the twelfth Business Day after the later of (i) the date that the CIUS 
Shareholders agree to the calculations of the Final Equity Balancing Payment Adjustment Items 
as set forth in the Final Closing Statement (which shall be deemed to have occurred if no CIUS 
Shareholder timely delivers a Dispute Notice pursuant to Section 2.4(a)(iii)) and (ii) if the CIUS 
Shareholders are unable to agree on such calculations of the Final Equity Balancing Payment 
Adjustment Items, the date that the CIUS Shareholders receive notice from the Accountant of the 
final determination of the amount(s) being so disputed, the final adjustments to the Estimated 
Adjusted Equity Balancing Payment Amount shall be calculated as an amount (which may be 
positive or negative, the Closing Adjustment ) equal to fifty percent (50%) of the total of (A) the 
Closing SWWC Net Working Capital Underage, if any, minus (B) the Closing SWWC Net 
Working Capital Overage, if any, minus (C) the Closing SWWC Net Indebtedness Underage, if 
any, plus (D) the Closing SWWC Net Indebtedness Overage, if any, minus (E) the Estimated 
SWWC Capital Expenditure Overage, if any, plus (F) the Closing SWWC Capital Expenditure 
Underage, if any, minus (G) the Closing Corix Net Working Capital Underage, if any, plus (H) the 
Closing Corix Net Working Capital Overage, if any, plus (I) the Closing Corix Net Indebtedness 
Underage, if any, minus (J) the Closing Corix Net Indebtedness Overage, if any, plus (K) the 
Closing Corix Capital Expenditure Overage, if any, and minus (L) the Closing Corix Capital 
Expenditure Underage, if any. 

(i) If the Estimated Adjusted Equity Balancing Payment Amount was a 
positive number, the sum of the Base Equity Balancing Payment and the Closing 
Adjustment as calculated using the Final Equity Balancing Payment Adjustment Items (as 
determined in accordance with Section 2.4(a)) (the Closing Adjusted Equity Balancing 
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Payment Amount ) is also a positive number, and the Closing Adjusted Equity Balancing 
Payment Amount is greater than the Estimated Adjusted Equity Balancing Payment 
Amount, SWMAC Holdco shall pay, or cause to be paid, in cash by wire transfer of same 
day immediately available funds to  Corix (or an Affiliate thereof as directed by Corix ) an 
amount equal to such excess (net of any Taxes required to be deducted or withheld under 
Section 2.5). 

(ii) If the Estimated Adjusted Equity Balancing Payment Amount was a 
positive number, the Closing Adjusted Equity Balancing Payment Amount is also a 
positive number, and the Closing Adjusted Equity Balancing Payment Amount is less than 
the Estimated Adjusted Equity Balancing Payment Amount, Corix shall pay, or cause to 
be paid, in cash by wire transfer of same day immediately available funds to SWMAC 
Holdco an amount equal to such difference (net of any Taxes required to be deducted or 
withheld under Section 2.5).  

(iii) If the Estimated Adjusted Equity Balancing Payment Amount was a 
positive number and the Closing Adjusted Equity Balancing Payment Amount is a negative 
number, Corix shall pay, or cause to be paid, in cash by wire transfer of same day 
immediately available funds to SWMAC Holdco an amount equal to the sum of (A) the 
Estimated Adjusted Equity Balancing Payment Amount, plus (B) the absolute value of the 
Closing Adjusted Equity Balancing Payment Amount (net of any Taxes required to be 
deducted or withheld under Section 2.5). 

(iv) If the Estimated Adjusted Equity Balancing Payment Amount was a 
negative number, the Closing Adjusted Equity Balancing Payment Amount is also a 
negative number, and the absolute value of the Closing Adjusted Equity Balancing 
Payment Amount is less than the absolute value of the Estimated Adjusted Equity 
Balancing Payment Amount, SWMAC Holdco shall pay, or cause to be paid, in cash by 
wire transfer of same day immediately available funds to Corix (or an Affiliate thereof as 
directed by Corix) an amount equal to such difference (net of any Taxes required to be 
deducted or withheld under Section 2.5).  

(v) If the Estimated Adjusted Equity Balancing Payment Amount was a 
negative number, the Closing Adjusted Equity Balancing Payment Amount is also a 
negative number, and the absolute value of the Closing Adjusted Equity Balancing 
Payment Amount is greater than the absolute value of the Estimated Adjusted Equity 
Balancing Payment Amount, Corix shall pay, or cause to be paid, in cash by wire transfer 
of same day immediately available funds to SWMAC Holdco an amount equal to such 
excess (net of any Taxes required to be deducted or withheld under Section 2.5).  

(vi) If the Estimated Adjusted Equity Balancing Payment Amount was a 
negative number and the Closing Adjusted Equity Balancing Payment Amount is a positive 
number, SWMAC Holdco shall pay, or cause to be paid, in cash by wire transfer of same 
day immediately available funds to Corix (or an Affiliate thereof as directed by Corix) an 
amount equal to the sum of (A) the absolute value of the Estimated Adjusted Equity 
Balancing Payment Amount plus (B) the Closing Adjusted Equity Balancing Payment 
Amount (net of any Taxes required to be deducted or withheld under Section 2.5). 
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Notwithstanding the foregoing terms of Section 2.4(b), the Party that is due a payment pursuant to 
this Section 2.4(b) may direct the other Party in writing to make the payment by means of a capital 
contribution to CIUS and may cause such amount to be used to repay existing indebtedness of 
CIUS or any of its Subsidiaries to the Party to whom a payment is due (or any of its Affiliates, 
other than CIUS or any of its Subsidiaries). 

2.5 Withholding.  Each of Corix, IIF Subway, SWMAC Holdco, CIUS and any other 
Person making payments described herein, shall be entitled to deduct and withhold any amount 
from any amounts payable pursuant to this Agreement as it is required to deduct and withhold with 
respect to the payment of such amounts under the Code, or any provision of federal, state, 
provincial, local or foreign Law.  As soon as reasonably practicable, but in any event at least five 
(5) Business Days prior to deducting or withholding from any amounts otherwise payable pursuant 
to this Agreement, the paying Person shall notify the (other) Parties in writing of such intent to 
deduct and withhold and the basis therefor and shall provide such other Parties with a reasonable 
opportunity to provide such forms or other evidence as will reduce or eliminate such deduction or 
withholding.  Any withheld amounts shall be duly and timely paid over to the appropriate Taxing 
Authority and any amounts so paid over shall be treated for all purposes of this Agreement as 
having been paid to the Person in respect of which such deduction and withholding was made. 

ARTICLE III 
 

REPRESENTATIONS AND WARRANTIES OF CORIX 

Corix represents and warrants to the SWWC Parties that the statements contained in this 
Article III are true and correct, except as set forth in the disclosure letter delivered by Corix to the 
SWWC Parties prior to the execution and delivery by the Corix Parties of this Agreement (the 
Corix Disclosure Letter ).  

3.1 Due Organization and Good Standing.  Corix is duly organized, validly existing 
and in good standing under the laws of the jurisdiction in which it is organized (in the case of good 
standing, to the extent such jurisdiction recognizes such concept), except where the failure to be 
so organized, existing or in good standing, individually or in the aggregate, has not had and would 
not reasonably be expected to materially impair or delay its ability to (a) perform its obligations 
under this Agreement and each Ancillary Agreement to which it is or will be a party or (b) to 
consummate the Business Combination.  

3.2 Authority; Binding Nature of Agreement.  Corix has all requisite corporate power 
and authority to execute and deliver this Agreement and the other Ancillary Agreements to which 
it is or will be a party and to consummate the Business Combination and the other transactions 
contemplated by this Agreement.  The execution and delivery of this Agreement and the 
consummation of the Business Combination and the transactions contemplated hereby have been 
duly and validly authorized and no other corporate proceedings are necessary to authorize, adopt 
or approve this Agreement or to consummate the Business Combination and the other transactions 
contemplated by this Agreement.  Corix has duly executed and delivered this Agreement and, 
assuming the due authorization, execution and delivery by the other Parties, this Agreement 
constitutes the legal, valid and binding obligation of Corix, enforceable against Corix in 
accordance with its terms, except as enforcement may be limited by bankruptcy, insolvency, 
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reorganization or similar Laws affecting creditors  rights generally and by general principles of 
equity.  

3.3 No Conflicts; Consents. 

(a) Corix s execution and delivery of this Agreement does not, and Corix s 
performance of its covenants and agreements hereunder and under each Ancillary Agreement to 
which it is or will be a party will not, conflict with, or result in any violation of or default (with or 
without notice or lapse of time, or both) under, or give rise to a right of termination, cancelation 
or acceleration of any obligation, or result in the creation of any Lien upon any of the properties 
or assets of Corix under any provision of, (i) its Organizational Documents, (ii) any Contract to 
which Corix is a party or by which any of its properties or assets is bound or (iii) any Corix Water 
Permit, other than in the case of clauses (ii) and (iii) above, any matters that, individually or in the 
aggregate, have not had and would not reasonably be expected to prevent or materially impede, 
interfere with, hinder or delay the consummation of the Business Combination. 

(b) Other than the filings and other matters referred to in Section 4.4(b) no 
Consent of or from, or registration, declaration, notice or filing made to or with, any Governmental 
Entity, is required to be obtained or made by or with respect to Corix, other than any Consents 
that, individually or in the aggregate, have not had and would not reasonably be expected to prevent 
or materially impede, interfere with, hinder or delay the consummation of the Business 
Combination. 

3.4 Title. 

(a) As of the date of this Agreement, Corix has good and valid title to its Equity 
Interests in CIUS, free and clear of all Liens (other than restrictions generally imposed on securities 
under U.S. or Canadian federal, state or provincial or foreign securities Laws or utility Laws and 
restrictions created, directly or indirectly, under this Agreement), and after giving effect to the 
Corix Restructuring, either Corix or an Affiliate of Corix will have good and valid title to the 
Equity Interests in CIUS, free and clear of all Liens (other than restrictions generally imposed on 
securities under U.S. or Canadian federal, state or provincial or foreign securities Laws or utility 
Laws and restrictions created, directly or indirectly, under this Agreement).  Except as set forth in 
CIUS  Organizational Documents and in this Agreement or the Ancillary Agreements, none of the 
Equity Interests in CIUS are subject to any shareholder agreement, investor rights agreement, 
registration rights agreement, voting agreement or trust, proxy or other Contract restricting or 
otherwise relating to the voting, dividend rights or disposition of such Equity Interests. 

(b) Upon the consummation of the Business Combination at the Closing and 
after giving effect to the Canadian Business Restructuring, CIUS will receive good and valid title 
to the Equity Interests in the Canadian Water Entities (the Canadian Water Interests ), free and 
clear of all Liens, except for any Liens created, directly or indirectly, under this Agreement, and 
the Canadian Water Interests will not be subject to any voting or transfer restrictions (other than 
restrictions generally imposed on securities under U.S. or Canadian federal, state or provincial or 
foreign securities Laws or utility Laws and restrictions created, directly or indirectly, under this 
Agreement).  
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3.5 Financing.  Corix has delivered or caused to be delivered to IIF Subway the Corix 
Balancing Payment Commitment Letter, pursuant to which, and on the terms and conditions 
thereof, the Corix Sponsor has agreed and committed to provide or cause to be provided the Corix 
Balancing Payment Commitment as provided therein.  The Corix Balancing Payment Commitment 
Letter is in full force and effect and has not been amended, restated or otherwise modified or 
waived, and the respective commitments contained in the Corix Balancing Payment Commitment 
Letter have not been withdrawn, modified or rescinded in any respect.  The Corix Balancing 
Payment Commitment Letter contains all of the conditions precedent to the obligations of, the 
Corix Sponsor to fund the Balancing Payment Commitment, if applicable.  The Corix Balancing 
Payment Commitment Letter has been duly and validly executed and delivered by Corix and the 
Corix Sponsor and is a legal, valid and binding obligation of Corix and the Corix Sponsor 
enforceable against Corix and the Corix Sponsor in accordance with its terms, except as 
enforcement may be limited by bankruptcy, insolvency, reorganization or similar Laws affecting 
creditors  rights generally and by general principles of equity.  The aggregate proceeds of the Corix 
Balancing Payment Commitment shall be sufficient to pay the Estimated Adjusted Equity 
Balancing Payment Amount on the Closing Date, if payable by Corix or an Affiliate thereof, and 
Corix has no reason to believe that any of the conditions precedent to the obligations of the Corix 
Sponsor to fund the Corix Balancing Payment Commitment on the terms therein will not be 
satisfied or that such amount of the Corix Balancing Payment Commitment will not be available 
to Corix or an Affiliate thereof as of the Closing.  Each of Corix and the Corix Sponsor has the 
requisite power and authority to execute and deliver, and to perform its covenants, agreements and 
obligations under, the Corix Balancing Payment Commitment Letter.  The execution and delivery 
of the Corix Balancing Payment Commitment Letter by Corix and the Corix Sponsor and the 
performance by each of Corix and the Corix Sponsor of their respective covenants and agreements 
thereunder have been duly and validly authorized by Corix and the Corix Sponsor, respectively.  
As of the date hereof, no event has occurred that, with or without notice or lapse of time or both, 
would reasonably be expected to constitute a breach or default of any provision of the Corix 
Balancing Payment Commitment Letter by Corix, constitute or assuming satisfaction of the 
conditions to Closing set forth in Article VIII result in a failure to satisfy a condition precedent to 
or other contingency to be satisfied set forth in the Corix Balancing Payment Commitment Letter 
or otherwise cause any portion of the Corix Balancing Payment Commitment to be unavailable.  

3.6 Claims; Orders.  Except as would not reasonably be expected to prevent or 
materially impede, interfere with, hinder or delay the consummation of the Business Combination, 
(a) there is no suit, action or other proceeding pending, or, to the Knowledge of Corix, threatened 
against Corix and (b) Corix is not subject to any Judgment.  

3.7 Brokers.  Other than RBC Capital Markets, LLC (the Corix Financial Advisor ), 
no broker, finder or investment banker is entitled to any brokerage, finder s or other similar fee or 
commission in connection with the transactions contemplated hereby based on arrangements made 
by or on behalf of Corix or its Affiliates. 

3.8 Anti-Corruption; Anti-Money Laundering; Sanctions. 

(a) Neither Corix (solely with respect to its relationship with the Contributed 
Corix Entities) nor, to the Knowledge of Corix, any of its directors, officers, employees or other 
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Persons acting on behalf of any of the foregoing, directly or indirectly in relation to the Contributed 
Corix Entities, has, since the date falling five (5) years prior to the date of this Agreement: 

(i) violated any applicable anti-corruption Laws in any material 
respect, including the Corruption of Foreign Public Officials Act (Canada), the U.S. 
Foreign Corrupt Practices Act, the UK Bribery Act 2010 or any other applicable anti-
corruption Law (collectively, Anti-Corruption Laws ); 

(ii) made, offered or promised to make, or authorized the payment or 
giving of money, or anything else of value, to any (x) executive, official, employee or 
Person acting in an official capacity for or on behalf of a Governmental Entity, (y) political 
party or official thereof, or candidate for political office (each of the foregoing a 
Government Official ), or (z) any other Person, while knowing or believing that all or 

some portion of the money or value will be offered, given or promised to a Government 
Official or other Person, in the case of clause (x), (y) or (z), for the purposes of obtaining 
or retaining business or securing any improper advantage in violation of any Anti-
Corruption Law or in other circumstances when such offer, payment or promise would be 
unlawful; or  

(iii) been the subject of any suit, action or other proceeding or, to the 
Knowledge of Corix, investigation with regard to any actual or alleged breach of any Anti-
Corruption Law. 

(b) Each of Corix and any Person controlling Corix (in each case, solely with 
respect to their relationship with the Contributed Corix Entities) is in compliance in all material 
respects with all applicable anti-money laundering Laws related to the prevention of money 
laundering and terrorist financing, including the Bank Secrecy Act, the USA PATRIOT Act and 
the Proceeds of Crime (Money Laundering) and Terrorist Financing Act (Canada) (collectively, 
AML Laws ) in the jurisdictions in which Corix or any Person controlling Corix and the 

Contributed Corix Entities, as applicable, operates.  

(c) Neither Corix, nor any Person controlling Corix, is a Sanctioned Person. 

(d) Neither Corix, nor to Knowledge of Corix, any Person controlling Corix, 
will use any of the proceeds from any amounts received by such Person under this Agreement, if 
any, (i) for the purpose of funding, financing or facilitating any activities, business or transaction 
of or with any Sanctioned Person, or in any country or region that is the subject of comprehensive 
Sanctions, except to the extent permitted under applicable Sanctions, or (ii) in any manner that 
would result in the violation of any Sanctions by any Party. 

(e) Neither Corix, nor any Person controlling Corix, is a Senior Foreign 
Political Figure, an immediate family member of a Senior Foreign Political Figure, or a close 
associate of a Senior Foreign Political Figure. 

(f) Neither Corix, nor any Person controlling Corix, is a foreign shell bank, as 
defined in 31 C.F.R. § 1010.605(g).  
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3.9 No Additional Representations.  Except for those representations and warranties 
expressly set forth in Articles III and IV and except as otherwise expressly set forth in this 
Agreement, neither Corix or any other Person acting on behalf of Corix, has made or makes any 
representation or warranty of any kind or nature, express or implied, with respect to any 
Contributed Corix Entities, their Affiliates or any of their respective businesses, operations, assets, 
liabilities, conditions (financial or otherwise) or prospects in connection with this Agreement or 
the transactions contemplated by this Agreement.  In addition, without limiting the generality of 
the foregoing, Corix has not made and does not make any representation or warranty with respect 
to any projections, estimates or budgets made available to the SWWC Parties or their respective 
Affiliates of future revenues, future results of operations (or any component thereof), future cash 
flows or future financial condition (or any component thereof) of the Contributed Corix Entities 
or the future business and operations of CIUS or its future Subsidiaries. 

ARTICLE IV 
 

REPRESENTATIONS AND WARRANTIES ABOUT THE CONTRIBUTED CORIX 
ENTITIES AND THE CORIX WATER BUSINESS 

The Corix Parties represent and warrant to the SWWC Parties that the statements contained 
in this Article IV are true and correct, except as set forth in the Corix Disclosure Letter. 

4.1 Organization, Standing and Power.  Each of the Contributed Corix Entities is duly 
organized, validly existing and in good standing under the laws of the jurisdiction in which it is 
organized (in the case of good standing, to the extent such jurisdiction recognizes such concept), 
except where the failure to be so organized, existing or in good standing, individually or in the 
aggregate, is not and would not reasonably be expected to be, individually or in the aggregate, 
material to the Contributed Corix Entities, taken as a whole.  Each Contributed Corix Entity is 
duly qualified or licensed to do business in each jurisdiction where the nature of its business or the 
ownership, operation or leasing of its properties and assets makes such qualification necessary, 
other than in such jurisdictions where the failure to be so qualified or licensed, individually or in 
the aggregate, has not had and would not reasonably be expected to have a Corix Water Material 
Adverse Effect.  Corix has made available to the SWWC Parties, prior to execution of this 
Agreement, true, correct and complete copies of the applicable Organizational Documents of each 
of the Contributed Corix Entities. 

4.2 Capital Structure. 

(a) All the outstanding Equity Interests in each Contributed Corix Entity have 
been validly issued and are fully paid and nonassessable and are wholly owned, directly or 
indirectly, by Corix, CIUS, by another Contributed Corix Entity or by Corix and another 
Contributed Corix Entity, free and clear of all pledges, liens, claims, charges, mortgages, deeds of 
trust, security interests, encumbrances, conditions, encroachments, easements, right of way and 
restrictions of any kind or nature whatsoever (collectively, Liens ), and free of any other 
restriction (including any restriction on the right to vote, sell or otherwise dispose of such Equity 
Interests), except for restrictions 
Documents or restrictions generally imposed on securities under U.S. or Canadian federal, state or 
provincial or foreign securities Laws applicable to securities generally or utility Laws.  Except as 
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set forth in each Contributed Corix Entity s Organizational Documents and in this Agreement or 
the Ancillary Agreements, none of the Equity Interests in the Contributed Corix Entities are subject 
to any shareholder agreement, investor rights agreement, registration rights agreement, voting 
agreement or trust, proxy or other Contract restricting or otherwise relating to the voting, dividend 
rights or disposition of such Equity Interests. 

(b) Section 4.2(b) of the Corix Disclosure Letter lists the authorized and 
outstanding capitalization of each Contributed Corix Entity as of the date hereof.  Each Contributed 
Corix Entity holding Equity Interests in any other Contributed Corix Entity, as shown on 
Section 4.2(b) of the Corix Disclosure Letter, has good and valid title to all such Equity Interests 
in such other Contributed Corix Entity, free and clear of any Liens (other than restrictions generally 
imposed on securities under U.S. or Canadian federal, state or provincial or foreign securities Laws 
applicable to securities generally or utility Laws). 

(c) Except for Equity Interests in the Contributed Corix Entities and Equity 
Interests in the Excluded Business Entities, no Contributed Corix Entity owns, directly or 
indirectly, any Equity Interests in, or any interest convertible into or exchangeable or exercisable 
for, any Equity Interests in, any firm, corporation, partnership, company, limited liability company, 
trust, joint venture, association or other entity other than ordinary course investments in publicly 
traded securities constituting one percent or less of a class of outstanding securities of any entity.  

(d) There are no outstanding securities convertible into or exchangeable for 
Equity Interests in any Contributed Corix Entity or any options, warrants, phantom stock, stock 
appreciation rights, profit participation, purchase rights, subscription rights, conversion rights, 
exchange rights, calls, puts, rights of first refusal or first offer, preemptive rights, convertible 
securities or other Contracts that could require any Contributed Corix Entity to issue, sell or 
otherwise cause to become outstanding or to acquire, repurchase or redeem Equity Interests in any 
Contributed Corix Entity. 

4.3 Authority; Execution and Delivery; Enforceability.  CIUS has all requisite 
corporate power and authority to execute and deliver this Agreement, to perform its respective 
obligations hereunder and to consummate the Business Combination and the other transactions 
contemplated by this Agreement.  The execution and delivery of this Agreement and the 
consummation of the Business Combination and the transactions contemplated hereby have been 
duly and validly authorized by each of the CIUS Board, Corix and the shareholders of Corix, and 
no other corporate proceedings are necessary to authorize, adopt or approve this Agreement or to 
consummate the Business Combination and the other transactions contemplated by this 
Agreement.  CIUS has duly executed and delivered this Agreement and, assuming the due 
authorization, execution and delivery by the other Parties, this Agreement constitutes the legal, 
valid and binding obligation of CIUS, enforceable against CIUS in accordance with its terms, 
except as enforcement may be limited by bankruptcy, insolvency, reorganization or similar Laws 
affecting creditors  rights generally and by general principles of equity. 

4.4 No Conflicts; Consents. 

(a) The execution and delivery by CIUS of this Agreement does not, and the 
performance by CIUS of its obligations hereunder and the consummation of the Business 
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Combination and the other transactions contemplated by this Agreement will not, conflict with, or 
result in any violation of or default (with or without notice or lapse of time, or both) under, or give 
rise to a right of termination, cancelation or acceleration of any obligation, or result in the creation 
of any Lien upon any of the properties or assets of any Contributed Corix Entity under, any 
provision of (i) the Organizational Documents of any Contributed Corix Entity, (ii) subject to the 
filings and other matters referred to in Section 4.4(b), any legally-binding contract, lease, license, 
indenture, note, bond, agreement, concession, franchise or other instrument (excluding each Corix 
Water Benefit Plan and SWWC Benefit Plan, a Contract ) to which any Contributed Corix Entity 
is a party or by which any of their respective properties or assets is bound or any Corix Water 
Permit or (iii) subject to the filings and other matters referred to in Section 4.4(b), any judgment, 
order or decree of a Governmental Entity or arbitrator ( Judgment ) or Law, in each case 
applicable to any Contributed Corix Entity or their respective properties or assets, other than, in 
the case of clauses (ii) and (iii) above, any matters that, individually or in the aggregate, are not 
and would not reasonably be expected to be material to the Contributed Corix Entities, taken as a 
whole, and would not prevent or materially impede, interfere with, hinder or delay the 
consummation of the Business Combination. 

(b) No consent, waiver, Permit, registration, declaration, notice or filing (any 
of the foregoing, a Consent ), of or from, or made to or with, any federal, national, state, tribal, 
provincial or local, whether domestic or foreign, government or any court of competent 
jurisdiction, administrative agency or commission or other governmental entity or instrumentality, 
whether domestic, foreign or supranational (a Governmental Entity ), is required to be obtained 
or made by or with respect to any Corix Party or any Affiliate thereof in connection with the 
execution and delivery of this Agreement or its performance of its obligations hereunder or the 
consummation of the Business Combination and the other transactions contemplated by this 
Agreement (including the Corix Restructuring), other than (i) compliance with and filings under 
the Hart-Scott-Rodino Antitrust Improvements Act of 1976 (the HSR Act ), (ii) the Competition 
Act Approval, (iii) such Consents required by the applicable Governmental Entities with 
jurisdiction over the Contributed Corix Entities or any Consents in connection with the Corix 
Restructuring, (iv) CFIUS Approval with respect to the Business Combination, (v) if determined 
by Corix to be necessary or appropriate to obtain, CFIUS Approval with respect to the Excluded 
Business Carveout and (vi) any pre-approvals of license transfers by the Federal Communications 
Commission (the Consents in (i), (ii), (iii), (iv), (v) and (vi) collectively, the Corix Regulatory 
Approvals ). 

4.5 Financial Statements; Undisclosed Liabilities.  

(a) True, correct and complete copies of (i) the audited consolidated balance 
sheets of each of Corix Regulated Utilities (US) Inc. and Fairbanks Sewer & Water, Inc. (together, 
the U.S. Reporting Contributed Corix Entities )  for each of the two fiscal years ended December 
31, 2021 and December 31, 2020, and the related audited consolidated statements of income, 
owners  equity and cash flows with respect thereto, together with all related notes and schedules 
thereto (collectively, the Corix Water Audited Financial Statements ), (ii) the unaudited 
consolidated balance sheets of each of West Shore Environmental Services Limited Partnership, 
Corix Utilities (Foothills Water) Inc. and Corix Utilities (Foothills Wastewater) Inc. (collectively, 
the Canadian Reporting Contributed Corix Entities ) for each of the two fiscal years ended 
December 31, 2021 and December 31, 2020, and the related unaudited consolidated statements of 
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income with respect thereto (collectively, the Corix Water Unaudited Financial Statements ) and 
(iii) the unaudited consolidated balance sheets of each of Corix Regulated Utilities (US) Inc., 
Fairbanks Sewer & Water, Inc., West Shore Environmental Services Limited Partnership, Corix 
Utilities (Foothills Water) Inc. and Corix Utilities (Foothills Wastewater) Inc. for the six (6) 
months ended June 30, 2022 (the Interim Balance Sheet Date ), and the related statements of 
income with respect thereto (collectively, the Corix Water Interim Financial Statements,  and 
together with the Corix Water Audited Financial Statements and the Corix Water Unaudited 
Financial Statements, the Corix Water Financial Statements ), have been made available to the 
SWWC Parties.  

(b) The Corix Water Financial Statements (i) present fairly in all material 
respects the financial condition and results of operations of the applicable Contributed Corix 
Entities as of the dates thereof or for the periods covered thereby, and (ii) (A) with respect to the 
U.S. Reporting Contributed Corix Entities, have been prepared in accordance with GAAP and 
(B) with respect to the Canadian Reporting Contributed Corix Entities, have been prepared in 
accordance with Canadian GAAP, applied on a basis consistent with the past practices of the 
applicable Contributed Corix Entities, except, with respect to clauses (i) and (ii), in the case of the 
Corix Water Interim Financial Statements, for the absence of footnote disclosure and normal and 
recurring year-end adjustments, none of which would be material (whether individually or in the 
aggregate). 

(c) Except as adequately reserved for in the Corix Water Interim Financial 
Statements, no Contributed Corix Entity has any liabilities or obligations, contingent or otherwise, 
other than (i) liabilities incurred in the ordinary course of business subsequent to the Interim 
Balance Sheet Date (none of which is a liability resulting from breach of contract, breach of 
warranty, tort, infringement or misappropriation); (ii) obligations under Contracts incurred in the 
ordinary course of business; (iii) liabilities and obligations of a type or nature not required under 
GAAP or Canadian GAAP, as applicable, to be reflected in financial statements; and (iv) liabilities 
or obligations that are not and would not reasonably be expected to be, individually or in the 
aggregate, material to the Contributed Corix Entities, taken as a whole.  Each of the U.S. Reporting 
Contributed Corix Entities maintains a standard system of accounting established and administered 
in accordance with GAAP and each of the Canadian Reporting Contributed Corix Entities 
maintains a standard system of accounting established and administered in accordance with 
Canadian GAAP. 

4.6 Regulation as a Utility. 

(a) Each Contributed Corix Entity set forth in Section 4.6(a) of the Corix 
Disclosure Letter (the Regulated Contributed Corix Entities ) is a regulated public utility or 
public service company (or similar designation) in the jurisdiction, and by the Governmental 
Entity, listed opposite such Contributed Corix Entity.  Section 4.6(a) of the Corix Disclosure Letter 
sets forth, as of the date of this Agreement, a true and complete list of the amount, by province or 
state, of regulatory adjustments, including regulatory liabilities, except for those adjustments that 
result in a net impact on such entity in an amount of less than $250,000 in the aggregate (the 
Regulatory Adjustments ), including the amount of such adjustment as of the date of the last 

order by a Governmental Entity having jurisdiction over the rates of the Regulated Contributed 
Corix Entities, made to or that directly offset the amounts represented in the balances of property, 
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plant and equipment at cost, accumulated depreciation, contributions in aid of construction (net), 
and advances in aid of construction as set forth in the Corix Water Interim Financial Statements.  
As of the date of the Interim Balance Sheet Date, no amount in excess of $250,000 represented in 
the balances of property, plant and equipment at cost, accumulated depreciation, contributions in 
aid of construction (net), and advances in aid of construction as set forth in the Corix Water Interim 
Financial Statements is required to be expensed in accordance with Canadian GAAP or GAAP, as 
applicable, because of an order by a Governmental Entity having jurisdiction over the rates of the 
Regulated Contributed Corix Entities.  

(b) Since December 31, 2020, each Contributed Corix Entity has filed with the 
appropriate Governmental Entities all documents required to be filed by it under applicable state 
or provincial utility Laws, except for filings the failure of which are not and would not reasonably 
be expected to be, individually or in the aggregate, material to the Contributed Corix Entities, taken 
as a whole.  All such documents complied in all material respects, as of the date so filed, with all 
applicable requirements of the applicable statute and rules and regulations thereunder. 

(c) As of the date hereof, no Contributed Corix Entity is subject to regulation 
as a public utility or public service company (or similar designation) by any state in the United 
States or province in Canada, other than the Regulated Contributed Corix Entities. 

4.7 Absence of Certain Changes or Events.  From December 31, 2021, to the date of 
this Agreement, each Contributed Corix Entity has conducted the Corix Water Business in the 
ordinary course in all material respects, and during such period there has not occurred: 

(a) any fact, circumstance, effect, change, event or development that, 
individually or in the aggregate, has had or would reasonably be expected to have a Corix Water 
Material Adverse Effect; 

(b) any incurrence of material Indebtedness for borrowed money or any 
guarantee of such Indebtedness for another Person that is not a Contributed Corix Entity, or any 
issue or sale of debt securities, warrants or other rights to acquire any debt security of any 
Contributed Corix Entity other than draws on existing revolving credit facilities in the ordinary 
course of business; 

(c) any change in financial accounting methods, principles or practices by any 
Contributed Corix Entity, except insofar as may have been required by a change in Canadian 
GAAP or GAAP, as applicable, or Law; or 

(d) any material elections or changes thereto with respect to Taxes by any 
Contributed Corix Entity or any settlement or compromise by any Contributed Corix Entity of any 
material Tax liability or refund, other than in the ordinary course of business. 

4.8 Taxes.  

(a) All income and other material Tax Returns filed or required by applicable 
Law to be filed with any Taxing Authority by, or on behalf of, any Contributed Corix Entity (each 
such Tax Return, a Corix Water Tax Return ) have been filed when due in accordance with all 
applicable Law (taking into account any extension of time within which to file), and all such 
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income and other material Corix Water Tax Returns are, or shall be at the time of filing, true and 
complete in all material respects. 

(b) Each Contributed Corix Entity has paid (or has had paid on its behalf) to the 
appropriate Taxing Authority all material Taxes (whether or not shown as due and payable on any 
Corix Water Tax Return), or, where payment is not yet due, has established (or has had established 
on its behalf and for its sole benefit and recourse) in accordance with Canadian GAAP or GAAP, 
as applicable, an adequate accrual for all material Taxes through the end of the last period for 
which such Contributed Corix Entity ordinarily record items on their respective books. 

(c) Each Contributed Corix Entity has duly and timely withheld all material 
Taxes required to be withheld from any payment or distribution to any Person and such withheld 
Taxes have been or will be duly and timely paid to the appropriate Taxing Authority. 

(d) There is no suit, action, audit, claim, assessment, levy, inquiry, 
investigation, dispute or other administrative or judicial proceeding or investigation now pending 
or, to the Knowledge of Corix, threatened against or with respect to any Contributed Corix Entity 
in respect of any material Taxes. 

(e) No deficiency with respect to material Taxes has been proposed, asserted or 
assessed in writing against any Contributed Corix Entity, which has not been fully paid. 

(f) No Contributed Corix Entity (i) is now or has been a member of an 
affiliated group  as defined in Section 1504 of the Code (or any similar provision of any 

applicable Tax Law), other than an affiliated group  of which a Contributed Corix Entity is the 
common parent or (ii) has any liability for the Taxes of any other Person (other than an Excluded 
Business Entity) under Treasury Regulation Section 1.1502-6 or sections 159 or 160 of the Tax 
Act (or any similar provision of any applicable Law), as a transferee or successor, or by any other 
applicable provision of applicable Law. 

(g) During the preceding two-year period or otherwise as part of a plan (within 
the meaning of Section 355(e) of the Code) that includes the transactions contemplated hereunder, 
no Contributed Corix Entity was a distributing corporation or a controlled corporation in a 
transaction intended to be governed by Section 355 of the Code. 

(h) No Contributed Corix Entity (i) is a party to or bound by, or has any liability 
under any Tax allocation, indemnification, sharing or similar agreement, other than (x) any such 
agreement solely between one or more of the Contributed Corix Entities or (y) customary 
indemnifications for Taxes contained in credit or other commercial agreements the primary 
purposes of which do not relate to Taxes, or (ii) has granted any power of attorney with respect to 
any matters related to Taxes that is currently in force. 

(i) Section 4.8(i) of the Corix Disclosure Letter sets forth the entity 
classification of each Contributed Corix Entity for U.S. federal income tax purposes. 

(j) There are no waivers, extensions or requests for any waivers or extensions 
of any statute of limitations currently in effect with respect to any material Taxes of any 
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Contributed Corix Entity (other than extensions granted in connection with extensions of time to 
file Tax Returns obtained in the ordinary course of business). 

(k) No written claim has been made by any Governmental Entity in a 
jurisdiction where any Contributed Corix Entity does not file Tax Returns that such Contributed 
Corix Entity is or may be subject to taxation by that jurisdiction. 

(l) No Contributed Corix Entity (i) has a permanent establishment (within the 
meaning of an applicable Tax treaty), branch, or other fixed place of business, or (ii) has otherwise 
been, or deemed to be, engaged in a trade or business in any jurisdiction, other than its own country 
of incorporation or formation.  No Contributed Corix Entity currently has or has had nexus (within 
the meaning of the applicable Law of any applicable U.S. state) in any U.S. state where such 
Contributed Corix Entity, as applicable, does not currently, or did not at the applicable time, file 
Tax Returns and pay Taxes. 

(m) There are no Liens for material Taxes upon any property or assets of any 
Contributed Corix Entity, except for Liens for Taxes (x) not yet due and payable or (y) which are 
being contested in good faith by appropriate proceedings and with respect to which adequate 
reserves have been established in accordance with GAAP and Canadian GAAP. 

(n) No Contributed Corix Entity will be required to include material amounts 
in income, or exclude or reduce material items of deduction, in a taxable period for which a Tax 
Return has not yet been filed as a result of any (i) change in or improper use of any method of 
accounting pursuant to Section 481 of the Code (or any corresponding or similar provision of any 
state, local or non-U.S. Tax Law) prior to the Closing Date, (ii) closing agreement  within the 
meaning of Section 7121 of the Code (or any corresponding or similar provision of any state, local 
or non-U.S. Tax Law) executed prior to the Closing, (iii) installment sale or open transaction made 
or entered into prior to the Closing, (iv) any prepaid amount received or deferred revenue accrued 
prior to the Closing, or (v) intercompany transaction consummated or excess loss account existing 
on or prior to the Closing Date, in either case described in the Treasury Regulations under Section 
1502 of the Code (or any corresponding or similar provision of any state, local or non-U.S. Tax 
Law). 

(o) No Contributed Corix Entity is, nor will be, required to include any amount 
in income for a taxable year ending after December 31, 2017, as a result of the application of 
Section 965 of the Code, nor has made an election under Section 965(h) of the Code. 

(p) No Contributed Corix Entity has made a request for an advance tax ruling, 
a request for technical advice, a request for a change of any method of accounting or any similar 
request that is in progress or pending with any Governmental Entity with respect to any material 
Taxes. 

(q) ted 
-

Tax Act as in effect on the date hereof, respectively, excluding any transactions contemplated by 
this Agreement. 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Tennessee Application 
Page 57 of 203



 

24 

(r) No Contributed Corix Entity has received any relief, assistance or benefit, 
including any deferral of Taxes, from any Governmental Entity under any COVID-19 Relief 
Legislation. 

(s) There are no circumstances that exist and are expected to result in, or have 
existed and resulted in, the application of any of Sections 17(1), 79, 79.1 or 80 to 80.04, inclusive, 
of the Tax Act to any Contributed Corix Entity. 

(t) Contemporaneous documentation as required under Section 247 of the Tax 
Act substantiating the transfer pricing practices and methodology of the Contributed Corix Entities 
has been executed and maintained. 

(u) Each  Contributed Corix Entity has duly and timely collected from all of its 
past and present customers (or other Persons paying amounts to a Contributed Corix Entity) the 
amount of all Taxes (including goods and services tax, harmonized sales and provincial or 
territorial sales taxes) required to be collected and has timely paid such Taxes when due to the 
appropriate Governmental Entity, in the form required under applicable Laws or made adequate 
provision for the payment of such amounts to the proper receiving authorities.   

(v) 
as defined in subsection 89(1) of the Tax Act in respect of any dividend paid or deemed 

by any provision of the Tax Act to have been paid, on any class of shares of its capital stock. 

(w) No Contributed Corix Entity has made a capital dividend election under 
subsection 83(2) of the Tax Act in an amount which exceeds the amount in its capital dividend 
account at the time of such election. 

(x) No Contributed Corix Entity has taken any action, nor to the Knowledge of 
Corix are there any facts or circumstances, that could reasonably be expected to prevent the 

within the meaning of Section 368(a) of the Code and the Treasury Regulations. 

(y) Notwithstanding anything to the contrary in this Agreement, this 
Section 4.8 (and so much of Section 4.7 and Section 4.9 as each relates to Taxes) are the sole 
representations and warranties given by any Contributed Corix Entity in this Agreement, and no 
other representation or warranty given by any Contributed Corix Entity in this Agreement shall be 
construed or interpreted as containing any representation or warranty, in each case with respect to 
Tax matters.  Nothing in this Agreement (including this Section 4.8) shall be construed as 
providing a representation or warranty with respect to the existence, amount, expiration date or 
limitations on (or availability of) any net operating loss, net capital loss, Tax credit or any other 
Tax attribute of Corix or any Contributed Corix Entity.  Notwithstanding anything to the contrary 
in this Agreement, the representations and warranties made in this Section 4.8 (other than 
Section 4.8(i) and (n)) refer only to the past activities of any Contributed Corix Entity and are not 
intended to serve as representations to, or a guarantee of, nor can they be relied upon with respect 
to, Taxes attributable to any Tax periods (or portions thereof) beginning after, or Tax positions 
taken after, the Closing Date. 
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4.9 Employee Benefits. 

(a) Section 4.9(a) of the Corix Disclosure Letter sets forth a correct and 
complete list of each material Corix Water Benefit Plan.  With respect to each material Corix 
Water Benefit Plan, to the extent applicable, true, correct and complete copies of the following 
have been delivered or made available to IIF Subway by the Corix Parties: (i) the Corix Water 
Benefit Plan, if written (including all amendments and attachments thereto), (ii) a written 
summary, if the Corix Water Benefit Plan is not in writing, (iii) all related trust documents, (iv) all 
insurance contracts or other funding arrangements, (v) the most recent annual report (Form 5500 
or similar) filed with the IRS or similar Governmental Entity, (vi) the most recent determination, 
opinion or advisory letter from the IRS, (vii) the most recent summary plan description and any 
summary of material modifications thereto, (viii) all material filings and communications received 
from or sent to any Governmental Entity with respect to a Corix Water Benefit Plan and (ix) the 
most recent audited financial statement and/or actuarial valuation. 

(b) Each Corix Water Benefit Plan has been established, registered, operated 
and administered in accordance with its terms and the requirements of all applicable Laws, 
including ERISA and the Code, in all material respects.  Contributions required to be made to any 
Corix Water Benefit Plan by applicable Law or by any plan document or other contractual 
undertaking, and all premiums due or payable with respect to insurance policies funding any Corix 
Water Benefit Plan, have been timely made or paid in full in all material respects or, to the extent 
not required to be made or paid on or before the date hereof, have been fully reflected on the books 
and records of Corix to the extent required under Canadian GAAP. There are no pending or, to the 
Knowledge of Corix, threatened material claims (other than routine claims for benefits) by, on 
behalf of or against any of the Corix Water Benefit Plans or any trusts related thereto. 

(c) Section 4.9(c) of the Corix Disclosure Letter identifies each Corix Water 
Benefit Plan that is intended to be qualified under Section 401(a) of the Code (each, a Corix Water 
Qualified Plan ).  The IRS has issued a favorable determination, opinion or advisory letter with 
respect to each Corix Water Qualified Plan and its related trust, or with respect to a prototype Corix 
Water Qualified Plan, the prototype sponsor has received a favorable IRS opinion or advisory 
letter, or the Corix Water Qualified Plan or prototype sponsor has remaining a period of time under 
applicable Code regulations or pronouncements of the IRS in which to apply for such a letter and 
make any amendments necessary to obtain a favorable determination, advisory or opinion as to 
the qualified status of each such Corix Water Qualified Plan, and, if issued, such determination, 
advisory or opinion letter has not been revoked (nor has revocation been threatened), and, to the 
Knowledge of Corix, there are no existing circumstances and no events have occurred that could 
reasonably be expected to adversely affect the qualified status of any Corix Water Qualified Plan 
or the related trust. 

(d) Each Corix Water Benefit Plan that is intended to qualify for tax-preferred 
or tax-exempt treatment under the Tax Act has been duly registered in accordance with applicable 
Laws and to the Knowledge of Corix, there are no existing circumstances and no events have 
occurred that could reasonably be expected to adversely affect the tax or registered status of any 
such Corix Water Benefit Plan. 
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(e) No Corix Water Benefit Plan is subject to Title IV or Section 302 of ERISA 
or Section 412 of the Code.  With respect to each Corix Water Benefit Plan subject to Title IV or 
Section 302 of ERISA or Section 412 of the Code: (i) each such Corix Water Benefit Plan satisfies 
all minimum funding requirements under Sections 412 and 430 of the Code and Sections 302 and 
303 of ERISA, whether or not waived, (ii) no lien in favor of any such Corix Water Benefit Plan 
has arisen under Section 430(k) of the Code or Section 303(k) of ERISA, (iii) such Corix Water 
Benefit Plan is not in at risk status  within the meaning of Section 430(i) of the Code or Section 
303(i) of ERISA, (iv) Corix has delivered or made available to IIF Subway a copy of the most 
recent actuarial valuation report for such Corix Water Benefit Plan and such report is complete 
and accurate in all material respects, (v) the Pension Benefit Guaranty Corporation ( PBGC ) has 
not instituted proceedings to terminate such Corix Water Benefit Plan, and (vi) there has not been 
any reportable event  (as that term is defined in Section 4043 of ERISA) during the last six (6) 
years as to which the 30-day advance notice requirement has not been waived.  In the past six (6) 
years, no material liability (other than for premiums to the PBGC) under Title IV of ERISA has 
been or is expected to be incurred by any of the Contributed Corix Entities or any of their respective 
ERISA Affiliates. 

(f) None of the Contributed Corix Entities or any of their respective ERISA 
Affiliates has maintained, established, contributed to, been obligated to contribute to, or has any 
liability (including a withdrawal liability such as a withdrawal liability  within the meaning of 
Title IV of ERISA) with respect to any plan that is a (i) multiemployer plan  within the meaning 
of Section 4001(a)(3) of ERISA, (ii) multi-employer pension plan as defined in applicable pension 
standards legislation, (iii) multi-employer health benefit plan established as an employee life and 
health trust or health and welfare trust or (iv) plan that has two or more contributing sponsors at 
least two of whom are not under common control within the meaning of Section 4063 of ERISA 
(each of the programs listed in subsection (i), (ii), (iii) and (iv) a Multiemployer Plan ). 

(g) No Contributed Corix Entity sponsors, has sponsored or has any obligation 
with respect to any employee benefit plan that provides for any post-employment or post-
retirement medical or death benefits (whether or not insured) with respect to former or current 
directors or employees, or their respective beneficiaries or dependents, beyond their retirement or 
other separation from service, except as required by Section 4980B of the Code. 

(h) The execution of this Agreement and the consummation of the Business 
Combination will not, either alone or in combination with another event, (i) entitle any current or 
former employee, director, consultant or officer of any of the Contributed Corix Entities to 
severance pay, retention or any other bonus amount or accrued pension benefit or any other 
payment, (ii) accelerate the time of payment or vesting, or increase the amount of compensation 
due any such employee, director, consultant or officer, (iii) trigger any funding obligation under 
any Corix Water Benefit Plan, (iv) result in the forgiveness of Indebtedness for the benefit of any 
such current or former employee, director, consultant or officer or (v) result in any breach or 
violation of, or default under, or limit any Contributed Corix Entity s right to extend, renew, 
replace, amend, modify or terminate, any Corix Water Benefit Plan.  No Corix Water Benefit Plan 
provides for, and no Contributed Corix Entity otherwise has any obligation to provide, a gross-up 
or reimbursement of Taxes imposed under Section 4999 of the Code, Section 409A(a)(1)(B) of 
the Code, or otherwise. 
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(i) To the Knowledge of Corix, each Corix Water Benefit Plan, and any award 
thereunder, that is or forms part of a nonqualified deferred compensation plan  within the 
meaning of Section 409A of the Code has been maintained, in form and operation, in material 
compliance with all applicable requirements of Section 409A of the Code. 

(j) None of the Contributed Corix Entities sponsors, has sponsored or has any 
obligation with respect to a plan or arrangement governed by the Tax Act that is: (i) 

plan that is 
required to be funded under applicable pension standards legislation of Canada or a province; (ii) a 

(iii)  the meaning of subsection 248(1) of the Tax Act; 
or (iv) 
Folio S2-F1-C1.  No Corix Water Benefit Plan governed by the Tax Act is intended to be or has 
ever been found or a
the meaning of subsection 248(1) of the Tax Act. 

4.10 Labor and Employment Matters. 

(a) No Contributed Corix Entity is a party to or bound by any collective 
bargaining agreement or other written Contract with any labor union or other similar organization 
( Collective Bargaining Agreement ) with respect to any Corix Water Personnel.  No Corix Water 
Personnel are represented by any labor union or other similar organization ( Labor Organization ) 
with respect to their employment with a Contributed Corix Entity.  Except for matters that are not 
and would not reasonably be expected to be, individually or in the aggregate, material to the 
Contributed Corix Entities, taken as a whole, (i) there is no, and has not been any, pending or, to 
the Knowledge of Corix, threatened strike, lockout, slowdown, work stoppage or unfair labor 
practice by or with respect to any Corix Water Personnel and (ii) to the Knowledge of Corix, there 
are no, and in the past three (3) years, have not been any, activities or proceedings of any Labor 
Organization to organize any employees of any Contributed Corix Entity and no demand for 
recognition as the exclusive bargaining representative of any such employees has been made by or 
on behalf of any Labor Organization. 

(b) Except for instances of noncompliance that are not and would not 
reasonably be expected to be, individually or in the aggregate, material to the Contributed Corix 
Entities, taken as a whole, the Contributed Corix Entities are, and at all times in the past three (3) 
years have been, in compliance with all applicable Laws relating to labor and employment, 
including those relating to labor management relations, wages, hours, overtime, discrimination, 
sexual harassment, civil rights, affirmative action, work authorization, child labor, immigration, 
safety and health, disability rights or benefits, equal employment, plant closures and layoffs, 
workers  compensation, employee leave issues, unemployment insurance and continuation 
coverage under group health plans. 

(c) Except for instances of noncompliance that are not and would not 
reasonably be expected to be, individually or in the aggregate, material to the Contributed Corix 
Entities, taken as a whole, no Corix Water Personnel is, or has been, in any respect in violation of 
any term of any employment agreement, nondisclosure agreement, common law nondisclosure 
obligation, fiduciary duty, non-competition agreement, restrictive covenant or other obligation: 
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(i) to any Contributed Corix Entity or (ii) to the Knowledge of Corix, to a former employer of any 
such Corix Water Personnel relating (A) to the right of any such Corix Water Personnel to be 
employed by any Contributed Corix Entity or (B) to the knowledge or use of trade secrets or 
proprietary information.  

(d) To the Knowledge of Corix, in the last three (3) years, no allegations of 
sexual harassment or hostile work environment have been made to Corix against any individual in 
such individual s capacity as (i) an officer of a Contributed Corix Entity, (ii) a member of the CIUS 
Board or (iii) an employee of any Contributed Corix Entity at a level of Vice President or above. 

4.11 Litigation.  There is no suit, action or other proceeding pending or, to the 
Knowledge of Corix, threatened against or affecting any Contributed Corix Entity or any of their 
respective properties or assets that is or would reasonably be expected to be, individually or in the 
aggregate, material to the Contributed Corix Entities, taken as a whole, nor is there any Judgment 
outstanding against or, to the Knowledge of Corix, demand or investigation by any Governmental 
Entity involving any Contributed Corix Entity or any of their respective properties or assets that is 
or would reasonably be expected to be, individually or in the aggregate, material to the Contributed 
Corix Entities, taken as a whole. 

4.12 Compliance with Applicable Laws.  The Contributed Corix Entities are in 
compliance with all applicable Laws and the Corix Water Permits in all material respects.  There 
is no demand or investigation by or before any Governmental Entity pending or, to the Knowledge 
of Corix, threatened alleging that any Contributed Corix Entity is not in compliance with any 
applicable Law or Corix Water Permit or which challenges or questions the validity of any rights 
of the holder of any Corix Water Permit.  To the Knowledge of Corix, no material noncompliance 
with any applicable Law or Corix Water Permit exists.  This Section 4.12 does not relate to Tax 
matters, employee benefits matters, labor and employment matters, environmental matters, 
Intellectual Property Rights or privacy and data security matters, which are the subjects of 
Sections 4.8, 4.9, 4.10, 4.15 and 4.19, respectively. 

4.13 Permits.  Each Contributed Corix Entity has all requisite power and authority and 
possesses all governmental franchises, licenses, permits, authorizations, variances, easements, 
exemptions, exceptions, consents, certificates, orders, registrations, permissions, qualifications, 
clearances and other approvals (collectively, Permits ) necessary to enable each Contributed 
Corix Entity to own, lease and operate its respective properties and assets or to develop, produce, 
store, distribute, promote, offer and sell its respective products and services or otherwise to carry 
on the Corix Water Business as it is now being conducted (collectively, the Corix Water 
Permits ), and, as of the date of this Agreement, all such Corix Water Permits are in full force and 
effect and no suspension, revocation, termination, cancellation, non-renewal, or modification not 
requested by Corix of any of the Corix Water Permits is pending or, to the Knowledge of Corix, 
threatened, except where the failure to have such power or authority or to possess the Corix Water 
Permits is not and would not reasonably be expected to be, individually or in the aggregate, 
material to the Contributed Corix Entities, taken as a whole.  The Contributed Corix Entities are 
in compliance in all material respects with the terms of the Corix Water Permits. 

4.14 Water Quality and Water Rights.  The drinking water supplied by the Contributed 
Corix Entities to their respective customers is and has been in material compliance since December 
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31, 2020, with all applicable federal, state and provincial drinking water standards.  The 
Contributed Corix Entities have all material rights, authorizations, Permits, easements, prescriptive 
rights and rights of way, whether or not of record, which are necessary to extract and deliver water 
to their respective customers in a manner adequate and sufficient for the conduct of its business as 
currently conducted (the Corix Water Rights ).  Except as would not be material to the 
Contributed Corix Entities, taken as a whole, there is not any existing material breach or material 
default by any Contributed Corix Entity under any of the Corix Water Rights which (with or 
without notice, lapse of time or both) would cause any of the Corix Water Rights to be lost, revoked 
or compromised or not be satisfied, and to the Knowledge of Corix, there is no other reason to 
believe that any Corix Water Rights will be lost, revoked or compromised or will not be satisfied. 

4.15 Environmental Matters.  

(a) Each Contributed Corix Entity is, and, except for matters that have been 
resolved, has been in compliance with all Environmental Laws in all material respects, and no 
Contributed Corix Entity has received any written or, to the Knowledge of Corix, oral notice 
alleging that any Contributed Corix Entity is in material violation of, or has any material liability 
under, any Environmental Law. 

(b) Each Contributed Corix Entity possesses and is in material compliance with 
all material Permits required under Environmental Laws ( Environmental Permits ) for the 
conduct of the Corix Water Business as presently conducted and all such Environmental Permits 
are valid and in good standing or, to the extent any such Environmental Permit has expired, have 
timely applied for renewal of such Environmental Permit to allow the continued operation of such 
Contributed Corix Entity s facility in compliance with applicable Environmental Law. 

(c) To the Knowledge of Corix, no act or omission of a Contributed Corix 
Entity (except for an application to renew or modify a material Environmental Permit made in the 
ordinary course of business) provides a basis for any material Environmental Permits to be 
amended, revoked, limited or otherwise conditioned in a manner that would be adverse to the 
Contributed Corix Entities, taken as a whole. 

(d) There are no material Environmental Claims pending or, to the Knowledge 
of Corix, threatened against or affecting any Contributed Corix Entity.  

(e) To the Knowledge of Corix, there has been no Release of or exposure to 
any Materials of Environmental Concern or, to the Knowledge of Corix, other event, fact, incident, 
activity, circumstance or condition that would reasonably be expected to form the basis of any 
material Environmental Claim against any Contributed Corix Entity or result in any material 
liability under Environmental Laws. 

(f) No Contributed Corix Entity has retained or assumed, either contractually 
or by operation of Law, any liabilities or obligations that would reasonably be expected to form 
the basis of any Environmental Claim against any Contributed Corix Entity, except in respects 
that, individually or in the aggregate, have not had and would not reasonably be expected to be 
material to the Contributed Corix Entities, taken as a whole. 
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(g) Corix has provided or made available to the SWWC Parties true, correct 
and complete copies of all environmental assessments, reports or studies Environmental 
Reports ) prepared since December 31, 2011, that are in the possession of the Contributed Corix 
Entities regarding matters pertaining to the environmental condition of the business and properties 
of the Contributed Corix Entities, and their compliance (or noncompliance) with any 
Environmental Laws to the extent that any such Environmental Reports remain material. 

For all purposes of this Agreement, (i) Environmental Claims  means any and all 
administrative, regulatory or judicial suits, actions, other proceedings, demands, investigations, 
Judgments, directives, Liens or written or oral notices of noncompliance or violation by or from 
any Person alleging liability of any kind or nature (including liability or responsibility for costs, 
fees, expenses, damages, fines, penalties and other losses relating to enforcement proceedings, 
investigations, cleanup, removal, remediation, mitigation, corrective actions, response actions, 
natural resource damages, property damages, personal injuries, medical monitoring, penalties, 
contribution, indemnification and injunctive relief) arising out of, based on or resulting from 
(A) the presence or Release of, or exposure to, any Materials of Environmental Concern at any 
location or (B) the failure to comply with any Environmental Law; (ii) Environmental Law  
means any Law, Judgment, Permit or legally binding agreement issued, promulgated or entered 
into by or with any Governmental Entity relating to pollution, contamination, water quality, natural 
resources, the climate, human health and safety (as it relates to exposure to or handling of Materials 
of Environmental Concern) or the protection or conservation of the environment (including 
ambient and indoor air, surface water, groundwater, land surface or subsurface strata, natural 
resources or endangered or threatened species); (iii) Materials of Environmental Concern  means 
any per- and polyfluoroalkyl substances, petroleum or petroleum products, radioactive materials 
or wastes, asbestos in any form, polychlorinated biphenyls, hazardous or toxic substances and any 
other chemical, material, pollutant, contaminant, substance or waste that is prohibited, limited or 
regulated under any Environmental Law; and (iv) Release  means any actual or threatened 
release, spill, emission, leaking, dumping, injection, pouring, deposit, disposal, discharge, 
dispersal, leaching or migration. 

4.16 Contracts. 

(a) Section 4.16(a) of the Corix Disclosure Letter sets forth, as of the date of 
this Agreement, a true and complete list of the following (excluding any Corix Water Benefit Plan 
and any insurance Contract or policy): 

(i) each non-competition Contract or other Contract containing terms 
that expressly (A) limits or otherwise restricts the Corix Water Business operated by any 
Contributed Corix Entity or (B) would, after the consummation of the Business 
Combination, limit or otherwise restrict CIUS from, in the case of either (A) or (B), 
engaging or competing in any water or wastewater line of business or in any geographic 
area in a manner that would be reasonably likely to be material, to CIUS (excluding 
Contracts regarding the disclosure or use of confidential information entered into in the 
ordinary course of business); 
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(ii) each loan and credit agreement or other Contract pursuant to which 
any Indebtedness of any Contributed Corix Entity is outstanding or may be incurred, other 
than any such Contract between or among the Contributed Corix Entities; 

(iii) each partnership, joint venture or similar agreement, Contract to 
which any Contributed Corix Entity is a party relating to the formation, creation, operation, 
management or control of any partnership or joint venture, in each case material to the 
Contributed Corix Entities, taken as a whole; 

(iv) each Contract Related to the Corix Water Business entered into 
since December 31, 2020, providing for the purchase or other acquisition or sale or other 
disposition (directly or indirectly) by any Contributed Corix Entity of an asset or assets or 
a business or businesses (provided that a disposition resulting from a condemnation process 
shall not be deemed a disposition for the purposes of this Section 4.16(a)) (A) in which the 
aggregate purchase or sale price (regardless of whether the consideration paid or received 
(x) was paid upon closing or paid or to be paid over time, (y) involved an earn-out or other 
contingency (in which case the amount of the consideration subject to any as yet-unrealized 
earn-out or other contingency shall be estimated reasonably and in good faith) and (z) in 
the form of cash, stock, assets, a debt instrument or otherwise) was in excess of 
$10,000,000 and (B) under which any of the Contributed Corix Entities have or are 
reasonably likely to have a payment obligation, including any obligation to make any 
indemnification payment (other than indemnification with respect to directors and officers) 
or any payment under any guarantee or other financial obligation, in each case, involving 
consideration in excess of $2,000,000; 

(v) each Contract relating to or arising from the Corix Water Business, 
including, but not limited to, an operation or management services or a similar agreement, 
pursuant to which a Contributed Corix Entity receives (A) annual revenue in excess of 
$3,000,000 or (B) aggregate consideration in excess of $15,000,000; 

(vi) each material Contract with a Governmental Entity Related to the 
Corix Water Business to which any Contributed Corix Entity is a party, other than such 
Contracts in the ordinary course of business, such as franchise agreements; 

(vii) each Contract regarding the Corix Water Business to which any 
Contributed Corix Entity is a party involving the future disposition or acquisition of assets 
or properties with a fair market value in excess of $5,000,000; and 

(viii) each Contract with any supplier or vendor Related to the Corix 
Water Business under which any Contributed Corix Entity is obligated to purchase 
technology, goods or services involving consideration in excess of $5,000,000 or, in the 
case of purchases of technology, equipment, materials and goods, including related 
capitalized services, Related to the Corix Water Business included in any Contributed 
Corix Entity s capital budget, $20,000,000 (except with respect to the purchase of water or 
wastewater treatment and disposal in the ordinary course of business consistent with past 
practice). 
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Each Contract of the type described in this Section 4.16(a) or Section 4.17 is referred to herein as 
a Corix Water Material Contract   Each Corix Water Material Contract that has been made 
available to the SWWC Parties is a true, correct and complete copy thereof. 

(b) Except for matters which are not and would not reasonably be expected to 
be, individually or in the aggregate, material to the Contributed Corix Entities, taken as a whole, 
(i) each Corix Water Material Contract (including, for purposes of this Section 4.16(b), any 
Contract entered into after the date of this Agreement that would have been a Corix Water Material 
Contract if such Contract existed on the date of this Agreement) is, or after giving effect to the 
Corix Restructuring will be, a valid, binding and legally enforceable obligation of one of the 
Contributed Corix Entities, as the case may be, and, to the Knowledge of Corix, of the other parties 
thereto, except, in each case, as enforcement may be limited by bankruptcy, insolvency, 
reorganization or similar Laws affecting creditors  rights generally and by general principles of 
equity and (ii) each such Corix Water Material Contract is in full force and effect.  No Contributed 
Corix Entity is (with or without notice or lapse of time, or both) in material breach or material 
default under any such Corix Water Material Contract and, to the Knowledge of Corix, no other 
party to any such Corix Water Material Contract is (with or without notice or lapse of time, or 
both) in material breach or material default thereunder.  

4.17 Affiliate Transactions.  Section 4.17 of the Corix Disclosure Letter sets forth a true 
and complete list of the Contracts that are in existence as of the date of this Agreement between, 
on the one hand, any Contributed Corix Entity and, on the other hand, any (x) present executive 
officer or director of any Contributed Corix Entity or any person that has served as an executive 
officer or director of any Contributed Corix Entity within the last five years or any of such officer s 
or director s immediate family members, (y) to the Knowledge of Corix, any Affiliate of any such 
officer or director or (z) Corix or any of its Affiliates (other than any Contributed Corix Entity).  

4.18 Contributed Corix Entities  Real Properties. 

(a) (i) A Contributed Corix Entity has good and valid fee simple title to all 
Material Corix Water Owned Property, in each case, free and clear of all Liens except for Permitted 
Encumbrances, and (ii) except in respects that, individually or in the aggregate, have not had and 
would not reasonably be expected to be material to the Contributed Corix Entities, taken as a 
whole, there is no suit, action or other proceeding pending or, to the Knowledge of Corix, 
threatened against or affecting any Contributed Corix Entity challenging the applicable 
Contributed Corix Entity s fee simple title to the Material Corix Water Owned Property.  

(b) Except in respects that, individually or in the aggregate, have not had and 
would not reasonably be expected to have a Corix Water Material Adverse Effect: (i) a Contributed 
Corix Entity has good and valid title or fee simple title, as applicable, to all Corix Water Owned 
Properties that are not Material Corix Water Owned Properties Non-Material Corix 
Water Owned Property , in each case, free and clear of all Liens, except for Permitted 
Encumbrances and/or Liens that not currently, or would not reasonably be expected to, 
individually or in the aggregate, impair the value of any Non-Material Corix Water Owned 
Property or impair the continued use and operation of any Non-Material Corix Water Owned 
Property, as presently conducted; and (ii) there is no suit, action or other proceeding pending or, 
to the Knowledge of Corix, threatened against or affecting any Contributed Corix Entity 
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challenging the applicable Contributed Corix Entity s fee simple title to any Non-Material Corix 
Water Owned Property. 

(c) (i) The applicable Contributed Corix Entity holds, or after giving effect to 
the Corix Restructuring will hold, good and subsisting leasehold interests in the Corix Water 
Leased Property, free and clear of all Liens, except for Permitted Encumbrances and/or Liens 
which do not, individually or in the aggregate, materially impair and would not reasonably be 
expected to materially impair the continued use and operation of the Corix Water Leased Property, 
as presently conducted, and (ii) (1) all Corix Water Leases are in full force and effect and (2) there 
is not any existing material breach of, or material default under, any Corix Water Lease by any 
Contributed Corix Entity, and there is not any existing circumstance or event which, with or 
without notice, lapse of time or both, would become a material breach or material default by any 
Contributed Corix Entity under the Corix Water Leases. 

For all purposes of this Agreement, (i) Corix Water Owned Property  means the real and 
personal property (other than the Corix Water Rights and the Corix Water Property Easements) 
owned by a Contributed Corix Entity and necessary to conduct the Corix Water Business, (ii) 
Material Corix Water Owned Property  means the Corix Water Owned Property set forth on 

Section 4.18 of the Corix Disclosure Letter, (iii) Corix Water Leased Property  means the real 
property (other than the Corix Water Rights and the Corix Water Property Easements) leased 
pursuant to the Corix Water Leases, (iv) Corix Water Leases  means the leases, subleases, 
licenses or other occupancy agreements for real property material to the Corix Water Business to 
which Corix or any Contributed Corix Entity is a party that are currently in effect, of which any 
copies made available to the SWWC Parties are true, correct and complete and (v) Corix Water 
Property  means the Corix Water Leased Property and the Corix Water Owned Property. 

(d) Corix or the Contributed Corix Entities have fulfilled and performed all of 
their material obligations with respect to any material authorizations, permits, easements, 
prescriptive rights and rights of way pertaining to the Corix Water Property and the Corix Water 
Rights (the Corix Water Property Easements ) in a manner adequate and sufficient for the conduct 
of its business as currently conducted, and to the Knowledge of Corix, no event has occurred that 
would allow, with or without notice or lapse of time or both, revocation or termination thereof or 
would result in any impairment of the rights of any Contributed Corix Entity with respect to any 
Corix Water Property Easements. 

(e) (i) No condemnation, eminent domain, litigation, administrative action, 
zoning or other similar proceeding is pending or, to the Knowledge of Corix, threatened against 
any of the Corix Water Property, (ii) the present use of the land, buildings, structures and 
improvements on the Corix Water Property are in conformity with applicable Law in all material 
respects, (iii) no Contributed Corix Entity has leased or otherwise granted to any other Person, 
except for Permitted Encumbrances, the right to use or occupy any Corix Water Property or any 
portion thereof, (iv) there are no outstanding options, rights of first offer or rights of first refusal 
for any other Person to purchase any Corix Water Property or any portion thereof or interest 
therein, (v) the Corix Water Property and the Corix Water Property Easements, taken as a whole, 
are in all material respects adequate and sufficient for the conduct of the Corix Water Business, as 
currently conducted by the Contributed Corix Entities, and (vi) except in respects that, are not and 
would not reasonably be expected to be, individually or in the aggregate, material to the 
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Contributed Corix Entities, taken as a whole, all of the Corix Water Property is in good condition 
and repair, reasonable wear and tear excepted, and is suitable for the purpose for which it is now 
being used in the conduct of the Corix Water Business by the Contributed Corix Entities. 

4.19 Intellectual Property; Information Technology; Privacy and Data Security.  

(a)  Except for matters that are not and would not reasonably be expected to be, 
individually or in the aggregate, material to the Contributed Corix Entities, taken as a whole 
(i) each Contributed Corix Entity exclusively owns any Intellectual Property Rights owned or 
purported to be owned by it, and, after giving effect to the Corix Restructuring and taking into 
account the services to be provided under the Transition Services Agreement,  is validly licensed 
or otherwise has the right to use and otherwise exploit, all other Intellectual Property Rights used 
or exploited in or otherwise necessary for the conduct of its business as currently conducted, (ii) 
no suits, actions or other proceedings are pending or, to the Knowledge of Corix, threatened that 
any Contributed Corix Entity is infringing, misappropriating or otherwise violating the Intellectual 
Property Rights of any Person, (iii) to the Knowledge of Corix, no Person is infringing, 
misappropriating or otherwise violating any Intellectual Property Rights owned by any 
Contributed Corix Entity, and (iv) to the Knowledge of Corix, the conduct of the business of the 
Contributed Corix Entities as currently conducted, does not infringe, misappropriate or otherwise 
violate, and has not in the past three (3) years, infringed, misappropriated or otherwise violated, 
the Intellectual Property Rights of any other Person. 

(b) The Contributed Corix Entities take commercially reasonable steps to 
maintain the confidentiality of their material trade secrets included in their owned Intellectual 
Property Rights.  To the Knowledge of Corix, there has been no misappropriation, misuse or breach 
of confidentiality of any material trade secrets by any Person, except for matters that are not and 
would not reasonably be expected to be, individually or in the aggregate, material to the 
Contributed Corix Entities, taken as a whole.   

(c) Except for matters that are not and would not reasonably be expected to be, 
individually or in the aggregate, material to Contributed Corix Entities, taken as a whole, and after 
giving effect to the Corix Restructuring and taking into account the services to be provided under 
the Transition Services Agreement, (i) the information technology systems of the Contributed 
Corix Entities are reasonably sufficient for the conduct of their business as currently conducted, 
and (ii) the Contributed Corix Entities have and maintain a business continuity and disaster 
recovery plan for the continuance of their businesses in the event of an unplanned interruption in 
service or unavailability of the information technology systems of any Contributed Corix Entity. 

(d) Except for matters that are not and would not reasonably be expected to be, 
individually or in the aggregate, material to Contributed Corix Entities, taken as a whole, (i) the 
Contributed Corix Entities are in compliance with all applicable data privacy and data security 
Laws; (ii) the Contributed Corix Entities maintain and implement, and have in the past three (3) 
years, maintained and implemented, commercially reasonable administrative, technical and 
physical safeguards designed to protect information technology systems of any Contributed Corix 
Entity and personal data and confidential data stored thereon; (iii) during the past three (3) years, 
to the Knowledge of Corix, there has been no unauthorized access or use of the information 
technology systems of any Contributed Corix Entity in a manner that has resulted or could 
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reasonably be expected to result in any material liability to any Contributed Corix Entity, and 
(iv) during the past three (3) years, to the Knowledge of Corix, none of the Contributed Corix 
Entities has been subject to any breach of security whereby personally identifiable information or 
other personal data in the possession of or under the control of any of the Contributed Corix 
Entities was disclosed or exfiltrated in a manner that requires notice to affected individuals under 
applicable data privacy and data security Laws. 

4.20 Sufficiency of Assets.  After giving effect to the Corix Restructuring and taking 
into account the services to be provided under the Transition Services Agreement, all of the assets 
of the Contributed Corix Entities, together with the other properties of the Contributed Corix 
Entities (and any other assets and properties for which the Contributed Corix Entities have a right 
to use, including pursuant to the Transition Services Agreement and Section 7.11), constitute all 
of the assets and properties that are necessary for the Contributed Corix Entities to conduct the 
Corix Water Business immediately following the Closing as such business was conducted during 
the 12 months prior to the date of this Agreement except as is not and would not reasonably be 
expected to be, individually or in the aggregate, material to the Contributed Corix Entities, taken 
as a whole. 

4.21 Insurance.  Since December 31, 2020, Corix and the Contributed Corix Entities 
have maintained continuous insurance coverage, in each case, in those amounts and covering those 
risks as are in accordance, in all material respects, with normal industry practice for companies of 
the size and financial condition of Corix engaged in businesses similar to those of the Contributed 
Corix Entities, taken as a whole.  All such insurance policies are in full force and effect and all 
premiums due on such insurance policies have been paid, except as is not and would not reasonably 
be expected to be, individually or in the aggregate, material to the Contributed Corix Entities, taken 
as a whole.  No written notice of cancellation or termination has been received by Corix, any 
Contributed Corix Entity or any of their respective Affiliates with respect to any such insurance 
policy.  There is no material claim by Corix, any Contributed Corix Entity or any of their respective 
Affiliates pending under any such insurance policy.  None of Corix, any Contributed Corix Entity 
or any of their respective Affiliates are in default under any of such insurance policies.  Corix, the 
Contributed Corix Entities and their respective Affiliates have reported to their respective insurers 
all known claims under any such insurance policy. 

4.22 Brokers  Fees and Expenses.  No broker, investment banker, financial advisor or 
other Person, other than the Corix Financial Advisor is entitled to any broker s, finder s, financial 
advisor s or other similar fee or commission in connection with the Business Combination or any 
of the other transactions contemplated by this Agreement based upon arrangements made by or on 
behalf of any Contributed Corix Entity.  

4.23 Anti-Corruption; Anti-Money Laundering; Sanctions. 

(a) None of the Contributed Corix Entities nor, to the Knowledge of Corix, any 
of their respective directors, officers, employees or other Persons acting on behalf of any of the 
foregoing, directly or indirectly in relation to the Contributed Corix Entities, has, since the date 
falling five (5) years prior to the date of this Agreement: 
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(i) violated any applicable Anti-Corruption Laws in any material 
respect; 

(ii) made, offered or promised to make, or authorized the payment or 
giving of money, or anything else of value, to any (x) executive, official, employee or 
Person acting in an official capacity for or on behalf of a Governmental Entity, 
(y) Government Official, or (z) any other Person, while knowing or believing that all or 
some portion of the money or value will be offered, given or promised to a Government 
Official or other Person, in the case of clause (x), (y) or (z), for the purposes of obtaining 
or retaining business or securing any improper advantage in violation of any Anti-
Corruption Law or in other circumstances when such offer, payment or promise would be 
unlawful; or  

(iii) been the subject of any suit, action or other proceeding or, to the 
Knowledge of Corix, investigation with regard to any actual or alleged breach of any Anti-
Corruption Law. 

(b) Each of the Contributed Corix Entities, and to the Knowledge of Corix, any 
Person controlling any Contributed Corix Entity (in each case, solely with respect to their 
relationship with such Contributed Corix Entity) is in compliance in all material respects with all 
applicable AML Laws in the jurisdictions in which each Contributed Corix Entity, or any Person 
controlling a Contributed Corix Entity, as applicable, operates.  

(c) No Contributed Corix Entity is a Sanctioned Person.  

(d) No Contributed Corix Entity will use any of the proceeds from any amounts 
received by any Contributed Corix Entity under this Agreement, if any, (i) for the purpose of 
funding, financing or facilitating any activities, business or transaction of or with any Sanctioned 
Person, or in any country or region that is the subject of comprehensive Sanctions, except to the 
extent permitted under applicable Sanctions, or (ii) in any manner that would result in the violation 
of any Sanctions by any Party. 

(e) None of the Contributed Corix Entities, nor, to the Knowledge of Corix, any 
Person controlling any Contributed Corix Entity, is a Senior Foreign Political Figure, an immediate 
family member of a Senior Foreign Political Figure, or a close associate of a Senior Foreign 
Political Figure. 

(f) None of the Contributed Corix Entities, nor, to the Knowledge of Corix, any 
Person controlling any Contributed Corix Entity is a foreign shell bank, as defined in 31 C.F.R. 
§ 1010.605(g).  

4.24 No Additional Representations.  Except for those representations and warranties 
expressly set forth in this Article IV and except as otherwise expressly set forth in this Agreement, 
none of the Contributed Corix Entities or other Person acting on behalf of the Contributed Corix 
Entities has made or makes any representation or warranty of any kind or nature, express or 
implied, with respect to the Contributed Corix Entities or any of their Affiliates or any of their 
respective businesses, operations, assets, liabilities, conditions (financial or otherwise) or 
prospects in connection with this Agreement or the transactions contemplated by this Agreement.  
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In addition, without limiting the generality of the foregoing, none of the Contributed Corix Entities 
or other Person acting on behalf of the Contributed Corix Entities has made or makes any 
representation or warranty with respect to any projections, estimates or budgets made available to 
the SWWC Parties or their respective Affiliates of future revenues, future results of operations (or 
any component thereof), future cash flows or future financial condition (or any component thereof) 
of the Contributed Corix Entities or the future business and operations of CIUS or its future 
Subsidiaries.  

ARTICLE V 
 

REPRESENTATIONS AND WARRANTIES OF IIF SUBWAY 

IIF Subway represents and warrants to the Corix Parties that the statements contained in 
this Article V are true and correct, except as set forth in the disclosure letter delivered by SWWC 
to the Corix Parties prior to the execution and delivery by the SWWC Parties of this Agreement 
(the SWWC Disclosure Letter ). 

5.1 Due Organization and Good Standing.  IIF Subway is duly organized, validly 
existing and in good standing under the laws of the jurisdiction in which it is organized (in the case 
of good standing, to the extent such jurisdiction recognizes such concept), except where the failure 
to be so organized, existing or in good standing, individually or in the aggregate, has not had and 
would not reasonably be expected to materially impair or delay its ability to (a) perform its 
obligations under this Agreement and each Ancillary Agreement to which it is or will be a party 
or (b) to consummate the Business Combination.  

5.2 Authority; Binding Nature of Agreement. 

(a) IIF Subway has all requisite corporate power and authority to execute and 
deliver this Agreement and the other Ancillary Agreements to which it is or will be a party and to 
consummate the Business Combination and the other transactions contemplated by this 
Agreement.  The execution and delivery of this Agreement and the consummation of the Business 
Combination and the transactions contemplated hereby have been duly and validly authorized and 
no other corporate proceedings are necessary to authorize, adopt or approve this Agreement or to 
consummate the Business Combination and the other transactions contemplated by this 
Agreement.  IIF Subway has duly executed and delivered this Agreement and, assuming the due 
authorization, execution and delivery by the other Parties, this Agreement constitutes the legal, 
valid and binding obligation of IIF Subway, enforceable against IIF Subway in accordance with 
its terms, except as enforcement may be limited by bankruptcy, insolvency, reorganization or 
similar Laws affecting creditors  rights generally and by general principles of equity.  

(b) IIF Subway has provided Corix with a true and complete copy of the Bazos 
Letter Agreement (it being understood that the copy of the Bazos Letter Agreement provided to 
Corix has been redacted to remove commercially sensitive information set forth therein that does 
not adversely affect the approval by MR Bazos LP of the Business Combination as set forth 
therein). 

5.3 No Conflicts; Consents. 
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(a) IIF Subway s execution and delivery of this Agreement does not, and IIF 
Subway s performance of its covenants and agreements hereunder and under each Ancillary 
Agreement to which it is or will be a party will not, conflict with, or result in any violation of or 
default (with or without notice or lapse of time, or both) under, or give rise to a right of termination, 
cancelation or acceleration of any obligation, or result in the creation of any Lien upon any of the 
properties or assets of IIF Subway under any provision of, (i) its Organizational Documents, (ii) 
any Contract to which IIF Subway is a party or by which any of its properties or assets is bound 
or (iii) any SWWC Permit, other than in the case of clauses (ii) and (iii) above, any matters that, 
individually or in the aggregate, have not had and would not reasonably be expected to prevent or 
materially impede, interfere with, hinder or delay the consummation of the Business Combination. 

(b) Other than the filings and other matters referred to in Section 6.4(b), no 
Consent of or from, or registration, declaration, notice or filing made to or with, any Governmental 
Entity, is required to be obtained or made by or with respect to IIF Subway, other than any 
Consents that, individually or in the aggregate, have not had and would not reasonably be expected 
to prevent or materially impede, interfere with, hinder or delay the consummation of the Business 
Combination. 

5.4 Title. 

(a) As of the date of this agreement, each of IIF Subway and Bazos has good 
and valid title to its respective Equity Interests in SWMAC, free and clear of all Liens (other than 
restrictions generally imposed on securities under U.S. or Canadian federal, state or provincial or 
foreign securities Laws or utility Laws and restrictions created, directly or indirectly, under this 
Agreement), and after giving effect to the SWMAC Restructuring, SWMAC Holdco will have 
good and valid title to the Equity Interests in SWMAC, free and clear of all Liens (other than 
restrictions generally imposed on securities under U.S. or Canadian federal, state or provincial or 
foreign securities Laws or utility Laws and restrictions created, directly or indirectly, under this 
Agreement).  Except as set forth in SWMAC s Organizational Documents and in this Agreement, 
none of the Equity Interests in SWMAC are subject to any shareholder agreement, investor rights 
agreement, registration rights agreement, voting agreement or trust, proxy or other Contract 
restricting or otherwise relating to the voting, dividend rights or disposition of such Equity 
Interests. 

(b) Upon the consummation of the SWMAC Equity Exchange, CIUS will 
receive good and valid title to the SWMAC Interests, free and clear of all Liens, except for any 
Liens created, directly or indirectly, under this Agreement, and the SWMAC Interests will not be 
subject to any voting or transfer restrictions (other than restrictions generally imposed on securities 
under U.S. federal or state or foreign securities Laws or utility Laws and restrictions created, 
directly or indirectly, under this Agreement).  

5.5 Financing.  IIF Subway has delivered or caused to be delivered to Corix the IIF 
Balancing Payment Commitment Letter, pursuant to which, and on the terms and conditions 
thereof, the IIF Sponsor has agreed and committed to provide or cause to be provided the IIF 
Balancing Payment Commitment as provided therein.  The IIF Balancing Payment Commitment 
Letter is in full force and effect and has not been amended, restated or otherwise modified or 
waived, and the respective commitments contained in the IIF Balancing Payment Commitment 
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Letter have not been withdrawn, modified or rescinded in any respect.  The IIF Balancing Payment 
Commitment Letter contains all of the conditions precedent to the obligations of the IIF Sponsor 
to fund the IIF Balancing Payment Commitment, if applicable.  The IIF Balancing Payment 
Commitment Letter has been duly and validly executed and delivered by IIF Subway and IIF 
Sponsor and is a legal, valid and binding obligation of IIF Subway and the IIF Sponsor enforceable 
against IIF Subway and the IIF Sponsor in accordance with its terms, except as enforcement may 
be limited by bankruptcy, insolvency, reorganization or similar Laws affecting creditors  rights 
generally and by general principles of equity.  The aggregate proceeds of the IIF Balancing 
Payment Commitment shall be sufficient to pay the SHL Balancing Payment and the Estimated 
Adjusted Equity Balancing Payment Amount on the Closing Date, if payable by IIF Subway or 
SWMAC Holdco, and IIF Subway has no reason to believe that any of the conditions precedent to 
the obligations of the IIF Sponsor to fund the IIF Balancing Payment Commitment on the terms 
therein will not be satisfied or that such amount of the IIF Balancing Payment Commitment will 
not be available to IIF Subway or SWMAC Holdco as of the Closing.  Each of IIF Subway and 
the IIF Sponsor has the requisite power and authority to execute and deliver, and to perform its 
covenants, agreements and obligations under, the IIF Balancing Payment Commitment Letter.  The 
execution and delivery of the IIF Balancing Payment Commitment Letter by IIF Subway and the 
IIF Sponsor and the performance by each of IIF Subway and the IIF Sponsor of their respective 
covenants and agreements thereunder have been duly and validly authorized by IIF Subway and 
the IIF Sponsor, respectively.  As of the date hereof, no event has occurred that, with or without 
notice or lapse of time or both, would reasonably be expected to constitute a breach or default of 
any provision of the IIF Balancing Payment Commitment Letter by IIF Subway, constitute or 
assuming satisfaction of the conditions to Closing set forth in Article VIII result in a failure to 
satisfy a condition precedent to or other contingency to be satisfied set forth in the IIF Balancing 
Payment Commitment Letter or otherwise cause any portion of the IIF Balancing Payment 
Commitment to be unavailable. 

5.6 Claims; Orders.  Except as would not reasonably be expected to prevent or 
materially impede, interfere with, hinder or delay the consummation of the Business Combination, 
(a) there is no suit, action or other proceeding pending, or, to the Knowledge of IIF Subway, 
threatened against IIF Subway, Bazos or SWMAC and (b) none of IIF Subway, Bazos or SWMAC 
is subject to any Judgment.  

5.7 Brokers.  Other than CIBC World Markets Corp. (the IIF Subway Financial 
Advisor ), no broker, finder or investment banker is entitled to any brokerage, finder s or other 
similar fee or commission in connection with the transactions contemplated hereby based on 
arrangements made by or on behalf of IIF Subway or its Affiliates. 

5.8 Anti-Corruption; Anti-Money Laundering; Sanctions. 

(a) None of IIF Subway or Bazos (each, solely with respect to its respective 
relationship with SWMAC, SWWC or any SWWC Subsidiary), nor, to the Knowledge of IIF 
Subway, any of their respective directors, officers, employees or other Persons acting on behalf of 
any of the foregoing, directly or indirectly in relation to SWMAC, SWWC or any SWWC 
Subsidiary, has, since the date falling five (5) years prior to the date of this Agreement: 
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(i) violated any applicable Anti-Corruption Laws in any material 
respect; 

(ii) made, offered or promised to make, or authorized the payment or 
giving of money, or anything else of value, to any (x) executive, official, employee or 
Person acting in an official capacity for or on behalf of a Governmental Entity, 
(y) Government Official, or (z) any other Person, while knowing or believing that all or 
some portion of the money or value will be offered, given or promised to a Government 
Official or other Person, in the case of clause (x), (y) or (z), for the purposes of obtaining 
or retaining business or securing any improper advantage in violation of any Anti-
Corruption Law or in other circumstances when such offer, payment or promise would be 
unlawful; or  

(iii) been the subject of any suit, action or other proceeding or, to the 
Knowledge of IIF Subway, investigation with regard to any actual or alleged breach of any 
Anti-Corruption Law. 

(b) Each of IIF Subway, Bazos and any Person controlling IIF Subway or Bazos 
(in each case, solely with respect to their relationship with SWMAC) is in compliance in all 
material respects with all applicable AML Laws in the jurisdictions in which IIF Subway, Bazos 
or any Person controlling IIF Subway, Bazos or SWMAC, as applicable, operates.  

(c) None of IIF Subway, Bazos or any Person controlling IIF Subway or Bazos 
is a Sanctioned Person.  

(d) None of IIF Subway, Bazos or to the Knowledge of IIF Subway, any Person 
controlling IIF Subway or Bazos, will use any amounts received by such Person under this 
Agreement, if any, (i) for the purpose of funding, financing or facilitating any activities, business 
or transaction of or with any Sanctioned Person, or in any country or region that is the subject of 
comprehensive Sanctions, except to the extent permitted under applicable Sanctions, or (ii) in any 
manner that would result in the violation of any Sanctions by any Party. 

(e) None of IIF Subway, Bazos, or any Person controlling IIF Subway or Bazos 
is a Senior Foreign Political Figure, an immediate family member of a Senior Foreign Political 
Figure, or a close associate of a Senior Foreign Political Figure. 

(f) None of IIF Subway, Bazos, or any Person controlling IIF Subway or Bazos 
is a foreign shell bank, as defined in 31 C.F.R. § 1010.605(g). 

5.9 No Additional Representations.  Except for those representations and warranties 
expressly set forth in Articles V and VI and except as otherwise expressly set forth in this 
Agreement, none of IIF Subway or any other Person acting on behalf of IIF Subway, has made or 
makes any representation or warranty of any kind or nature, express or implied, with respect to 
SWMAC, SWWC or any of the SWWC Subsidiaries, their Affiliates or any of their respective 
businesses, operations, assets, liabilities, conditions (financial or otherwise) or prospects in 
connection with this Agreement or the transactions contemplated by this Agreement.  In addition, 
without limiting the generality of the foregoing, IIF Subway has not made and does not make any 
representation or warranty with respect to any projections, estimates or budgets made available to 
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the Corix Parties or their respective Affiliates of future revenues, future results of operations (or 
any component thereof), future cash flows or future financial condition (or any component thereof) 
of SWMAC, SWWC or the SWWC Subsidiaries or the future business and operations of CIUS or 
its future Subsidiaries. 

ARTICLE VI 
 

REPRESENTATIONS AND WARRANTIES ABOUT SWWC AND SWMAC 

The SWWC Parties represent and warrant to the Corix Parties that the statements contained 
in this Article VI are true and correct, except as set forth in the SWWC Disclosure Letter. 

6.1 Organization, Standing and Power.  Each of SWMAC, SWWC and each of its 
Subsidiaries (the SWWC Subsidiaries ) is duly organized, validly existing and in good standing 
under the laws of the jurisdiction in which it is organized (in the case of good standing, to the 
extent such jurisdiction recognizes such concept), except where the failure to be so organized, 
existing or in good standing, individually or in the aggregate, is not and would not reasonably be 
expected to be, individually or in the aggregate, material to SWMAC, SWWC and the SWWC 
Subsidiaries, taken as a whole.  Each of SWMAC, SWWC and each SWWC Subsidiary is duly 
qualified or licensed to do business in each jurisdiction where the nature of its business or the 
ownership, operation or leasing of its properties and assets makes such qualification necessary, 
other than in such jurisdictions where the failure to be so qualified or licensed, individually or in 
the aggregate, has not had and would not reasonably be expected to have an SWWC Material 
Adverse Effect.  IIF Subway has made available to the Corix Parties, prior to execution of this 
Agreement, true, correct and complete copies of the applicable Organizational Documents of 
SWMAC, SWWC and the SWWC Subsidiaries. 

6.2 Capital Structure. 

(a) All the outstanding Equity Interests in SWMAC, SWWC and each SWWC 
Subsidiary have been validly issued and are fully paid and nonassessable and, in the case of 
SWMAC, are wholly owned by IIF Subway and Bazos, and in the case of SWWC and the SWWC 
Subsidiaries, are wholly owned by SWMAC, SWWC, by an SWWC Subsidiary or by SWWC and 
another SWWC Subsidiary, free and clear of all Liens, and free of any other restriction (including 
any restriction on the right to vote, sell or otherwise dispose of such Equity Interests), except for 
restrictions set for
restrictions generally imposed on securities under federal and state securities Laws applicable to 
securities generally or utility Laws.  Except as set forth in SWWC Subsidiary s Organizational 
Documents and in this Agreement or the Ancillary Agreements, none of the Equity Interests in 
SWWC or the SWWC Subsidiaries are subject to any shareholder agreement, investor rights 
agreement, registration rights agreement, voting agreement or trust, proxy or other Contract 
restricting or otherwise relating to the voting, dividend rights or disposition of such Equity 
Interests. 

(b) Section 6.2(b) of the SWWC Disclosure Letter lists the authorized and 
outstanding capitalization of SWMAC, SWWC and each SWWC Subsidiary as of the date hereof.  
Each SWWC Subsidiary holding Equity Interests in any other SWWC Subsidiary, as shown on 
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Section 6.2(b) of the SWWC Disclosure Letter, has good and valid title to all such Equity Interests 
in such other SWWC Subsidiary, free and clear of any Liens (other than restrictions generally 
imposed on securities under federal and state securities Laws applicable to securities generally or 
utility Laws). 

(c) Except for Equity Interests in SWWC and each SWWC Subsidiary, none of 
SWMAC, SWWC and or any SWWC Subsidiary owns, directly or indirectly, any Equity Interests 
in, or any interest convertible into or exchangeable or exercisable for, any Equity Interests in, any 
firm, corporation, partnership, company, limited liability company, trust, joint venture, association 
or other entity other than ordinary course investments in publicly traded securities constituting one 
percent or less of a class of outstanding securities of any entity.  

(d) There are no outstanding securities convertible into or exchangeable for 
Equity Interests in SWMAC, SWWC or any SWWC Subsidiary or any options, warrants, phantom 
stock, stock appreciation rights, profit participation, purchase rights, subscription rights, 
conversion rights, exchange rights, calls, puts, rights of first refusal or first offer, preemptive rights, 
convertible securities or other Contracts that could require SWMAC, SWWC or any SWWC 
Subsidiary to issue, sell or otherwise cause to become outstanding or to acquire, repurchase or 
redeem Equity Interests in SWMAC, SWWC or any SWWC Subsidiary. 

6.3 Authority; Execution and Delivery; Enforceability.  Each of SWMAC and SWWC 
has all requisite corporate power and authority to execute and deliver this Agreement, to perform 
its respective obligations hereunder and to consummate the Business Combination and the other 
transactions contemplated by this Agreement.  The execution and delivery of this Agreement and 
the consummation of the Business Combination and the transactions contemplated hereby have 
been duly and validly authorized by each of the SWWC Board and the SWMAC Board and no 
other corporate proceedings are necessary to authorize, adopt or approve this Agreement or to 
consummate the Business Combination and the other transactions contemplated by this 
Agreement.  Each of SWMAC and SWWC has duly executed and delivered this Agreement and, 
assuming the due authorization, execution and delivery by the other Parties, this Agreement 
constitutes the legal, valid and binding obligation of SWMAC and SWWC, enforceable against 
each of SWMAC and SWWC in accordance with its terms, except as enforcement may be limited 
by bankruptcy, insolvency, reorganization or similar Laws affecting creditors  rights generally and 
by general principles of equity. 

6.4 No Conflicts; Consents. 

(a) The execution and delivery by each of SWMAC and SWWC of this 
Agreement does not, and the performance by each of SWMAC and SWWC of its obligations 
hereunder and the consummation of the Business Combination and the other transactions 
contemplated by this Agreement will not, conflict with, or result in any violation of or default 
(with or without notice or lapse of time, or both) under, or give rise to a right of termination, 
cancelation or acceleration of any obligation, or result in the creation of any Lien upon any of the 
properties or assets of SWMAC, SWWC or any SWWC Subsidiary under, any provision of (i) the 
Organizational Documents of SWMAC, SWWC or any SWWC Subsidiary, (ii) subject to the 
filings and other matters referred to in Section 6.4(b), any Contract to which SWMAC, SWWC or 
any SWWC Subsidiary is a party or by which any of their respective properties or assets is bound 
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or any SWWC Permit or (iii) subject to the filings and other matters referred to in Section 6.4(b), 
any Judgment or Law, in each case applicable to SWMAC, SWWC or any SWWC Subsidiary or 
their respective properties or assets, other than, in the case of clauses (ii) and (iii) above, any 
matters that, individually or in the aggregate, are not and would not reasonably be expected to be 
material to SWMAC, SWWC and the SWWC Subsidiaries, taken as a whole and would not 
prevent or materially impede, interfere with, hinder or delay the consummation of the Business 
Combination. 

(b) No Consent of or from, or made to or with, any Governmental Entity, is 
required to be obtained or made by or with respect to any SWWC Party or any Affiliate thereof in 
connection with the execution and delivery of this Agreement or its performance of its obligations 
hereunder or the consummation of the Business Combination and the other transactions 
contemplated by this Agreement, other than (i) compliance with and filings under the HSR Act, 
(ii) CFIUS Approval with respect to the Business Combination,  (iii) the Competition Act 
Approval, (iv) the ICA Approval, (v) such Consents required by the applicable Governmental 
Entities with jurisdiction over the SWWC Subsidiaries, and (vi) any pre-approvals of license 
transfers by the Federal Communications Commission (the Consents in (i), (ii), (iii), (iv), (v) and 
(vi) collectively, the SWWC Regulatory Approvals ). 

6.5 Financial Statements; Undisclosed Liabilities. 

(a) True, correct and complete copies of (i) the audited consolidated balance 
sheet of SWWC and the SWWC Subsidiaries for each of the two fiscal years ended December 31, 
2021 and December 31, 2020, and the related audited consolidated statements of operations, 

and cash flows of SWWC and the SWWC Subsidiaries, together 
with all related notes and schedules thereto (collectively, the SWWC Audited Financial 
Statements ) and (ii) the unaudited consolidated balance sheet of SWWC and the SWWC 
Subsidiaries as of the Interim Balance Sheet Date, and the related statements of operations, 

and cash flows of SWWC and the SWWC Subsidiaries for the six 
(6) months then ended (collectively, the SWWC Interim Financial Statements,  and together with 
the SWWC Audited Financial Statements, the SWWC Financial Statements ), have been made 
available to the Corix Parties. 

(b) The SWWC Financial Statements (i) present fairly in all material respects 
the financial condition and results of operations of SWWC and the SWWC Subsidiaries as of the 
dates thereof or for the periods covered thereby, and (ii) have been prepared in accordance with 
GAAP, applied on a basis consistent with the past practices of SWWC, except, with respect to 
clauses (i) and (ii), in the case of the SWWC Interim Financial Statements, for the absence of 
footnote disclosure and normal and recurring year-end adjustments, none of which would be 
material (whether individually or in the aggregate).  

(c) Except as adequately reserved for in the SWWC Interim Financial 
Statements, SWWC and the SWWC Subsidiaries have no liabilities or obligations, contingent or 
otherwise, other than (i) liabilities incurred in the ordinary course of business subsequent to the 
Interim Balance Sheet Date (none of which is a liability resulting from breach of contract, breach 
of warranty, tort, infringement or misappropriation); (ii) obligations under Contracts incurred in 
the ordinary course of business; (iii) liabilities and obligations of a type or nature not required 
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under GAAP to be reflected in financial statements; and (iv) liabilities or obligations that are not 
and would not reasonably be expected to be, individually or in the aggregate, material to SWWC 
and the SWWC Subsidiaries, taken as a whole.  SWWC maintains a standard system of accounting 
established and administered in accordance with GAAP. 

6.6 Regulation as a Utility. 

(a) Each SWWC Subsidiary set forth in Section 6.6(a) of the SWWC 
Disclosure Letter (the Regulated SWWC Subsidiaries ) is a regulated public utility or public 
service company (or similar designation) in the jurisdiction, and by the Governmental Entity, listed 
opposite such SWWC Subsidiary.  Section 6.6(a) of the SWWC Disclosure Letter  sets forth, as 
of the date of this Agreement, a true and complete list of the Regulatory Adjustments, including 
the amount of such adjustment as of the date of the last order by a Governmental Entity having 
jurisdiction over the rates of the Regulated SWWC Subsidiaries, made to or that directly offset the 
amounts represented in the balances of property, plant and equipment at cost, accumulated 
depreciation, contributions in aid of construction (net), and advances in aid of construction as set 
forth in the SWWC Interim Financial Statements.  As of the date of the Interim Balance Sheet 
Date, no amount in excess of $250,000 represented in the balances of property, plant and 
equipment at cost, accumulated depreciation, contributions in aid of construction (net), and 
advances in aid of construction as set forth in the SWWC Interim Financial Statements is required 
to be expensed in accordance with GAAP because of an order by a Governmental Entity having 
jurisdiction over the rates of the SWWC Subsidiaries. 

(b) Since December 31, 2020, SWWC and each SWWC Subsidiary has filed 
with the appropriate Governmental Entities all documents required to be filed by it under 
applicable state utility Laws, except for filings the failure of which are not and would not 
reasonably be expected to be, individually or in the aggregate, material to SWWC and the SWWC 
Subsidiaries, taken as a whole.  All such documents complied in all material respects, as of the 
date so filed, with all applicable requirements of the applicable statute and rules and regulations 
thereunder. 

(c) As of the date hereof, neither SWWC nor any SWWC Subsidiary is subject 
to regulation as a public utility or public service company (or similar designation) by any state in 
the United States or province in Canada, other than the Regulated SWWC Subsidiaries. 

6.7 Absence of Certain Changes or Events.  From December 31, 2021, to the date of 
this Agreement, SWWC and each SWWC Subsidiary has conducted the SWWC Business in the 
ordinary course in all material respects, and during such period there has not occurred: 

(a) any fact, circumstance, effect, change, event or development that, 
individually or in the aggregate, has had or would reasonably be expected to have an SWWC 
Material Adverse Effect; 

(b) any incurrence of material Indebtedness for borrowed money or any 
guarantee of such Indebtedness for another Person that is not SWWC or an SWWC Subsidiary, or 
any issue or sale of debt securities, warrants or other rights to acquire any debt security of SWWC 
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or any SWWC Subsidiary other than draws on existing revolving credit facilities in the ordinary 
course of business; 

(c) any change in financial accounting methods, principles or practices by 
SWWC or any SWWC Subsidiary, except insofar as may have been required by a change in GAAP 
or Law; or 

(d) any material elections or changes thereto with respect to Taxes by SWWC 
or any SWWC Subsidiary or any settlement or compromise by SWWC or any SWWC Subsidiary 
of any material Tax liability or refund, other than in the ordinary course of business. 

6.8 Taxes. 

(a) All income and other material Tax Returns filed or required by applicable 
Law to be filed with any Taxing Authority by, or on behalf of, SWMAC, SWWC or any SWWC 
Subsidiary (each such Tax Return, a SWWC Tax Return ) have been filed when due in 
accordance with all applicable Law (taking into account any extension of time within which to 
file), and all such income and other material SWWC Tax Returns are, or shall be at the time of 
filing, true and complete in all material respects. 

(b) SWMAC, SWWC and each SWWC Subsidiary has paid (or has had paid 
on its behalf) to the appropriate Taxing Authority all material Taxes (whether or not shown as due 
and payable on any SWWC Tax Return), or, where payment is not yet due, has established (or has 
had established on its behalf and for its sole benefit and recourse) in accordance with GAAP an 
adequate accrual for all material Taxes through the end of the last period for which SWMAC, 
SWWC and such SWWC Subsidiary ordinarily record items on their respective books. 

(c) SWMAC, SWWC and each SWWC Subsidiary has duly and timely 
withheld all material Taxes required to be withheld from any payment or distribution to any Person 
and such withheld Taxes have been or will be duly and timely paid to the appropriate Taxing 
Authority. 

(d) There is no suit, action, audit, claim, assessment, levy, inquiry, 
investigation, dispute or other administrative or judicial proceeding or investigation now pending 
or, to the Knowledge of SWMAC or SWWC, threatened against or with respect to SWMAC, 
SWWC or any SWWC Subsidiary in respect of any material Taxes. 

(e) No deficiency with respect to material Taxes has been proposed, asserted or 
assessed in writing against SWMAC, SWWC or any SWWC Subsidiary, which has not been fully 
paid. 

(f) None of SWMAC, SWWC or any SWWC Subsidiary (i) is now or has been 
a member of an affiliated group  as defined in Section 1504 of the Code (or any similar provision 
of any applicable Tax Law), other than an affiliated group  of which SWWC or SWMAC is the 
common parent or (ii) has any liability for the Taxes of any other Person under Treasury Regulation 
Section 1.1502-6 (or any similar provision of any applicable Law), as a transferee or successor, or 
by any other applicable provision of applicable Law. 
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(g) During the preceding two-year period or otherwise as part of a plan (within 
the meaning of Section 355(e) of the Code) that includes the transactions contemplated hereunder, 
none of SWMAC, SWWC or any SWWC Subsidiary was a distributing corporation or a controlled 
corporation in a transaction intended to be governed by Section 355 of the Code. 

(h) None of SWMAC, SWWC or any of the SWWC Subsidiaries (i) is a party 
to or bound by, or has any liability under any Tax allocation, indemnification, sharing or similar 
agreement, other than (x) any such agreement solely between or among SWMAC, SWWC and/or 
one or more of the SWWC Subsidiaries or (y) customary indemnifications for Taxes contained in 
credit or other commercial agreements the primary purposes of which do not relate to Taxes, or 
(ii) has granted any power of attorney with respect to any matters related to Taxes that is currently 
in force. 

(i) Section 6.8(i) of the SWWC Disclosure Letter sets forth the entity 
classification of each SWWC Subsidiary for U.S. federal income tax purposes. 

(j) There are no waivers, extensions or requests for any waivers or extensions 
of any statute of limitations currently in effect with respect to any material Taxes of SWMAC, 
SWWC or any SWWC Subsidiary (other than extensions granted in connection with extensions of 
time to file Tax Returns obtained in the ordinary course of business). 

(k) No written claim has been made by any Governmental Entity in a 
jurisdiction where SWMAC, SWWC or any SWWC Subsidiary does not file Tax Returns that 
SWMAC, SWWC or such SWWC Subsidiary is or may be subject to taxation by that jurisdiction. 

(l) None of SWMAC, SWWC or any SWWC Subsidiary (i) has a permanent 
establishment (within the meaning of an applicable Tax treaty), branch, or other fixed place of 
business, or (ii) has otherwise been, or deemed to be, engaged in a trade or business in any 
jurisdiction, other than its own country of incorporation or formation.  None of SWMAC, SWWC 
or any SWWC Subsidiary currently has or has had nexus (within the meaning of the applicable 
Law of any applicable U.S. state) in any U.S. state where SWMAC, SWWC or such SWWC 
Subsidiary, as applicable, does not currently, or did not at the applicable time, file Tax Returns 
and pay Taxes. 

(m) There are no Liens for material Taxes upon any property or assets of 
SWMAC, SWWC or any SWWC Subsidiary, except for Liens for Taxes (x) not yet due and 
payable or (y) which are being contested in good faith by appropriate proceedings and with respect 
to which adequate reserves have been established in accordance with GAAP. 

(n) None of SWMAC, SWWC or any SWWC Subsidiary will be required to 
include material amounts in income, or exclude or reduce material items of deduction, in a taxable 
period for which a Tax Return has not yet been filed as a result of any (i) change in or improper 
use of any method of accounting pursuant to Section 481 of the Code (or any corresponding or 
similar provision of any state, local or non-U.S. Tax Law) prior to the Closing Date, (ii) closing 
agreement  within the meaning of Section 7121 of the Code (or any corresponding or similar 
provision of any state, local or non-U.S. Tax Law) executed prior to the Closing, (iii) installment 
sale or open transaction made or entered into prior to the Closing, (iv) any prepaid amount received 
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or deferred revenue accrued prior to the Closing, (v) intercompany transaction consummated or 
excess loss account existing on or prior to the Closing Date, in either case described in the Treasury 
Regulations under Section 1502 of the Code (or any corresponding or similar provision of any 
state, local or non-U.S. Tax Law). 

(o) None of SWMAC, SWWC or any SWWC Subsidiary is, nor will be, 
required to include any amount in income for a taxable year ending after December 31, 2017, as a 
result of the application of Section 965 of the Code, nor has made an election under Section 965(h) 
of the Code. 

(p) None of SWMAC, SWWC or any SWWC Subsidiary has made a request 
for an advance tax ruling, a request for technical advice, a request for a change of any method of 
accounting or any similar request that is in progress or pending with any Governmental Entity with 
respect to any material Taxes. 

(q) None of SWMAC, SWWC or any SWWC Subsidiary has entered into or 
been a party to any listed transaction  within the meaning of Treasury Regulations Section 
1.6011-4(b)(2). 

(r) None of SWMAC, SWWC or any of the SWWC Subsidiaries has received 
any relief, assistance or benefit, including any deferral of Taxes, from any Governmental Entity 
under any COVID-19 Relief Legislation. 

(s) SWMAC, SWWC and each of the SWWC Subsidiaries has duly and timely 
collected from all of its past and present customers (or other Persons paying amounts to SWMAC, 
SWWC or any of the SWWC Subsidiaries) the amount of all Taxes required to be collected and 
has timely paid such Taxes when due to the appropriate Governmental Entity, in the form required 
under applicable Laws or made adequate provision for the payment of such amounts to the proper 
receiving authorities. 

(t) None of SWMAC, SWWC or any of the SWWC Subsidiaries has taken any 
action, nor to the Knowledge of SWMAC or SWWC, are there any facts or circumstances, that 
could reasonably be expected to prevent the SWMAC Equity Exchange and the Merger, taken 

and the Treasury Regulations. 

(u) Notwithstanding anything to the contrary in this Agreement, this 
Section 6.8 (and so much of Section 6.7 and Section 6.9 as each relates to Taxes) are the sole 
representations and warranties given by SWMAC, SWWC or any SWWC Subsidiary in this 
Agreement, and no other representation or warranty given by SWMAC, SWWC or any SWWC 
Subsidiary in this Agreement shall be construed or interpreted as containing any representation or 
warranty, in each case with respect to Tax matters.  Nothing in this Agreement (including this 
Section 6.8) shall be construed as providing a representation or warranty with respect to the 
existence, amount, expiration date or limitations on (or availability of) any net operating loss, net 
capital loss, Tax credit or any other Tax attribute of SWMAC, SWWC or any SWWC Subsidiary.  
Notwithstanding anything to the contrary in this Agreement, the representations and warranties 
made in this Section 6.8 (other than Section 6.8(i) and (n)) refer only to the past activities of 
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SWMAC, SWWC or any SWWC Subsidiary and are not intended to serve as representations to, 
or a guarantee of, nor can they be relied upon with respect to, Taxes attributable to any Tax periods 
(or portions thereof) beginning after, or Tax positions taken after, the Closing Date. 

6.9 Employee Benefits. 

(a) Section 6.9(a) of the SWWC Disclosure Letter sets forth a correct and 
complete list of each material SWWC Benefit Plan.  With respect to each material SWWC Benefit 
Plan, to the extent applicable, true, correct and complete copies of the following have been 
delivered or made available to Corix by the SWWC Parties: (i) the SWWC Benefit Plan, if written 
(including all amendments and attachments thereto), (ii) a written summary, if the SWWC Benefit 
Plan is not in writing, (iii) all related trust documents, (iv) all insurance contracts or other funding 
arrangements, (v) the most recent annual report (Form 5500) filed with the IRS, (vi) the most 
recent determination, opinion or advisory letter from the IRS, (vii) the most recent summary plan 
description and any summary of material modifications thereto, (viii) all material filings and 
communications received from or sent to any Governmental Entity with respect to an SWWC 
Benefit Plan and (ix) the most recent audited financial statement and/or actuarial valuation. 

(b) Each SWWC Benefit Plan has been established, operated and administered 
in accordance with its terms and the requirements of all applicable Laws, including ERISA and 
the Code, in all material respects.  Contributions required to be made to any SWWC Benefit Plan 
by applicable Law or by any plan document or other contractual undertaking, and all premiums 
due or payable with respect to insurance policies funding any SWWC Benefit Plan, have been 
timely made or paid in full in all material respects or, to the extent not required to be made or paid 
on or before the date hereof, have been fully reflected on the books and records of SWWC to the 
extent required under GAAP.  There are no pending or, to the Knowledge SWWC, threatened 
material claims (other than routine claims for benefits) by, on behalf of or against any of the 
SWWC Benefit Plans or any trusts related thereto. 

(c) Section 6.9(c) of the SWWC Disclosure Letter identifies each SWWC 
Benefit Plan that is intended to be qualified under Section 401(a) of the Code (each, a SWWC 
Qualified Plan ).  The IRS has issued a favorable determination, opinion or advisory letter with 
respect to each SWWC Qualified Plan and its related trust, or with respect to a prototype SWWC 
Qualified Plan, the prototype sponsor has received a favorable IRS opinion or advisory letter, or 
the SWWC Qualified Plan or prototype sponsor has remaining a period of time under applicable 
Code regulations or pronouncements of the IRS in which to apply for such a letter and make any 
amendments necessary to obtain a favorable determination, advisory or opinion as to the qualified 
status of each such SWWC Qualified Plan, and, if issued, such determination, advisory or opinion 
letter has not been revoked (nor has revocation been threatened), and, to the Knowledge of SWWC, 
there are no existing circumstances and no events have occurred that could reasonably be expected 
to adversely affect the qualified status of any SWWC Qualified Plan or the related trust. 

(d) No SWWC Benefit Plan is subject to Title IV or Section 302 of ERISA or 
Section 412 of the Code.  With respect to each SWWC Benefit Plan subject to Title IV or Section 
302 of ERISA or Section 412 of the Code: (i) each such SWWC Benefit Plan satisfies all minimum 
funding requirements under Sections 412 and 430 of the Code and Sections 302 and 303 of ERISA, 
whether or not waived, (ii) no lien in favor of any such SWWC Benefit Plan has arisen under 
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Section 430(k) of the Code or Section 303(k) of ERISA, (iii) such SWWC Benefit Plan is not in 
at risk status  within the meaning of Section 430(i) of the Code or Section 303(i) of ERISA, 

(iv) SWWC has delivered or made available to Corix a copy of the most recent actuarial valuation 
report for such SWWC Benefit Plan and such report is complete and accurate in all material 
respects, (v) the PBGC has not instituted proceedings to terminate such SWWC Benefit Plan, and 
(vi) there has not been any reportable event  (as that term is defined in Section 4043 of ERISA) 
during the last six (6) years as to which the 30-day advance notice requirement has not been 
waived.  In the past six (6) years, no material liability (other than for premiums to the PBGC) 
under Title IV of ERISA has been or is expected to be incurred by SWWC or any of the SWWC 
Subsidiaries or any of their respective ERISA Affiliates. 

(e) None of SWMAC, SWWC, any of the SWWC Subsidiaries or any of their 
respective ERISA Affiliates has maintained, established, contributed to, been obligated to 
contribute to, or has any liability (including a withdrawal liability such as a withdrawal liability  
within the meaning of Title IV of ERISA) with respect to any plan that is a Multiemployer Plan. 

(f) None of SWMAC, SWWC or any of the SWWC Subsidiaries sponsors, has 
sponsored or has any obligation with respect to any employee benefit plan that provides for any 
post-employment or post-retirement medical or death benefits (whether or not insured) with 
respect to former or current directors or employees, or their respective beneficiaries or dependents, 
beyond their retirement or other separation from service, except as required by Section 4980B of 
the Code. 

(g) The execution of this Agreement and the consummation of the Business 
Combination will not, either alone or in combination with another event, (i) entitle any current or 
former employee, director, consultant or officer of SWMAC, SWWC or any of the SWWC 
Subsidiaries to severance pay, retention or any other bonus amount or accrued pension benefit or 
any other payment, (ii) accelerate the time of payment or vesting, or increase the amount of 
compensation due any such employee, director, consultant or officer, (iii) trigger any funding 
obligation under any SWWC Benefit Plan, (iv) result in the forgiveness of Indebtedness for the 
benefit of any such current or former employee, director, consultant or officer or (v) result in any 
breach or violation of, or default under, or limit SWWC s or any SWWC Subsidiary s right to 
extend, renew, replace, amend, modify or terminate, any SWWC Benefit Plan.  No SWWC Benefit 
Plan provides for, and neither SWWC nor any of the SWWC Subsidiaries otherwise has any 
obligation to provide, a gross-up or reimbursement of Taxes imposed under Section 4999 of the 
Code, Section 409A(a)(1)(B) of the Code, or otherwise. 

(h) To the Knowledge of SWWC, each SWWC Benefit Plan, and any award 
thereunder, that is or forms part of a nonqualified deferred compensation plan  within the 
meaning of Section 409A of the Code has been maintained, in form and operation, in material 
compliance with all applicable requirements of Section 409A of the Code.  

6.10 Labor and Employment Matters. 

(a) None of SWMAC, SWWC or any SWWC Subsidiary is a party to or bound 
by any Collective Bargaining Agreement with respect to any SWWC Personnel.  No SWWC 
Personnel are represented by a Labor Organization with respect to their employment with SWWC.  
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Except for matters that are not and would not reasonably be expected to be, individually or in the 
aggregate, material to SWWC and the SWWC Subsidiaries, taken as a whole, (i) there is no, and 
has not been any, pending or, to the Knowledge of SWWC, threatened strike, lockout, slowdown, 
work stoppage or unfair labor practice by or with respect to any SWWC Personnel and (ii) to the 
Knowledge of SWWC, there are no, and in the past three (3) years, have not been any, activities 
or proceedings of any Labor Organization to organize any employees of SWWC or any SWWC 
Subsidiary and no demand for recognition as the exclusive bargaining representative of any such 
employees has been made by or on behalf of any Labor Organization. 

(b) Except for instances of noncompliance that are not and would not 
reasonably be expected to be, individually or in the aggregate, material to SWWC and the SWWC 
Subsidiaries, taken as a whole, SWWC and the SWWC Subsidiaries are, and at all times in the 
past three (3) years have been, in compliance with all applicable Laws relating to labor and 
employment, including those relating to labor management relations, wages, hours, overtime, 
discrimination, sexual harassment, civil rights, affirmative action, work authorization, child labor, 
immigration, safety and health, disability rights or benefits, equal employment, plant closures and 
layoffs, workers  compensation, employee leave issues, unemployment insurance and continuation 
coverage under group health plans. 

(c) Except for instances of noncompliance that are not and would not 
reasonably be expected to be, individually or in the aggregate, material to SWWC and the SWWC 
Subsidiaries, taken as a whole, no SWWC Personnel is, or has been, in any respect in violation of 
any term of any employment agreement, nondisclosure agreement, common law nondisclosure 
obligation, fiduciary duty, non-competition agreement, restrictive covenant or other obligation: 
(i) to SWWC or any SWWC Subsidiary or (ii) to the Knowledge of SWWC, to a former employer 
of any such SWWC Personnel relating (A) to the right of any such SWWC Personnel to be 
employed by SWWC or any SWWC Subsidiary or (B) to the knowledge or use of trade secrets or 
proprietary information.  

(d) To the Knowledge of SWMAC or SWWC, in the last three (3) years, no 
allegations of sexual harassment or hostile work environment have been made to SWMAC or 
SWWC against any individual in such individual s capacity as (i) an officer of SWMAC or 
SWWC, (ii) a member of the SWMAC Board or the SWWC Board or (iii) an employee of SWWC 
or any SWWC Subsidiary at a level of Vice President or above. 

6.11 Litigation.  There is no suit, action or other proceeding pending or, to the 
Knowledge of SWMAC or SWWC, threatened against or affecting SWMAC, SWWC or any 
SWWC Subsidiary or any of their respective properties or assets that is or would reasonably be 
expected to be, individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, 
taken as a whole, nor is there any Judgment outstanding against or, to the Knowledge of SWMAC 
or SWWC, demand or investigation by any Governmental Entity involving SWMAC, SWWC or 
any SWWC Subsidiary or any of their respective properties or assets that is or would be reasonably 
expected to be, individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, 
taken as a whole. 

6.12 Compliance with Applicable Laws.  Each of SWMAC, SWWC and the SWWC 
Subsidiaries are in compliance with all applicable Laws and the SWWC Permits in all material 
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respects.  There is no demand or investigation by or before any Governmental Entity pending or, 
to the Knowledge of SWMAC or SWWC, threatened alleging that SWMAC, SWWC or any 
SWWC Subsidiary is not in compliance with any applicable Law or SWWC Permit or which 
challenges or questions the validity of any rights of the holder of any SWWC Permit.  To the 
Knowledge of SWWC, no material noncompliance with any applicable Law or SWWC Permit 
exists.  This Section 6.12 does not relate to Tax matters, employee benefits matters, labor and 
employment matters, environmental matters, Intellectual Property Rights or privacy and data 
security matters, which are the subjects of Sections 6.8, 6.9, 6.10, 6.15 and 6.19, respectively. 

6.13 Permits.  SWWC and each SWWC Subsidiary has all requisite power and authority 
and possesses all Permits necessary to enable SWWC and each SWWC Subsidiary to own, lease 
and operate its respective properties and assets or to develop, produce, store, distribute, promote, 
offer and sell its respective products and services or otherwise to carry on the SWWC Business as 
it is now being conducted (collectively, the SWWC Permits ), and, as of the date of this 
Agreement, all such SWWC Permits are in full force and effect and no suspension, revocation, 
termination, cancellation, non-renewal, or modification not requested by SWWC of any of the 
SWWC Permits is pending or, to the Knowledge of SWWC, threatened, except where the failure 
to have such power or authority or to possess the SWWC Permits is not and would not reasonably 
be expected to be, individually or in the aggregate, material to SWWC and the SWWC 
Subsidiaries, taken as a whole. SWWC and the SWWC Subsidiaries are in compliance in all 
material respects with the terms of the SWWC Permits. 

6.14 Water Quality and Water Rights.  The drinking water supplied by SWWC and the 
SWWC Subsidiaries to their respective customers is and has been in material compliance since 
December 31, 2020, with all applicable federal and state drinking water standards.  SWWC and 
the SWWC Subsidiaries have all material rights, authorizations, Permits, easements, prescriptive 
rights and rights of way, whether or not of record, which are necessary to extract and deliver water 
to their respective customers in a manner adequate and sufficient for the conduct of its business as 
currently conducted (the SWWC Water Rights ).  Except as would not be material to SWWC 
and the SWWC Subsidiaries, taken as a whole, there is not any existing material breach or material 
default by SWWC or any SWWC Subsidiary under any of the SWWC Water Rights which (with 
or without notice, lapse of time or both) would cause any of the SWWC Water Rights to be lost, 
revoked or compromised or not be satisfied, and, to the Knowledge of SWWC, there is no other 
reason to believe that any SWWC Water Rights will be lost, revoked or compromised or will not 
be satisfied. 

6.15 Environmental Matters. 

(a) SWWC and each SWWC Subsidiary is, and except for matters that have 
been resolved, has been in compliance with all Environmental Laws in all material respects, and 
neither SWWC nor any SWWC Subsidiary has received any written or, to the Knowledge of 
SWWC, oral notice alleging that SWWC or any SWWC Subsidiary is in material violation of, or 
has any material liability under, any Environmental Law.  

(b) SWWC and each SWWC Subsidiary possesses and is in material 
compliance with all material Environmental Permits for the conduct of the SWWC Business as 
presently conducted and all such Environmental Permits are valid and in good standing or, to the 
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extent any such Environmental Permit has expired, have timely applied for renewal of such 
Environmental Permit to allow the continued operation of SWWC s or any such SWWC 
Subsidiary s facility in compliance with applicable Environmental Law. 

(c) To the Knowledge of SWWC, no act or omission of SWWC or any SWWC 
Subsidiary (except for an application to renew or modify a material Environmental Permit made 
in the ordinary course of business) provides a basis for any material Environmental Permits to be 
amended, revoked, limited or otherwise conditioned in a manner that would be adverse to SWWC 
and the SWWC Subsidiaries, taken as a whole.  

(d) There are no material Environmental Claims pending or, to the Knowledge 
of SWMAC or SWWC, threatened against or affecting SWMAC, SWWC or any SWWC 
Subsidiary.  

(e) To the Knowledge of SWWC, there has been no Release of or exposure to 
any Materials of Environmental Concern or, to the Knowledge of SWWC, other event, fact, 
incident, activity, circumstance or condition that would reasonably be expected to form the basis 
of any material Environmental Claim against SWWC or any SWWC Subsidiary or result in any 
material liability under Environmental Laws. 

(f) Neither SWWC nor any SWWC Subsidiary has retained or assumed, either 
contractually or by operation of Law, any liabilities or obligations that would reasonably be 
expected to form the basis of any Environmental Claim against SWWC or any SWWC Subsidiary, 
except in respects that, individually or in the aggregate, have not had and would not reasonably be 
expected to be material to SWWC and the SWWC Subsidiaries, taken as a whole.  

(g) SWWC has provided or made available to the Corix Parties true, correct 
and complete copies of all Environmental Reports prepared since December 31, 2011, that are in 
the possession of SWWC and the SWWC Subsidiaries regarding matters pertaining to the 
environmental condition of the business and properties of SWWC and the SWWC Subsidiaries, 
and their compliance (or noncompliance) with any Environmental Laws to the extent that any such 
Environmental Reports remain material.   

6.16 Contracts. 

(a)  Section 6.16(a) of the SWWC Disclosure Letter sets forth, as of the date of 
this Agreement, a true and complete list of the following (excluding any SWWC Benefit Plan and 
any insurance Contract or policy): 

(i) each non-competition Contract or other Contract containing terms 
that expressly (A) limits or otherwise restricts SWMAC, SWWC or any SWWC Subsidiary 
or (B) would, after the consummation of the Business Combination, limit or otherwise 
restrict CIUS from, in the case of either (A) or (B), engaging or competing in any water or 
wastewater line of business or in any geographic area in a manner that would be reasonably 
likely to be material to CIUS (excluding Contracts regarding the disclosure or use of 
confidential information entered into in the ordinary course of business). 
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(ii) each loan and credit agreement or other Contract pursuant to which 
any Indebtedness of SWMAC, SWWC or any SWWC Subsidiary is outstanding or may be 
incurred, other than any such Contract between or among SWMAC, SWWC and the 
SWWC Subsidiaries; 

(iii) each partnership, joint venture or similar agreement, Contract to 
which SWMAC, SWWC or any SWWC Subsidiary is a party relating to the formation, 
creation, operation, management or control of any partnership or joint venture, in each case 
material to SWWC and the SWWC Subsidiaries, taken as a whole; 

(iv) each Contract entered into since December 31, 2020, providing for 
the purchase or other acquisition or sale or other disposition (directly or indirectly) by 
SWMAC, SWWC or any of the SWWC Subsidiaries of an asset or assets or a business or 
businesses (provided that a disposition resulting from a condemnation process shall not be 
deemed a disposition for the purposes of this Section 6.16)) (A) in which the aggregate 
purchase or sale price (regardless of whether the consideration paid or received (x) was 
paid upon closing or paid or to be paid over time, (y) involved an earn-out or other 
contingency (in which case the amount of the consideration subject to any as yet-unrealized 
earn-out or other contingency shall be estimated reasonably and in good faith) and (z) in 
the form of cash, stock, assets, a debt instrument or otherwise) was in excess of 
$10,000,000 and (B) under which SWMAC, SWWC or any of the SWWC Subsidiaries 
have or are reasonably likely to have a payment obligation, including any obligation to 
make any indemnification payment (other than indemnification with respect to directors 
and officers) or any payment under any guarantee or other financial obligation, in each 
case, involving consideration in excess of $2,000,000; 

(v) each Contract relating to or arising from the Core Business, 
including, but not limited to, an operation or management services or a similar agreement, 
pursuant to which SWMAC, SWWC or any SWWC Subsidiary receives (A) annual 
revenue in excess of $3,000,000 or (B) aggregate consideration in excess of $15,000,000; 

(vi) each material Contract with a Governmental Entity to which 
SWMAC, SWWC or any SWWC Subsidiary is a party, other than such Contracts in the 
ordinary course of business, such as franchise agreements; 

(vii) each Contract to which SWMAC, SWWC or any SWWC Subsidiary 
is a party involving the future disposition or acquisition of assets or properties with a fair 
market value in excess of $5,000,000; and 

(viii) each Contract with any supplier or vendor under which SWMAC, 
SWWC or any SWWC Subsidiary is obligated to purchase technology, goods or services 
involving consideration in excess of $5,000,000 or, in the case of purchases of technology, 
equipment, materials and goods, including related capitalized services included in 
SWWC s or any SWWC Subsidiary s capital budget, $20,000,000 (except with respect to 
the purchase of water or wastewater treatment and disposal in the ordinary course of 
business consistent with past practice). 
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Each Contract of the type described in this Section 6.16(a) and 6.17 is referred to herein as a 
SWWC Material Contract   Each SWWC Material Contract that has been made available to the 

Corix Parties is a true, correct and complete copy thereof. 

(b) Except for matters which are not and would not reasonably be expected to 
be, individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, taken as a 
whole, (i) each SWWC Material Contract (including, for purposes of this Section 6.16(b), any 
Contract entered into after the date of this Agreement that would have been an SWWC Material 
Contract if such Contract existed on the date of this Agreement) is a valid, binding and legally 
enforceable obligation of SWMAC, SWWC or one of the SWWC Subsidiaries, as the case may 
be, and, to the Knowledge of SWWC, of the other parties thereto, except, in each case, as 
enforcement may be limited by bankruptcy, insolvency, reorganization or similar Laws affecting 
creditors  rights generally and by general principles of equity and (ii) each such SWWC Material 
Contract is in full force and effect.  None of SWMAC, SWWC or any SWWC Subsidiary is (with 
or without notice or lapse of time, or both) in material breach or material default under any such 
SWWC Material Contract and, to the Knowledge of SWWC, no other party to any such SWWC 
Material Contract is (with or without notice or lapse of time, or both) in material breach or material 
default thereunder. 

6.17 Affiliate Transactions.  Section 6.17 of the SWWC Disclosure Letter sets forth a 
true and complete list of the Contracts that are in existence as of the date of this Agreement 
between, on the one hand, SWMAC, SWWC or any SWWC Subsidiary and, on the other hand, 
any (x) present executive officer or director of SWMAC, SWWC or any SWWC Subsidiary or 
any person that has served as an executive officer or director of SWMAC, SWWC or any SWWC 
Subsidiary within the last five years or any of such officer s or director s immediate family 
members, (y) to the Knowledge of SWMAC or SWWC, any Affiliate of any such officer or 
director or (z) Bazos, IIF Subway or any of their respective Affiliates (other than SWMAC, 
SWWC or any SWWC Subsidiary). 

6.18 SWWC Real Properties. 

(a) (i) SWWC or an SWWC Subsidiary has good and valid fee simple title to 
all Material SWWC Owned Property, in each case, free and clear of all Liens except for Permitted 
Encumbrances, and (ii) except in respects that, individually or in the aggregate, have not had and 
would not reasonably be expected to be material to SWWC and the SWWC Subsidiaries, taken as 
a whole, there is no suit, action or other proceeding pending or, to the Knowledge of SWWC, 
threatened against or affecting SWWC or any SWWC Subsidiary challenging SWWC s or the 
applicable SWWC Subsidiary s fee simple title to the Material SWWC Owned Property. 

(b) Except in respects that, individually or in the aggregate, have not had and 
would not reasonably be expected to have an SWWC Material Adverse Effect: (i) SWWC or an 
SWWC Subsidiary has good and valid title or fee simple title, as applicable, to all SWWC Owned 
Properties that are not Material SWWC Owned Properties Non-Material SWWC Owned 
Property , in each case, free and clear of all Liens, except for Permitted Encumbrances and/or 
Liens that do not currently, or would not reasonably be expected to, individually or in the 
aggregate, impair the value of any Non-Material SWWC Owned Property or impair the continued 
use and operation of any Non-Material SWWC Owned Property, as presently conducted; and (ii) 
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there is no suit, action or other proceeding pending or, to the Knowledge of SWWC, threatened 
against or affecting SWWC or an SWWC Subsidiary challenging SWWC s or an SWWC 
Subsidiary s fee simple title to any Non-Material SWWC Owned Property. 

(c) (i) SWWC or the applicable SWWC Subsidiary holds good and subsisting 
leasehold interests in the SWWC Leased Property, free and clear of all Liens, except for Permitted 
Encumbrances and/or Liens which do not, individually or in the aggregate, materially impair and 
would not reasonably be expected to materially impair the continued use and operation of the 
SWWC Leased Property, as presently conducted, and (ii) (1) all SWWC Leases are in full force 
and effect and (2) there is not any existing material breach of, or material default under, any 
SWWC Lease by SWWC or any SWWC Subsidiary, and there is not any existing circumstance or 
event which, with or without notice, lapse of time or both, would become a material breach or 
material default by SWWC or any SWWC Subsidiary under the SWWC Leases. 

For all purposes of this Agreement, (i) SWWC Owned Property  means the real and 
personal property (other than the SWWC Water Rights and the SWWC Property Easements) 
owned by SWWC or an SWWC Subsidiary, (ii) Material SWWC Owned Property  means the 
SWWC Owned Property set forth on Section 6.18 of the SWWC Disclosure Letter (iii) SWWC 
Leased Property  means the real property (other than the SWWC Water Rights and the SWWC 
Property Easements) leased pursuant to the SWWC Leases, (iv) SWWC Leases  means the 
leases, subleases, licenses or other occupancy agreements for real property material to the SWWC 
Business to which SWWC or any SWWC Subsidiary is a party that are currently in effect, of which 
any copies made available to the Corix Parties are true, correct and complete and (v) SWWC 
Property  means the SWWC Leased Property and the SWWC Owned Property. 

(d) SWWC and the SWWC Subsidiaries have fulfilled and performed all of 
their material obligations with respect to any material authorizations, permits, easements, 
prescriptive rights and rights of way pertaining to the SWWC Property and the SWWC Water 
Rights (the SWWC Property Easements ) in a manner adequate and sufficient for the conduct of 
its business as currently conducted, to the Knowledge of SWWC, no event has occurred that would 
allow, with or without notice or lapse of time or both, revocation or termination thereof or would 
result in any impairment of the rights of SWWC or any SWWC Subsidiary with respect to any 
SWWC Property Easements. 

(e) (i) No condemnation, eminent domain, litigation, administrative action, 
zoning or other similar proceeding is pending or, to the Knowledge of SWWC, threatened against 
any of the SWWC Property, (ii) the present use of the land, buildings, structures and improvements 
on the SWWC Property are in conformity with applicable Law in all material respects, (iii) neither 
SWWC nor any SWWC Subsidiary has leased or otherwise granted to any other Person, except 
for Permitted Encumbrances, the right to use or occupy any SWWC Property or any portion 
thereof, (iv) there are no outstanding options, rights of first offer or rights of first refusal for any 
other Person to purchase any SWWC Property or any portion thereof or interest therein, (v) the 
SWWC Property and the SWWC Property Easements, taken as a whole, are in all material respects 
adequate and sufficient for the conduct of the SWWC Business, as currently conducted by SWWC 
and the SWWC Subsidiaries, and (vi) except in respects that are not and would not reasonably be 
expected to be, individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, 
taken as a whole, all of the SWWC Property is in good condition and repair, reasonable wear and 
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tear excepted, and is suitable for the purpose for which it is now being used in the conduct of the 
SWWC Business by SWWC and the SWWC Subsidiaries. 

6.19 Intellectual Property; Information Technology; Privacy and Data Security. 

(a) Except for matters that are not and would not reasonably be expected to be, 
individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, taken as a whole, 
(i) SWMAC, SWWC and each SWWC Subsidiary exclusively owns any Intellectual Property 
Rights owned or purported to be owned by it, and is validly licensed or otherwise has the right to 
use and otherwise exploit, all other Intellectual Property Rights used or exploited in or otherwise 
necessary for the conduct of its business as currently conducted, (ii) no suits, actions or other 
proceedings are pending or, to the Knowledge of SWMAC or SWWC, threatened that SWMAC, 
SWWC or any SWWC Subsidiary is infringing, misappropriating or otherwise violating the 
Intellectual Property Rights of any Person, (iii) to the Knowledge of SWMAC or SWWC, no 
Person is infringing, misappropriating or otherwise violating any Intellectual Property Rights 
owned by SWMAC, SWWC or any SWWC Subsidiary, and (iv) to the Knowledge of SWMAC 
or SWWC, the conduct of the business of the SWWC and the SWWC Subsidiaries as currently 
conducted, does not infringe, misappropriate or otherwise violate, and has not in the past three (3) 
years, infringed, misappropriated or otherwise violated, the Intellectual Property Rights of any 
other Person. 

(b) SWMAC, SWWC and each SWWC Subsidiary takes commercially 
reasonable steps to maintain the confidentiality of their material trade secrets included in their 
owned Intellectual Property Rights.  To the Knowledge of SWMAC and SWWC, there has been 
no misappropriation, misuse or breach of confidentiality of any material trade secrets by any 
Person, except for matters that are not and would not reasonably be expected to be, individually or 
in the aggregate, material to SWWC and the SWWC Subsidiaries, taken as a whole. 

(c) Except for matters that are not and would not reasonably be expected to be, 
individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, taken as a whole, 
(i) the information technology systems of SWWC and each SWWC Subsidiary are reasonably 
sufficient for the conduct of their business as currently conducted, and (ii) SWWC and each 
SWWC Subsidiary have and maintain a business continuity and disaster recovery plan for the 
continuance of their businesses in the event of an unplanned interruption in service or 
unavailability of the information technology systems of SWWC and each SWWC Subsidiary.  

(d) Except for matters that are not and would not reasonably be expected to be, 
individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, taken as a whole, 
(i) SWMAC, SWWC and each SWWC Subsidiary are in compliance with all applicable data 
privacy and data security Laws; (ii) SWMAC, SWWC and each SWWC Subsidiary maintain and 
implement, and have in the past three (3) years, maintained and implemented, commercially 
reasonable administrative, technical and physical safeguards designed to protect information 
technology systems of SWWC and each SWWC Subsidiary and personal data and confidential 
data stored thereon; (iii) during the past three (3) years, to the Knowledge of SWWC, there has 
been no unauthorized access or use of the information technology systems of SWWC and each 
SWWC Subsidiary in a manner that has resulted or could reasonably be expected to result in any 
material liability to SWWC or any SWWC Subsidiary, and (iv) during the past three (3) years, to 
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the Knowledge of SWMAC or SWWC, none of SWWC or any SWWC Subsidiary has been 
subject to any breach of security whereby personally identifiable information or other personal 
data in the possession of or under the control of any of SWWC or any SWWC Subsidiary was 
disclosed or exfiltrated in a manner that requires notice to affected individuals under applicable 
data privacy and data security Laws. 

6.20 Sufficiency of Assets.  All of the assets of SWWC and the SWWC Subsidiaries, 
together with the other properties of SWWC and the SWWC Subsidiaries (and any other assets 
and properties for which SWWC and the SWWC Subsidiaries have a right to use), constitute all 
of the assets and properties that are necessary for SWWC and the SWWC Subsidiaries to conduct 
their respective businesses immediately following the Closing as such businesses were conducted 
during the 12 months prior to the date of this Agreement, except as is not and would not reasonably 
be expected to be, individually or in the aggregate, material to SWWC and the SWWC 
Subsidiaries, taken as a whole. 

6.21 Insurance.  Since December 31, 2020, SWWC and the SWWC Subsidiaries have 
maintained continuous insurance coverage, in each case, in those amounts and covering those risks 
as are in accordance, in all material respects, with normal industry practice for companies of the 
size and financial condition of SWWC engaged in businesses similar to those of SWWC and the 
SWWC Subsidiaries.  All such insurance policies are in full force and effect and all premiums due 
on such insurance policies have been paid, except as is not and would not reasonably be expected 
to be, individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, taken as 
a whole.  No written notice of cancellation or termination have been received by SWMAC, 
SWWC, any SWWC Subsidiary or any of their respective Affiliates with respect to any such 
insurance policy.  There is no material claim by SWMAC, SWWC, any SWWC Subsidiary or any 
of their respective Affiliates pending under any such insurance policy.  None of SWMAC, SWWC, 
any SWWC Subsidiary or any of their respective Affiliates are in default under any of such 
insurance policies.  SWMAC, SWWC, the SWCC Subsidiaries and their respective Affiliates have 
reported to their respective insurers all known claims under any such insurance policy. 

6.22 Brokers  Fees and Expenses.  No broker, investment banker, financial advisor or 
other Person, other than the IIF Subway Financial Advisor, is entitled to any broker s, finder s, 
financial advisor s or other similar fee or commission in connection with the Business 
Combination or any of the other transactions contemplated by this Agreement based upon 
arrangements made by or on behalf of SWMAC, SWWC or any SWWC Subsidiary. 

6.23 Anti-Corruption; Anti-Money Laundering; Sanctions. 

(a) None of SWMAC, SWWC, the SWWC Subsidiaries, nor, to the Knowledge 
of SWMAC or SWWC, any of their respective directors, officers, employees or other Persons 
acting on behalf of any of the foregoing, directly or indirectly in relation to SWMAC or SWWC, 
has, since the date falling five (5) years prior to the date of this Agreement: 

(i) violated any applicable Anti-Corruption Laws in any material 
respect; 
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(ii) made, offered or promised to make, or authorized the payment or 
giving of money, or anything else of value, to any (x) executive, official, employee or 
Person acting in an official capacity for or on behalf of a Governmental Entity, 
(y) Government Official, or (z) any other Person, while knowing or believing that all or 
some portion of the money or value will be offered, given or promised to a Government 
Official or other Person, in the case of clause (x), (y) or (z), for the purposes of obtaining 
or retaining business or securing any improper advantage in violation of any Anti-
Corruption Law or in other circumstances when such offer, payment or promise would be 
unlawful; or  

(iii) been the subject of any suit, action or other proceeding or, to the 
Knowledge of SWMAC or SWWC, investigation with regard to any actual or alleged 
breach of any Anti-Corruption Law. 

(b) Each of SWMAC, SWWC and the SWWC Subsidiaries, and to the 
Knowledge of SWMAC and SWWC, any Person controlling SWMAC, SWWC or any SWWC 
Subsidiary (in each case, solely with respect to their relationship with SWMAC, SWWC or any 
SWWC Subsidiary) is in compliance in all material respects with all applicable AML Laws in the 
jurisdictions in which each of SWMAC, SWWC or any SWWC Subsidiary or any Person 
controlling SWMAC, SWWC or any SWWC Subsidiary, as applicable, operates.  

(c) None of SWMAC, SWWC nor any SWWC Subsidiary is a Sanctioned 
Person.  

(d) None of SWMAC, SWWC nor any SWWC Subsidiary, will use any 
amounts received by such Person under this Agreement, if any, (i) for the purpose of funding, 
financing or facilitating any activities, business or transaction of or with any Sanctioned Person, 
or in any country or region that is the subject of comprehensive Sanctions, except to the extent 
permitted under applicable Sanctions, or (ii) in any manner that would result in the violation of 
any Sanctions by any Party. 

(e) None of SWMAC, SWWC, the SWWC Subsidiaries, nor, to the Knowledge 
of SWMAC or SWWC, any Person controlling SWMAC, SWWC or any SWWC Subsidiary, is a 
Senior Foreign Political Figure, an immediate family member of a Senior Foreign Political Figure, 
or a close associate of a Senior Foreign Political Figure. 

(f) None of SWMAC, SWWC or any SWWC Subsidiary, nor, to the 
Knowledge of SWMAC or SWWC, any Person controlling SWMAC, SWWC or any SWWC 
Subsidiary, is a foreign shell bank, as defined in 31 C.F.R. § 1010.605(g).  

6.24 No Other Activities. Since its incorporation, SWMAC (a) has not conducted any 
business operations or activities other than exclusively related to its ownership of the Equity 
Interests in SWWC and administrative activities incidental thereto (including the issuance of the 
SWWC Shareholder Loan), (b) has had no employees, and (c) has had no assets or liabilities other 
than its ownership of the Equity Interests in SWWC, liabilities under the SWWC Shareholder Loan 
and other immaterial liabilities that may have arisen in connection with administration activities 
of SWMAC. 
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6.25 No Additional Representations.  Except for those representations and warranties 
expressly set forth in this Article VI and except as otherwise expressly set forth in this Agreement, 
none of SWMAC, SWWC nor any of the SWWC Subsidiaries or other Person acting on behalf of 
SWMAC, SWWC or any of the SWWC Subsidiaries has made or makes any representation or 
warranty of any kind or nature, express or implied, with respect to SWMAC, SWWC, the SWWC 
Subsidiaries or any of their respective Affiliates, or any of their respective businesses, operations, 
assets, liabilities, conditions (financial or otherwise) or prospects in connection with this 
Agreement or the transactions contemplated by this Agreement.  In addition, without limiting the 
generality of the foregoing, none of SWMAC, SWWC nor any of the SWWC Subsidiaries or other 
Person acting on behalf of SWMAC, SWWC or any of the SWWC Subsidiaries has made or makes 
any representation or warranty with respect to any projections, estimates or budgets made available 
to the Corix Parties or their respective Affiliates of future revenues, future results of operations (or 
any component thereof), future cash flows or future financial condition (or any component thereof) 
of SWMAC, SWWC or the SWWC Subsidiaries or the future business and operations of CIUS or 
its future Subsidiaries.  

ARTICLE VII 
 

COVENANTS  

7.1 Conduct of Business. 

(a) Conduct of Business by Corix.  Except for (1) actions taken in connection 
with the Excluded Business or with respect to Corix (and not with respect to any Contributed Corix 
Entity), (2) actions taken in connection with the Corix Restructuring as expressly permitted by and 
in accordance with Section 7.8  or with respect to the BAPA in accordance with and subject to 
Section 9.10, (3) actions taken in accordance with, or otherwise in furtherance of, the Corix 
business plan delivered to IIF Subway prior to the date of this Agreement, a copy of which is set 
forth in Section 7.1(a) of the Corix Corix Business Plan , (4) the matters 
set forth in Section 7.1(a) of the Corix Disclosure Letter or actions otherwise expressly permitted 
or required by this Agreement, or (5) subject to Sections 7.1(a)(iii)(A) and 7.1(a)(iii)(E), actions 
taken with the prior written consent of IIF Subway (which shall not be unreasonably withheld, 
conditioned or delayed) or as required by applicable Law (the exceptions under clauses (1) through 
(5 Corix Conduct of Business Exceptions
Closing Date, Corix shall, and shall cause each Contributed Corix Entity to, (x) conduct the Corix 
Water Business in the ordinary course consistent with past practice in all material respects, (y) use 
commercially reasonable efforts to (A) preserve the goodwill and maintain all material 
relationships of each Contributed Corix Entity with customers, suppliers, Governmental Entities 
and other Persons with which the Contributed Corix Entities have material business dealings 
Related to the Corix Water Business (with respect to 
the Corix Water Business) 
(C) preserve, maintain and protect the assets of the Corix Water Business and the Contributed 
Corix Entities (ordinary wear and tear excepted) and (z) maintain in full force and effect the 
insurance policies currently held by or in effect providing coverage to each Contributed Corix 
Entity.  In addition, and without limiting the generality of the foregoing, subject to the Corix 
Conduct of Business Exceptions, from the date of this Agreement to the Closing Date, Corix shall 
not, and shall not permit any Contributed Corix Entity to, do any of the following: 
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(i) (A) declare, set aside or pay any dividends on, or make any other 
distributions (whether in cash, stock or property or any combination thereof) in respect of, 
any of its Equity Interests, other than any dividends or distributions expressly set forth in 
the Corix Business Plan, or (B) make any payment with respect to the CIUS Shareholder 
Loan, other than payment of interest in accordance with its terms; 

(ii) transfer, issue, deliver, sell, grant, pledge or otherwise encumber or 
subject to any Lien (A) any Equity Interests in any Contributed Corix Entity, (B) any 
securities convertible into or exchangeable or exercisable for any Equity Interests in any 
Contributed Corix Entity or (C) any warrants, calls, options or other rights to acquire any 
Equity Interests in any Contributed Corix Entity; 

(iii) except for actions required pursuant to the terms of any Corix Water 
Benefit Plan or Collective Bargaining Agreement covering any Corix Water Personnel, 
(A) increase compensation or benefits for existing Corix Water Personnel with an annual 
base salary in excess of $200,000, except for (1) increases in annual base salary or wage 

(x) the date of this 
Agreement (in the case of any such increases during calendar year 2022) or (y) as of 
January 1, 2023 or January 1, 2024 (in the case of any such increase during any such 
calendar year) and (2) increases made in connection with promotions that do not exceed 

then-in effect (provided, that with respect to any employee with an annual base salary in 
excess of $200,000 but less than or equal to $300,000, any such increase in compensation 

-
current Chief Executive Officer (which shall not be unreasonably withheld, conditioned or 
delayed)); (B) pay or grant to any Corix Water Personnel any incentive compensation, 
bonus, change in control, or retention pay, except (1) in connection with new hires (to the 
extent permitted under subsection (E)) or promotions in an amount not to exceed $500,000 
in the aggregate, (2) the payment of annual bonuses for completed periods based on actual 
performance in the ordinary course of business consistent with past practice and (3) de 
minimis cash awards paid periodically outside of the annual bonus process consistent with 
past practice; (C) grant or amend any equity or equity-based compensation awards; 
(D) except in connection with new hires  permitted under subsection (E) or in connection 
with promotions, enter into or materially modify any existing Corix Water Benefit Plan; 
(E) terminate (other than for cause) or hire any employee with an annual base salary in 
excess of $200,000, except for the hiring of an employee in replacement of an existing 
member of Corix Water Personnel (other than senior officers of any Contributed Corix 
Entity) whose annual compensation would not exceed 105% of the annual base salary and 
maximum bonus opportunity of the applicable departing employee (provided, that with 
respect to any employee with an annual base salary in excess of $200,000 but less than or 
equal to $300,000, any such termination or hiring as provided above shall only require the 

-current Chief Executive Officer (which shall not be 
unreasonably withheld, conditioned or delayed)); (F) take any action to accelerate the time 
of vesting, funding or payment of any material compensation or benefits under any Corix 
Water Benefit Plan; or (G) except as may be required by GAAP or Canadian GAAP, 
materially change any actuarial or other assumptions used to calculate funding obligations 
with respect to any Corix Water Benefit Plan or materially change the manner in which 
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contributions to such plans are made or the basis on which such contributions are 
determined; 

(iv) make any change in financial accounting methods, principles or 
practices, except insofar as may have been required by a change in Canadian GAAP or 
GAAP, as applicable, after the date of this Agreement; 

(v) directly or indirectly acquire or agree to acquire in any transaction 
(whether by means of merger, share exchange, consolidation, tender offer, asset purchase 
or otherwise) any Equity Interest in or business of any firm, corporation, partnership, 
company, limited liability company, trust, joint venture, association or other entity or 
division thereof or any properties or assets, in each case, (A) outside of the states or 
provinces in which the Contributed Corix Entities currently operate, and (B) if within the 
states or provinces in which the Contributed Corix Entities currently operate, (1) any such 
transaction would result in any Contributed Corix Entity directly or indirectly engaging in 
any new line of business outside of the Core Business or (2) if the amount of the 
consideration paid or payable by the Contributed Corix Entities in connection with any 
such transactions would exceed $20,000,000, individually, or $60,000,000 in the 
aggregate; 

(vi) incur any Indebtedness, other than (A) Indebtedness incurred in the 
ordinary course of business consistent with past practice not to exceed $20,000,000 in the 
aggregate, (B) Indebtedness in replacement of existing Indebtedness; provided that the 
Contracts relating to such Indebtedness meet the requirements of Section 7.1(a)(vii) and 
(C) guarantees by a Contributed Corix Entity of Indebtedness of any other Contributed 
Corix Entity; 

(vii) enter into, extend, renew, replace, amend or modify any material 
Contract to the extent consummation of the Business Combination or compliance by any 
Contributed Corix Entity with the provisions of this Agreement would reasonably be 
expected to (A) conflict with such Contract or (B) result in any violation of or default (with 
or without notice or lapse of time, or both) under such Contract; 

(viii) enter into or materially amend any Collective Bargaining 
Agreement applicable to any Corix Water Personnel, other than pursuant to the terms of 
any such Collective Bargaining Agreement; 

(ix) make any capital expenditure except (A) in accordance with the 
capital budget for the relevant fiscal year as set forth in the Corix Business Plan, plus a 
10% variance with respect to the aggregate capital budget set forth therein, (B) capital 
expenditures related to operational emergencies, equipment failures or outages and 
(C) capital expenditures required by prudent industry practices; 

(x) voluntarily recognize or certify any Labor Organization as the 
bargaining representative for any Corix Water Personnel;  

(xi) other than in the ordinary course of business consistent with past 
practice or with respect to a Contract that otherwise would be permitted pursuant to another 
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subsection of this Section 7.1(a), either (A) extend, renew, replace, amend, modify or 
terminate any Corix Water Material Contract or (B) enter into, extend, renew, replace, 
amend, modify or terminate any Contract that would have been a Corix Water Material 
Contract if it had been entered into prior to the date of this Agreement (except as permitted 
by Section 7.8(c)); 

(xii) enter into any new line of business outside of its existing business; 

(xiii) dissolve, liquidate, restructure, reorganize, otherwise wind up or 
make any voluntary bankruptcy or insolvency filing (or consent to any such involuntary 
filing) as to any Contributed Corix Entity; 

(xiv) take any actions or omit to take any actions that would reasonably 
be expected to result in new or additional material required approvals from any 
Governmental Entity in connection with the Business Combination or other transactions 
contemplated by this Agreement; 

(xv) (A) make (other than in the ordinary course of business), change or 
rescind any material Tax election, material method of Tax accounting or any annual Tax 
accounting period, (B) make a request for a Tax ruling or enter into a closing agreement, 
or settle or compromise any audit, assessment, Tax claim or other controversy, in each case 
relating to material Taxes, (C) file any material amended Tax Return, (D) surrender any 
material right to claim a refund or offset of any Taxes, (E) extend or waive, or agree to 
extend or waive, any statute of limitation with respect to the assessment, determination or 
collection of material Taxes (other than pursuant to extensions of time to file Tax Returns 
obtained in the ordinary course of business), or (F) file any Tax Return other than one 
prepared in a manner consistent with past practice;  

(xvi) initiate, settle or compromise any examination, investigation, claim, 
suit, action or other proceeding involving an amount equal to or in excess of $2,500,000, 
or waive, release or assign any material rights or claims thereunder, excluding, in each 
case, any such examination, investigation, claim, suit, action or other proceeding that are 
solely with the control of an insurer; provided, however, that this Section 7.1(a)(xvi) shall 
not prevent a Contributed Corix Entity from initiating any proceeding to change or 
establish any rate charged by such entity before a Governmental Entity that regulates such 
entity; or 

(xvii) authorize, or commit or agree to take, any of the foregoing actions. 

(b) Conduct of Business by SWWC.  Except for (1) actions taken in accordance 
with, or otherwise in furtherance of, the SWWC business plan delivered to the Corix Parties prior 
to the date of this Agreement, a copy of which is set forth in Section 7.1(b) of the SWWC 

SWWC Business Plan , (2) the matters set forth in Section 7.1(b) of the 
SWWC Disclosure Letter or actions otherwise expressly permitted or required by this Agreement 
or (3) subject to Sections 7.1(b)(iii)(A) and 7.1(b)(iii)(E), actions taken with the prior written 
consent of Corix (which shall not be unreasonably withheld, conditioned or delayed) or as required 
by applicable Law (the exceptions under clauses (1) through (3) above, the SWWC Conduct of 
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Business Exceptions ), from the date of this Agreement to the Closing Date, SWMAC and SWWC 
shall, and shall cause each SWWC Subsidiary to, (x) conduct its business in the ordinary course 
consistent with past practice in all material respects, (y) use commercially reasonable efforts to 
(A) preserve the goodwill and maintain all material relationships of SWWC and each SWWC 
Subsidiary with customers, suppliers, Governmental Entities and other Persons with which 
SWWC and/or each SWWC Subsidiary have material business dealings, (B) keep available the 
services of SWWC s and each SWWC Subsidiary s officers and key employees and (C) preserve, 
maintain and protect the assets of SWWC and each SWWC Subsidiary (ordinary wear and tear 
excepted) and (z) maintain in full force and effect the insurance policies currently held by or in 
effect providing coverage to SWWC and/or each SWWC Subsidiary.  In addition, and without 
limiting the generality of the foregoing, subject to the SWWC Conduct of Business Exceptions, 
from the date of this Agreement to the Closing Date, SWMAC and SWWC shall not, and shall not 
permit any SWWC Subsidiary to, do any of the following: 

(i) (A) declare, set aside or pay any dividends on, or make any other 
distributions (whether in cash, stock or property or any combination thereof) in respect of, 
any of its Equity Interests, other than any dividends or distributions expressly set forth in 
the SWWC Business Plan, or (B) make any payment with respect to the SWWC 
Shareholder Loan, other than payment of interest in accordance with its terms; 

(ii) transfer, issue, deliver, sell, grant, pledge or otherwise encumber or 
subject to any Lien (A) any Equity Interests in SWMAC, SWWC or any SWWC 
Subsidiary, (B) any securities convertible into or exchangeable or exercisable for any 
Equity Interests in, SWMAC, SWWC or any SWWC Subsidiary or (C) any warrants, calls, 
options or other rights to acquire any Equity Interests in, SWMAC, SWWC or any SWWC 
Subsidiary;  

(iii) except for actions required pursuant to the terms of any SWWC 
Benefit Plan or Collective Bargaining Agreement covering any SWWC Personnel, 
(A) increase compensation or benefits for existing SWWC Personnel with an annual base 
salary in excess of $200,000, except for (1) increases in annual base salary or wage rate 

Agreement (in the case of any such increases during calendar year 2022) or (y) as of 
January 1, 2023 or January 1, 2024 (in the case of any such increase during any such 
calendar year) and (2) increases made in connection with promotions that do not exceed 

um bonus opportunity 
then-in effect (provided, that with respect to any employee with an annual base salary in 
excess of $200,000 but less than or equal to $300,000, any such increase in compensation 
or benefits as provided above shall only require the pri -
current Chief Executive Officer (which shall not be unreasonably withheld, conditioned or 
delayed)); (B) pay or grant to any SWWC Personnel any incentive compensation, bonus, 
change in control, or retention pay, except (1) in connection with new hires (to the extent 
permitted under subsection (E)) or promotions in an amount not to exceed $500,000 in the 
aggregate, (2) the payment of annual bonuses for completed periods based on actual 
performance in the ordinary course of business consistent with past practice and (3) de 
minimis cash awards paid periodically outside of the annual bonus process consistent with 
past practice; (C) grant or amend any equity or equity-based compensation awards; 
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(D) except in connection with new hires  permitted under subsection (E) or in connection 
with promotions, enter into or materially modify any existing SWWC Benefit Plan; 
(E) terminate (other than for cause) or hire any employee with an annual base salary in 
excess of $200,000, except for the hiring of an employee in replacement of an existing 
member of SWWC Personnel (other than senior officers of SWMAC, SWWC or any 
SWWC Subsidiary) whose annual compensation would not exceed 105% of the annual 
base salary and maximum bonus opportunity of the applicable departing employee 
(provided, that with respect to any employee with an annual base salary in excess of 
$200,000 but less than or equal to $300,000, any such termination or hiring as provided 
above shall only require the prior written consent -current Chief Executive 
Officer (which shall not be unreasonably withheld, conditioned or delayed)); (F) take any 
action to accelerate the time of vesting, funding or payment of any material compensation 
or benefits under any SWWC Benefit Plan; or (G) except as may be required by GAAP, 
materially change any actuarial or other assumptions used to calculate funding obligations 
with respect to any SWWC Benefit Plan or materially change the manner in which 
contributions to such plans are made or the basis on which such contributions are 
determined;  

(iv) make any change in financial accounting methods, principles or 
practices, except insofar as may have been required by a change in GAAP after the date of 
this Agreement; 

(v) directly or indirectly acquire or agree to acquire in any transaction 
(whether by means of merger, share exchange, consolidation, tender offer, asset purchase 
or otherwise) any Equity Interest in or business of any firm, corporation, partnership, 
company, limited liability company, trust, joint venture, association or other entity or 
division thereof or any properties or assets, in each case, (A) outside of the states in which 
SWWC and the SWWC Subsidiaries currently operate, and (B) if within the states in which 
SWWC or any of the SWWC Subsidiaries currently operate, (1) any such transaction 
would result in SWWC or any of the SWWC Subsidiaries directly or indirectly engaging 
in any new line of business outside of the Core Business or (2) if the amount of the 
consideration paid or payable by SWWC and the SWWC Subsidiaries in connection with 
any such transactions would exceed $20,000,000, individually, or $60,000,000 in the 
aggregate; 

(vi) incur any Indebtedness, other than (A) Indebtedness incurred in the 
ordinary course of business consistent with past practice not to exceed $20,000,000 in the 
aggregate, (B) Indebtedness in replacement of existing Indebtedness; provided that the 
Contracts relating to such Indebtedness meet the requirements of Section 7.1(b)(vii) and 
(C) guarantees by SWWC of Indebtedness of any wholly owned SWWC Subsidiary and 
guarantees by any SWWC Subsidiary of Indebtedness of SWWC or any other wholly 
owned SWWC Subsidiary; 

(vii) enter into, extend, renew, replace, amend or modify any material 
Contract to the extent consummation of the Business Combination or compliance by 
SWMAC, SWWC or any SWWC Subsidiary with the provisions of this Agreement would 
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reasonably be expected to (A) conflict with such Contract or (B) result in any violation of 
or default (with or without notice or lapse of time, or both) under such Contract; 

(viii) enter into or materially amend any Collective Bargaining 
Agreement applicable to any SWWC Personnel, other than pursuant to the terms of any 
such Collective Bargaining Agreement; 

(ix) make any capital expenditure except (A) in accordance with the 
capital budget for the relevant fiscal year as set forth in the SWWC Business Plan, plus a 
10% variance with respect to the aggregate capital budget set forth therein, (B) capital 
expenditures related to operational emergencies, equipment failures or outages and 
(C) capital expenditures required by prudent industry practices; 

(x) voluntarily recognize or certify any Labor Organization as the 
bargaining representative for any SWWC Personnel;  

(xi) other than in the ordinary course of business consistent with past 
practice or with respect to a Contract that otherwise would be permitted pursuant to another 
subsection of this Section 7.1(b), either (A) extend, renew, replace, amend, modify or 
terminate any SWWC Material Contract or (B) enter into, extend, renew, replace, amend, 
modify or terminate any Contract that would have been an SWWC Material Contract if it 
had been entered into prior to the date of this Agreement; 

(xii) enter into any new line of business outside of its existing business; 

(xiii) dissolve, liquidate, restructure, reorganize, otherwise wind up or 
make any voluntary bankruptcy or insolvency filing (or consent to any such involuntary 
filing) as to any SWWC Subsidiary; 

(xiv) take any actions or omit to take any actions that would reasonably 
be expected to result in new or additional material required approvals from any 
Governmental Entity in connection with the Business Combination or other transactions 
contemplated by this Agreement; 

(xv) (A) make (other than in the ordinary course of business), change or 
rescind any material Tax election, material method of Tax accounting or any annual Tax 
accounting period, (B) make a request for a Tax ruling or enter into a closing agreement, 
or settle or compromise any audit, assessment, Tax claim or other controversy, in each case 
relating to material Taxes, (C) file any material amended Tax Return, (D) surrender any 
material right to claim a refund or offset of any Taxes, (E) extend or waive, or agree to 
extend or waive, any statute of limitation with respect to the assessment, determination or 
collection of material Taxes (other than pursuant to extensions of time to file Tax Returns 
obtained in the ordinary course of business), or (F) file any Tax Return other than one 
prepared in a manner consistent with past practice;  

(xvi) initiate, settle or compromise any examination, investigation, claim, 
suit, action or other proceeding involving an amount equal to or in excess of $2,500,000, 
or waive, release or assign any material rights or claims thereunder, excluding, in each 
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case, any such examination, investigation, claim, suit, action or other proceeding that are 
solely with the control of an insurer provided, however, that this Section 7.1(b)(xvi) shall 
not prevent SWWC or any SWWC Subsidiary from initiating any proceeding to change or 
establish any rate charged by such entity before a Governmental Entity that regulates such 
entity; or 

(xvii) authorize, or commit or agree to take, any of the foregoing actions. 

(c) No Control of SWWC s Business.  Corix acknowledges and agrees that 
(i) nothing contained in this Agreement is intended to give Corix, directly or indirectly, the right 
to control or direct the operations of SWMAC, SWWC or any SWWC Subsidiary prior to the 
consummation of the Business Combination and (ii) prior to the consummation of the Business 
Combination, SWMAC shall exercise, consistent with the terms and conditions of this Agreement, 
complete control and supervision over SWWC and the SWWC Subsidiaries  respective operations. 

(d) No Control of Corix s Business.  IIF Subway acknowledges and agrees that 
(i) nothing contained in this Agreement is intended to give IIF Subway, directly or indirectly, the 
right to control or direct the operations of any Contributed Corix Entity prior to the consummation 
of the Business Combination and (ii) prior to the consummation of the Business Combination, 
Corix shall exercise, consistent with the terms and conditions of this Agreement, complete control 
and supervision over its and the Contributed Corix Entities  respective operations. 

7.2 Required Actions. 

(a) As promptly as reasonably advisable following the date of this Agreement: 

(i) the Parties shall file with the United States Federal Trade 
Commission (the FTC ) and the Antitrust Division of the United States Department of 
Justice (the DOJ ) Notification and Report Forms relating to the transactions 
contemplated herein required by the HSR Act.  Without limitation of Section 7.2(b) below, 
each Party shall, as promptly as reasonably practicable, (A) supply the other Parties with 
any information which may be required in order to effectuate such filings and (B) supply 
any additional information which reasonably may be required by the FTC or the DOJ; and 

(ii) the Parties shall file a request for an advance ruling certificate under 
section 102 of the Competition Act (an Advance Ruling Certificate ) or, in the alternative, 
confirmation that the Commissioner of Competition appointed under the Competition Act 
(including any person designated by the Commissioner on his behalf) (the 
Commissioner ) does not, at that time, intend to make an application under section 92 of 

the Competition Act (a No Action Letter ) along with a waiver of the notification 
obligation under section 113(c) of the Competition Act. If mutually agreed between the 
Parties, each Party will prepare and submit, within ten (10) Business Days of such 
agreement, the notification and information required under subsection 114(1) of the 
Competition Act. The Parties shall use reasonable best efforts to obtain the Competition 
Act Approval in respect of the Business Combination and will supply as promptly as 
reasonably practicable any additional information and documentary material that may be 
reasonably requested by the Commissioner to obtain the Competition Act Approval, as 
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soon as reasonably practicable and they will respond to any requests for additional 
information made by the Commissioner in order to cause the waiting periods under the 
Competition Act to terminate, expire or be waived, at the earliest possible date.  Without 
limiting the foregoing, each Party shall, as promptly as reasonably practicable, (A) supply 
the other Parties with any information which may be required in order to effectuate such 
filings and (B) supply any additional information which reasonably may be required by the 
Commissioner. 

(b) The Parties shall use reasonable best efforts to prepare and file, or cause to 
be prepared and filed, as promptly as reasonably practicable after the date of this Agreement but 
in no event more than sixty (60) Business Days or by such other time as is mutually agreed to by 
Corix and IIF Subway, (i) all filings, submissions and registrations required or advisable to be 
made to CFIUS, and to all applicable Governmental Entities, (ii) in the case of the SWWC Parties, 
a notification under section 12 of the ICA and (iii) all other applications, notices, registrations, 
filings, reports and other documents required to be filed with any Governmental Entity with respect 
to the Business Combination and the other transactions contemplated by this Agreement, including 
all Corix Regulatory Approvals and all SWWC Regulatory Approvals except for any filings in 
connection with the HSR Act and the Competition Act which shall be prepared and filed in 
accordance with Section 7.2(a).  Each Party shall, as promptly as reasonably practicable, 
(A) supply the other Parties with any information which reasonably may be required in order to 
effectuate such filings, except, with respect to the CFIUS process, any exhibits to such 
communications providing the personal identifying information required by 31 C.F.R. 
§800.502(c)(6)(vi), information otherwise requested by CFIUS to remain confidential or 
information reasonably determined by the Parties to be business confidential information, (B) 
supply any additional information which reasonably may be required by a Governmental Entity of 
any jurisdiction and which the Parties may reasonably deem appropriate and (C) subject to 
applicable Law and the instructions of any Governmental Entity, keep each other apprised of the 
status of matters relating to the completion of the transactions contemplated thereby, including 
promptly furnishing the other with copies of notices or other communications received by a Party 
or any of their respective Subsidiaries, from any third party and/or any Governmental Entity with 
respect to such transactions.  Other than with respect to the Excluded Business Carveout (solely to 
the extent any such meeting or substantive conversation is reasonably anticipated to be wholly 
unrelated to the SWWC Parties, the Corix Water Business and the Business Combination), no 
Party shall independently participate in any meeting, or engage in any substantive conversation, 
with any Governmental Entity in respect to any such filings, investigation or other inquiry without 
using reasonable best efforts to give (to the extent feasible and appropriate) the other Parties prior 
notice of the meeting or conversation and, unless prohibited by such Governmental Entity, a 
reasonable opportunity to attend or participate.  Subject to applicable Law and the instructions of 
any Governmental Entity, the Parties will consult and cooperate with one another and permit the 
other Party or its counsel to review in advance, and consider in good faith the views of the other 
in connection with, any proposed written or oral communication by such Party to any 
Governmental Entity in connection with any analyses, appearances, presentations, memoranda, 
briefs, arguments, opinions and proposals made or submitted by or on behalf of any Party in 
connection with proceedings under or relating to the HSR Act, the Competition Act, other antitrust 
Laws, Investment Canada, DPA or any applicable state Laws in connection with the Business 
Combination and the other transactions contemplated by this Agreement (other than with respect 
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to the Excluded Business Carveout (solely to the extent any such written or oral communication is 
wholly unrelated to the SWWC Parties, the Corix Water Business and the Business Combination)). 

(c) The Corix Parties and the SWWC Parties each shall, and shall cause their 
Subsidiaries to, (i) use reasonable best efforts to obtain, and to maintain in full force and effect 
once obtained, any approval, consent, ratification, permission, waiver or authorization required to 
be obtained from any Governmental Entity with respect to the Business Combination and the other 
transactions contemplated by this Agreement, including all Corix Regulatory Approvals and all 
SWWC Regulatory Approvals, prior to the Closing, and (ii) reasonably cooperate with the other 
in connection therewith.  Notwithstanding anything contained in this Agreement (including the 
immediately preceding sentence and the obligations set forth in Sections 7.2(a) and 7.2(b)), 
(i) none of the Corix Parties nor any of their respective Affiliates shall be required to, and none of 
Corix nor any of the Contributed Corix Entities shall be permitted to without IIF Subway s prior 
written approval, in connection with obtaining any Corix Regulatory Approvals, agree or consent 
to or accept any terms, conditions, liabilities, obligations, commitments, sanctions or undertakings 
(including settlements, stipulations, operational restrictions, hold separate orders, divestitures or 
otherwise) as a condition to obtaining the Corix Regulatory Approvals that would, individually or 
in the aggregate, have or reasonably be expected to have a Corix Burdensome Effect and 
(ii) neither the SWWC Parties nor any of their respective Subsidiaries shall be required to, and 
neither the SWWC Parties nor any of their respective Subsidiaries shall be permitted to without 
Corix s prior written approval, in connection with obtaining any SWWC Regulatory Approvals, 
agree or consent to or accept any terms, conditions, liabilities, obligations, commitments, sanctions 
or undertakings (including settlements, stipulations, operational restrictions, hold separate orders, 
divestitures or otherwise) as a condition to obtaining the SWWC Regulatory Approvals that would, 
individually or in the aggregate, have or reasonably be expected to have an SWWC Burdensome 
Effect.  Nothing contained in this Agreement (including the obligations set forth in the first 
sentence of this Section 7.2(c) and Sections 7.2(a) and 7.2(b)) shall require (x) the Corix Parties 
or any of their respective Affiliates to agree or consent to or accept any terms, conditions, 
liabilities, obligations, commitments, sanctions or undertakings (including settlements, 
stipulations, operational restrictions, hold separate orders, divestitures or otherwise) in connection 
with obtaining the Corix Regulatory Approvals to take any action or agree to any commitment that 
is not conditioned on the Closing or (y) the SWWC Parties or any of their respective Subsidiaries 
to agree or consent to or accept any terms, conditions, liabilities, obligations, commitments, 
sanctions or undertakings (including settlements, stipulations, operational restrictions, hold 
separate orders, divestitures or otherwise) in connection with obtaining the SWWC Regulatory 
Approvals to take any action or agree to any commitment that is not conditioned on the Closing. 

(d) The Corix Parties and the SWWC Parties shall each (i) give the other 
prompt notice of the commencement or threat of commencement of any legal proceeding by or 
before any Governmental Entity with respect to the Business Combination or any of the other 
transactions contemplated by this Agreement, (ii) keep the other informed as to the status of any 
such legal proceeding or threat, and (iii) cooperate in all material respects with each other with 
respect to any such action or proceeding.  Notwithstanding anything to the contrary contained in 
this Agreement (including the obligations set forth under this Section 7.2), the Parties acknowledge 
and agree that absent its prior written consent, neither the Corix Parties nor the SWWC Parties 
shall have any obligation to initiate or defend any such action or proceeding, whether judicial or 
administrative, challenging the Business Combination or any of the other transactions 
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contemplated by this Agreement, including any obligation to seek to have any stay or temporary 
restraining order entered by any court or other Governmental Entity vacated or reversed. 

(e) The Corix Parties and the SWWC Parties each shall, and shall cause their 
Subsidiaries to, (i) use reasonable best efforts to obtain, and to maintain in full force and effect 
once obtained, any approval, consent, ratification, permission, waiver or authorization required to 
be obtained from any party to any Corix Water Material Contract identified on Section 7.2(e)(i) of 
the Corix Disclosure Letter or SWWC Material Contract identified on Section 7.2(e)(ii) of the 
SWWC Disclosure Letter (collectively, the Required Third-Party Consents ) prior to the Closing, 
and (ii) reasonably cooperate with the other in connection therewith; provided, however, that the 
Corix Parties and the SWWC Parties (and each of their respective Subsidiaries) shall not be 
required to (x) take an action unless the effectiveness of such action is contingent upon the 
consummation of the Business Combination or (y) make any payments or incur any Loss to obtain 
any consents of third parties contemplated by this Section 7.2(e).  Unless prohibited by Law, each 
Party shall promptly notify the other of any notice or other communication from any Person 
alleging that such Person s approval, authorization, consent or Permit is or may be required in 
connection with the Business Combination. 

(f) The Corix Parties and the SWWC Parties shall each reasonably cooperate 
with the other, execute and deliver such further documents, certificates, agreements and 
instruments and take such other actions as may be reasonably requested by the other to evidence 
or reflect the transactions contemplated by this Agreement (including the execution and delivery 
of all documents, certificates, agreements and instruments reasonably necessary for all filings 
hereunder). 

7.3 Access to Information; Confidentiality; Non-Solicit. 

(a) Subject to applicable Law, each of Corix and SWWC shall, and shall cause 
each Contributed Corix Entity and each SWWC Subsidiary (as applicable) to, afford to the other 
Parties and to the Representatives of such other Parties reasonable access during the period from 
the date of this Agreement to the earlier of the consummation of the Business Combination or the 
earlier termination of this Agreement pursuant to Article X, to all their respective properties 
(including for purposes of conducting environmental site assessments; provided that no subsurface 
sampling or invasive testing shall be conducted as part of any such assessment), books, contracts, 
commitments, personnel and records and, during such period, each of Corix and SWWC shall, and 
shall cause each Contributed Corix Entity and each SWWC Subsidiary (as applicable) to, furnish 
promptly to the other Parties all other information concerning its business, properties and 
personnel as such other Party may reasonably request; provided, however, that any Party may 
withhold any document or information (x) that is subject to the terms of a confidentiality 
agreement with a third party (provided that the withholding Party shall use its reasonable best 
efforts to obtain the required consent of such third party to such access or disclosure), (y) subject 
to any attorney-client privilege or protections, including attorney work-product protections and 
confidentiality protections (provided that the withholding Party shall use its reasonable best efforts 
to allow for such access or disclosure (or as much of it as possible) in a manner that does not result 
in a loss of attorney-client privilege or protections), or (z) if the sharing of such document or 
information would result in a violation of applicable Law, and provided, further, however, that 
Corix may withhold any document, information or access to properties or personnel to the extent 
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related solely to the Excluded Business.  If any material is withheld by such Party pursuant to the 
first proviso to the preceding sentence, such Party shall inform the other Parties as to the general 
nature of what is being withheld.  The terms and existence of this Agreement, the Ancillary 
Agreements, and all information exchanged pursuant to this Section 7.3 shall be deemed 
Confidential Information (as defined in the Confidentiality Agreement) and be subject to the 
confidentiality and non-use obligations (including all permitted uses and exceptions, but excluding 
any obligation to destroy Confidential Information) as set forth in the Confidentiality Agreement 
(collectively, the Confidentiality Terms ) which are incorporated herein; provided that, 
notwithstanding the expiration of the Confidentiality Agreement or the termination of this 
Agreement, the Parties shall remain subject to the Confidentiality Terms until the earlier of (i) the 
Closing or (ii) twenty-four (24) months after the date that this Agreement is terminated in 
accordance with Article X. 

(b) Until the earlier of (i) the Closing or (ii) twelve (12) months after the date 
that this Agreement is terminated in accordance with Article X, without the prior written consent 
of SWWC, Corix shall not, and shall cause its Subsidiaries (each, a Corix Restricted Person ) not 
to, whether directly or indirectly, for itself or on behalf of another Person (i) solicit for employment 
or otherwise induce, influence, or encourage any employee of SWWC or any of the SWWC 
Subsidiaries with whom the Corix Restricted Persons had contact or who became known to the 
Corix Restricted Persons in connection with the Parties  evaluation of the Business Combination 
(each, an SWWC Covered Employee ) to terminate their employment with SWWC or any of the 
SWWC Subsidiaries, or (ii) employ or engage as an independent contractor, any SWWC Covered 
Employee, except (x) pursuant to a general solicitation through the media or by a search firm, in 
either case, that is not directed specifically to any employees of SWWC or any of the SWWC 
Subsidiaries, unless such solicitation is undertaken as a means to circumvent the restrictions 
contained in or conceal a violation of this Section 7.3(b) or (y) if SWWC or any of the SWWC 
Subsidiaries terminated the employment of such SWWC Covered Employee before the Corix 
Restricted Person solicited or otherwise contacted such SWWC Covered Employee or discussed 
the employment or other engagement of the SWWC Covered Employee. 

(c) Until the earlier of (i) the Closing or (ii) twelve (12) months after the date 
that this Agreement is terminated in accordance with Article X, without the prior written consent 
of Corix, neither SWMAC nor SWWC shall, nor cause its Subsidiaries (each, an SWWC 
Restricted Person ) to, whether directly or indirectly, for itself or on behalf of another Person (i) 
solicit for employment or otherwise induce, influence, or encourage any employee of Corix or any 
of its Subsidiaries with whom the SWWC Restricted Person had contact or who became known to 
the SWWC Restricted Person in connection with the Parties  evaluation of the Business 
Combination (each, a Corix Covered Employee ) to terminate their employment with Corix or 
any of its Subsidiaries, or (ii) employ or engage as an independent contractor, any Corix Covered 
Employee, except (x) pursuant to a general solicitation through the media or by a search firm, in 
either case, that is not directed specifically to any employees of Corix or any of its Subsidiaries, 
unless such solicitation is undertaken as a means to circumvent the restrictions contained in or 
conceal a violation of this Section 7.3(c) or (y) if Corix or any of its Subsidiaries terminated the 
employment of such Corix Covered Employee before the SWWC Restricted Person solicited or 
otherwise contacted such Corix Covered Employee or discussed the employment or other 
engagement of the Corix Covered Employee. 
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(d) Each of Corix, the Corix Parties, SWCC and the SWWC Parties agrees to 
(i) provide any information or documentation to the other Parties upon reasonable request that such 
other Parties, in their reasonable discretion, upon the advice of legal counsel, deems necessary to 
comply with applicable AML Laws and (ii) notify the other Parties promptly if there is any change 
with respect to the representations and warranties provided in any of Sections 3.8, 4.23, 5.8 or 
6.23, as applicable, so long as permitted by applicable Law.  Each Party s receipt of information 
pursuant to this Section 7.3(c) shall not operate as a waiver of or otherwise affect any 
representation, warranty or agreement given or made by any Party in this Agreement or and the 
Ancillary Agreements and shall not be deemed to amend or supplement the applicable Disclosure 
Letter.  

(e) Each Party shall promptly, and in no event later than sixty (60) days 
following the Closing, deliver to CIUS copies of all books and records of or relating to the 
Contributed Corix Entities, SWMAC, SWWC and the SWWC Subsidiaries (whether in hard copy 
or electronic format, and wherever located) that are in the possession or control of such Party or 
any of its Affiliates and are not otherwise in the possession or control of the Contributed Corix 
Entities, SWMAC, SWWC and the SWWC Subsidiaries as of the Closing Date. 

7.4 Public Disclosures.  The initial press releases issued by any Party announcing the 
transactions contemplated by this Agreement shall be in a form that is mutually acceptable to 
Corix, IIF Subway and SWWC.  Thereafter, Corix, IIF Subway and SWWC shall consult with one 
another before issuing any press release or otherwise making any public announcement with 
respect to the Business Combination and the other transactions contemplated by this Agreement 
and the Ancillary Agreements that does not simply repeat the information provided in the initial 
press release, and except as may be required by applicable Laws, shall not issue any such press 
release or make any such announcement prior to such consultation, except that Corix, IIF Subway 
and SWWC shall agree on the content of the first announcement made to Corix Water Personnel 
and SWWC Personnel regarding the execution of this Agreement and the transactions 
contemplated in this Agreement and the Ancillary Agreements.  Nothing in this Section 7.4 or in 
Section 7.3 is intended to restrict a Party from disclosing the terms of this Agreement, the Ancillary 
Agreements or information relating to the transactions contemplated hereby and thereby to its 
Representatives, actual or potential financing parties, or direct or indirect investors or potential 
investors, and no press release made by the Corix Parties or the SWWC Parties in accordance with 
this Section 7.4 shall be deemed a breach of the confidentiality obligations set forth in (a) 
Section 7.3 or (b) the Confidentiality Agreement. 

7.5 Indemnification of Officers and Directors. 

(a) The Parties agree that all rights to indemnification, exculpation or 
advancement of expenses now existing in favor of, and all limitations on the personal liability of 
each present and former director, officer, employee, or agent of SWMAC, SWWC or any of the 
SWWC Subsidiaries, or any of the Contributed Corix Entities provided for in their respective 
Organizational Documents or policies adopted by the respective Boards of Directors of Corix, 
CIUS or SWWC in effect as of the date hereof, shall continue to be honored and in full force and 
effect for a period of six (6) years after the Closing Date; provided, however, that all rights to 
indemnification in respect of any claims asserted or made within such period shall continue until 
the disposition of such claim.  The CIUS Shareholders Agreement will contain provisions with 
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respect to indemnification, exculpation from liability and advancement of expenses that are at least 
as favorable as those currently in the Organizational Documents of SWMAC, SWWC, the SWWC 
Subsidiaries, Corix and the Contributed Corix Entities, as applicable, and, during such six (6) year 
period following the Closing Date, IIF Subway and Corix shall not and shall cause CIUS not to 
amend, repeal or otherwise modify such provisions in any manner that would materially and 
adversely affect the rights thereunder of individuals who at any time prior to the Closing Date was 
a director, officer, employee, or agent of SWMAC, SWWC, an SWWC Subsidiary or a 
Contributed Corix Entity (as applicable) in respect of actions or omissions occurring at or prior to 
the Closing Date, unless such modification is required by applicable Laws.  From and after the 
Closing Date, IIF Subway and Corix also agree, to cause CIUS to indemnify and hold harmless 
the present and former officers, directors, employees, and agents of SWMAC, SWWC, the SWWC 
Subsidiaries and the Contributed Corix Entities (as applicable) in respect of acts or omissions 
occurring prior to the Closing Date to the extent (i) provided in any written indemnification 
agreements with such individuals in effect as of the date hereof or (ii) required by the 
Organizational Documents of SWMAC, SWWC, the SWWC Subsidiaries or the Contributed 
Corix Entities, in each case as in effect immediately prior to the Closing Date. 

7.6 CIUS Shareholders Agreement.  Within 90 days after the date of this Agreement, 
IIF Subway and Corix shall cooperate in good faith and shall each use commercially reasonable 
efforts to negotiate and finalize the CIUS Shareholders Agreement in accordance with the terms 
set forth on Exhibit A.  

7.7 Transition Services Agreement. Within 120 days after the date of this Agreement, 
IIF Subway and Corix shall cooperate in good faith and shall each use commercially reasonable 
efforts to negotiate and finalize the Transition Services Agreement in accordance with the terms 
set forth on Exhibit B TSA Terms any 
portion of the Excluded Business as of the Closing Date, the Corix Parties shall cause Corix, CIUS 
or the applicable Contributed Corix Entities and Remainco to execute and deliver the form of the 
Transition Services Agreement that is mutually agreed between the Parties. To the extent that the 
consummation of the sale of any portion of the Excluded Business to an entity that is not an 

Excluded Business Purchaser
Date and such Excluded Business Purchaser requests transition services in connection with such 
sale, Corix may cause CIUS or the applicable Contributed Corix Entities to execute and deliver a 
Transition Services Agreement in accordance with the TSA Terms with respect to such portion of 
the Excluded Business. To the extent that the consummation of the sale of any portion of the 
Excluded Business to an Excluded Business Purchaser occurs after the Closing, the Transition 
Services Agreement shall be assignable to such Excluded Business Purchaser. 

7.8 Corix Restructuring. 

(a) No later than immediately prior to the Closing, the Corix Parties shall 
(i) take or cause to be taken the actions set forth on Exhibit C, substantially in the form described 
thereon, to distribute, assign and transfer the Excluded Business Entities and the Canadian Water 
Entities; provided that the Corix Parties may make, or cause to be made, any modifications to such 
actions so long as such modifications, individually or in the aggregate, would not reasonably be 
expected to be material and adverse to any Contributed Corix Entity or any SWWC Party, and (ii) 
use their reasonable best efforts to complete any additional actions necessary to separate the 
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Excluded Business from the Contributed Corix Entities in connection with the Excluded Business 
Carveout and complete the Canadian Business Restructuring.  The Corix Parties shall keep the 
SWWC Parties apprised, in reasonable detail, of the status of the Corix Restructuring prior to the 
Closing; provided, however, that the Corix Parties shall be permitted to enter into and may 
consummate a sale of the Excluded Business prior to the Closing, which transaction shall not 
require the consent of the SWWC Parties provided it does not impact the allocation of liabilities 
as between the Parties with respect to the Excluded Business Carveout under this Agreement. 

(b) From and after completion of the Excluded Business Carveout, Corix and 
Remainco, or their Affiliates or assignees (other than the Contributed Corix Entities), shall: 

(i)  retain all rights, title and interest in and to, and there shall be 
excluded from the transfer, conveyance, assignment and delivery to CIUS of the Corix 
Water Business, and the Corix Water Business shall not include, any of the Excluded 
Business Assets; and  

(ii) retain and remain responsible for and satisfy, discharge and perform 
when due, and CIUS and its Affiliates (including the Contributed Corix Entities) shall have 
no obligation with respect to, any of the Excluded Business Liabilities. 

(c) CIUS and Corix shall be permitted to take such ancillary actions as may be 
necessary or advisable to effectuate the purpose of the Excluded Business Carveout, including 
entering into, or causing a Contributed Corix Entity to enter into, an assignable service agreement 
with Remainco or a third-party acquirer or acquirers of the Excluded Business, in each case 
consistent with the terms set forth in Exhibit C, without the consent of the other Parties, and Corix 
shall be permitted to make such modifications to the Excluded Business Carveout, so long as any 
such modifications, individually or in the aggregate, would not reasonably be expected to be 
material and adverse to any Contributed Corix Entity or any SWWC Party.  Any such services 
agreement as described in the prior sentence shall be deemed to be a Transition Services 
Agreement for purposes of Section 7.7.  

(d) No later than immediately prior to the Closing, the Corix Parties shall use 
reasonable best efforts to take or cause to be taken such actions as may be necessary to obtain all 
Consents required to be obtained from any third party that are necessary to, and to, transfer and 
assign to one or more of the Contributed Corix Entities any Contributed Corix Water Assets that 
is held by Corix (or an Affiliate thereof other than a Contributed Corix Entity) as of the Closing 
Date.  

(e) No later than immediately prior to the Closing, the Corix Parties shall use 
reasonable best efforts to take or cause to be taken such actions as may be necessary to transfer the 
employment of the Corix Water Personnel employed by Corix and any Excluded Business Entity 
as at the time of such transfer (the employees who have been offered such transfer of employment, 

Transferred Corix Employees or any Excluded Business Entity to one or more 
of the Contributed Corix Entities. For the avoidance of doubt, such reasonable best efforts shall 
not require the Corix Parties to make any payments or take any actions that are not contemplated 
under any Corix Water Benefit Plan that is applicable to such Transferred Corix Employees. 
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(f) Unless otherwise expressly indicated, references herein to CIUS or any of 
its current or future Subsidiaries, including references throughout the representations and 
warranties, shall be deemed to mean CIUS or the current or future Subsidiary, as applicable, as it 
shall be constituted after consummation of the Corix Restructuring.  

7.9 Misallocated Assets.  

(a) Prior to the Closing and until such time as the following assignments, 
amendments or separations are obtained, the Corix Parties shall use commercially reasonable 
efforts to take such actions as may be reasonably necessary to assign, amend or separate any 
contracts to which a Contributed Corix Entity is a party that relate to the Excluded Business (the 
Excluded Business Contracts ) to, effective (or retroactive) upon the Closing, (i) remove each 

Contributed Corix Entity as a party thereto, and to assign or amend to Remainco or its transferee 
the rights and obligations of the applicable Contributed Corix Entity under such Excluded Business 
Contract, or (ii) to the extent such Excluded Business Contract relates both to the Excluded 
Business and the Corix Water Business, otherwise separate the applicable Excluded Business 
Contract such that the rights and obligations pertaining to the Corix Water Business are held by a 
Contributed Corix Entity and the rights and obligations pertaining to the Excluded Business are 
held by Remainco or its transferee (or its Affiliates).  In the event the counterparties to any 
Excluded Business Contract do not consent or agree to such assignment, amendment or separation 
at or prior to the Closing, or any Contributed Corix Entity remains party to any Excluded Business 
Contract for any other reason, from all times after the Closing (x) CIUS and each of Contributed 
Corix Entities that are a party to such Excluded Business Contract shall continue to perform and 
discharge their respective obligations under such Excluded Business Contract and (y) without the 
prior consent of the Corix Parties (such consent not to be unreasonably withheld, delayed or 
conditioned), CIUS and its Affiliates shall take no action (or fail to take any action) under, or in 
connection with, such Excluded Business Contract if such action (or failure to take any action) 
would reasonably be expected to result in any costs, expenses, other liability to, or additional 
obligation of, Remainco or its transferee or its Affiliates that are a party to such Excluded Business 
Contract.  The SWWC Parties shall, and shall cause their Affiliates to, cooperate with the Corix 
Parties and Remainco or its transferee with respect to obtaining the assignments and amendments 
contemplated by this Section 7.9(a).  For the avoidance of doubt, the proviso in Section 7.2(e)(y) 
shall apply to the Corix Parties  (and their respective Subsidiaries ) obligations under this Section 
7.9(a). 

(b) Prior to the Closing and until such time as the following assignments, 
amendments or separations are obtained, the Corix Parties and the Contributed Corix Entities shall 
use commercially reasonable efforts to take such actions as may be reasonably necessary to assign, 
amend or separate any Contracts to which Corix or an Affiliate thereof other than a Contributed 
Corix Entity is a party that comprise the Contributed Corix Water Assets (the Contributed Corix 
Water Contracts ) to, effective (or retroactive) upon the Closing, (i) remove Corix (and any 
Affiliate thereof other than a Contributed Corix Entity) as a party thereto, and to assign or amend 
to a Contributed Corix Entity the rights and obligations of Corix (and any Affiliate thereof other 
than a Contributed Corix Entity) under such Contributed Corix Water Contract, or (ii) to the extent 
such Contributed Corix Water Contract relates both to the Excluded Business and the Corix Water 
Business, otherwise separate the applicable Contributed Corix Water Contract such that the rights 
and obligations pertaining to the Corix Water Business are held by a Contributed Corix Entity and 
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the rights and obligations pertaining to the Excluded Business are held by Corix or Remainco or 
its transferee (or its Affiliates other than any Contributed Corix Entity).  In the event the 
counterparties to any Contributed Corix Water Contract do not consent or agree to such 
assignment, amendment or separation at or prior to the Closing, or Corix or any of its Affiliates 
other than any Contributed Corix Entity remains party to any Contributed Corix Water Contract 
for any other reason, from all times after the Closing (x) Corix and each of its Affiliates other than 
any Contributed Corix Entities that are a party to such Contributed Corix Water Contract shall 
continue to perform and discharge their respective obligations under such Contributed Corix Water 
Contract and (y) without the prior consent of CIUS (such consent not to be unreasonably withheld, 
delayed or conditioned), Corix and its Affiliates shall take no action (or fail to take any action) 
under, or in connection with, such Contributed Corix Water Contract if such action (or failure to 
take any action) would reasonably be expected to result in any costs, expenses, other liability to, 
or additional obligation of, CIUS or its transferee or its Affiliates that are a party to such 
Contributed Corix Water Contract.  The SWWC Parties shall, and shall cause their Affiliates to, 
cooperate with the Corix Parties and Remainco or its transferee with respect to obtaining the 
assignments and amendments contemplated by this Section 7.9(b).  For the avoidance of doubt, 
the proviso in Section 7.2(e)(y) shall apply to the Corix Parties  (and their respective Subsidiaries ) 
obligations under this Section 7.9(b). 

(c) Subject to Section 7.8, following the Closing, in the event that any Party 
becomes aware that (i) record or beneficial ownership or possession of any asset that is an 
Excluded Business Asset or Contributed Corix Water Asset has not been contributed, assigned, 
transferred, conveyed or delivered by the applicable Contributed Corix Entity to Remainco, or by 
Corix or any of its Affiliates to a Contributed Corix Entity, as applicable, prior to the Closing, or 
(ii) any Excluded Business Liability has been erroneously assumed by CIUS or any of its Affiliates, 
then it shall promptly notify the applicable Party and the Parties shall thereafter reasonably 
cooperate to, as promptly as practicable, contribute, assign, transfer, convey or deliver (or cause 
to be contributed, assigned, transferred, conveyed or delivered), as applicable, without 
consideration the relevant asset to the relevant entity or assignee or cause the relevant liability to 
be assumed by the relevant entity or assignee in furtherance of the terms of this Agreement. 

7.10 Exclusive Dealing.  Prior to the Closing, except in connection with the Excluded 
Business Carveout to the extent consistent with the terms set forth in Exhibit C, none of the Parties 
shall take, or permit any controlled Affiliate thereof to take, any action to encourage, initiate or 
engage in, or permit to exist or continue, any discussions or negotiations with, or provide any 
information to, any Person (other than the Parties hereto and their Affiliates), or enter into any 
Contract with any Person (other than the Parties hereto and their Affiliates), concerning (a) any 
purchase, acquisition, issuance or disposition of any Equity Interest in any of the Contributed Corix 
Entities, SWMAC, SWWC or the SWWC Subsidiaries, (b) any merger, business combination, 
recapitalization or similar transaction involving any of the Contributed Corix Entities, SWMAC, 
SWWC or the SWWC Subsidiaries, or (c) any sale, assignment, transfer, lease, license or other 
disposition of any material portion of the assets of the Contributed Corix Entities, SWMAC, 
SWWC or the SWWC Subsidiaries (except to the extent otherwise permitted by Section 7.1). 

7.11 Transition from Corix Marks. 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Tennessee Application 
Page 109 of 203



 

76 

(a) In order to facilitate the phase-out of use of the Corix Marks by CIUS and 
its Affiliates (including the Contributed Corix Entities), Corix or Remainco (or their applicable 
Affiliates), as applicable, hereby grants (without any representation, warranty or recourse to CIUS 
or its Affiliates) a non-exclusive, non-sublicensable, non-transferable, royalty-free license to CIUS 
and its Affiliates to use the Corix Marks in the ordinary course of operating the Corix Water 
Business, solely to the extent used in the Corix Water Business immediately prior to the Closing 
Date, and solely during the period from the Closing Date to one (1) year after the Closing Date 
(the Cessation Date ), to facilitate the transition by CIUS and its Affiliates from use of the Corix 
Marks to use of new names and marks in respect of the Corix Water Business, subject at all times 
to CIUS  and its Affiliates  continued compliance with the terms of this Section 7.11.  With respect 
to such use of the Corix Marks prior to the Cessation Date, CIUS and its Affiliates shall only use 
the Corix Marks in substantially the same form and manner used, and with standards of quality in 
effect for such Corix Marks and any products or services provided thereunder, as of the Closing 
Date.  By no later than the Cessation Date, CIUS shall (and shall cause its Affiliates to) cease any 
and all use, licensing or other exploitation of the Corix Marks.  In furtherance of the foregoing, 
prior to the Cessation Date, CIUS shall (and shall cause its Affiliates to) remove, strike over, or 
otherwise obliterate all Corix Marks from all assets and other materials owned or controlled by 
CIUS or any of its Affiliates, including any stationery, packaging materials, displays, signs, 
promotional materials, manuals, forms, websites and other materials and systems.  CIUS shall not 
(and shall cause its Affiliates to not) use the Corix Marks in a manner that may reflect negatively 
on such Corix Marks or on Corix, Remainco or their respective Affiliates.  Corix or Remainco (or 
their applicable Affiliates), as applicable, shall have the right to terminate the foregoing license 
and right, effective immediately, if CIUS or any of its Affiliates fail to comply with the terms and 
conditions of this Section 7.11.  CIUS shall indemnify and hold harmless Corix, Remainco and 
their respective Affiliates for any claims, actions, suits, proceedings, liabilities, judgments, 
penalties, losses, costs, damages, and expenses (including attorneys  fees and costs) arising from 
or relating to the use by CIUS or any of its Affiliates of the Corix Marks pursuant to this 
Section 7.11.  All goodwill associated with the Corix Marks generated by  or its Affiliates  
use of the Corix Marks pursuant to this Section 7.11 shall inure solely to the benefit of Corix, 
Remainco and their applicable Affiliates. 

(b) Without limiting the foregoing, no later than twenty (20) Business Days 
following the Closing Date, CIUS shall cause the Contributed Corix Entities to change their names 
and cause their respective Organizational Documents to be amended to remove any reference to 
any Corix Mark. 

7.12 Employee Matters. 

(a) Except as may be mutually agreed to otherwise by the Parties, for a period 
Continuation Period

Subsidiaries following the Closing Date, as applicable, shall cause to be provided to each Corix 
Water Personnel and SWWC Personnel who is or becomes employed by CIUS or one of its 

Combined Business 
Employees
during the Continuation Period, with (i) an annual base salary or wage rate and, if applicable, 
annual bonus opportunity, that is no less favorable than the base salary or wage rate and, if 
applicable, annual bonus opportunity, provided to such employee immediately prior to the Closing 
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Date, (ii) subject to subclause (i), full recognition 
applied immediately prior to the Closing Date, and (iii) other terms and conditions of employment, 
including compensation and benefits (excluding equity compensation, retention bonuses, and 
transaction-based compensation, and also excluding any defined benefit pension plan, non-
qualified deferred compensation benefits, or retiree medical benefits), that are substantially 
comparable in the aggregate to those provided to such employees immediately prior to the Closing 
Date.   

(b) CIUS will honor the terms of all individual employment, consulting, 
severance, retention, change in control, incentive and other compensation agreements and 
arrangements applicable to the Combined Business Employees as in effect immediately prior to 
the Closing Date. 

(c) With respect to employee benefit plans, programs, policies and 
arrangements that are established or maintained for Combined Business Employees by CIUS or 

Combined Business Benefit Plans
CIUS shall take or cause to be taken commercially reasonable efforts to provide that: (i) Combined 
Business Employees (and their eligible dependents) shall be given credit for their service with the 
Corix Water Business or SWWC, as applicable, for all purposes, including eligibility to participate, 
vesting and benefit accrual (but not benefit accrual under a defined benefit pension or retiree 
medical plan), to the same extent such service was taken into account by Corix or SWWC, as 
applicable, under a corresponding benefit arrangement of Corix or SWWC, as applicable, 
immediately prior to the Closing Date, (ii) any waiting periods, evidence of insurability 
requirements, or the application of any pre-existing condition limitations shall be waived for 
Combined Business Employees (and their eligible dependents) as of the Closing Date or as soon 
as reasonably practicable thereafter, and (iii) to the extent a Combined Business Employee 
commences participation in a Combined Business Benefit Plan during an ongoing plan year, such 
Combined Business Employees (and their eligible dependents) shall be given credit for amounts 
paid under a corresponding benefit arrangement of Corix or SWWC, as applicable, during the 
same period for purposes of applying deductibles, copayments and out of pocket maximums as 
though such amounts had been paid in accordance with the terms and conditions of the applicable 
Combined Business Benefit Plan. Notwithstanding the foregoing provisions of this Section 7.12, 
service credit and other amounts shall not be credited to Combined Business Employees (or their 
eligible dependents) to the extent the crediting of such service or other amounts would result in 
the duplication of benefits. 

(d) Notwithstanding anything in this Section 7.12 to the contrary, the 
compensation and terms of employment applicable to any Combined Business Employee covered 
by a Collective Bargaining Agreement shall be governed solely by the terms of the applicable 
Collective Bargaining Agreement.  Further, to the extent the local laws applicable to any non-U.S. 
Combined Business Employee would require a more favorable treatment than is set forth herein, 
such more favorable treatment shall apply to such Combined Business Employee. 

(e) Following the date of this Agreement, the Parties shall work in good faith 
to determine an appropriate plan of human resources integration to be applicable to the Combined 
Business Employees, including with respect to payroll mechanics and the establishment and/or 
continuation of Combined Business Benefit Plans, which integration plan shall be substantially 
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final no later than sixty (60) days prior to the Closing Date or within such other timeline as may 
be mutually agreed to by the Parties following the date of this Agreement.  In connection with 
developing such integration plan and following good faith consultation with SWWC, Corix may, 
or may cause an Affiliate to, amend, assign or establish any Corix Water Benefit Plan, to the extent 
deemed necessary or appropriate following good faith consultation with SWWC, to (i) cause such 
plan (and any corresponding asset(s)) to be sponsored or maintained by CIUS (or a subsidiary 
thereof) prior to the consummation of the Business Combination for purposes of making post-
closing coverage available to certain (or all) Combined Business Employees to the extent 
consistent with the integration plan and/or (ii) provide that, from and after the consummation of 
the Business Combination, individuals who are employed by an Excluded Business no longer 
actively participate in a Corix Water Benefit Plan to the extent it becomes sponsored or maintained 
by CIUS (or a Subsidiary thereof). 

(f) Nothing contained in this Agreement (including this Section 7.12), express 
or implied (i) shall be construed to establish, amend, or modify any employee benefit plan, 
program, agreement or arrangement, (ii) subject to Section 7.12(a), shall alter or limit the ability 
of CIUS to amend, modify or terminate any employee benefit or employment plan, program, 
agreement, or arrangement after the Closing Date, (iii) is intended to guarantee any current or 
former employee any right to employment or continued employment for any period of time, or (iv) 
is intended to confer or shall confer upon any individual or any legal representative of any 
individual (including employee, retirees, or dependents or benefits of employees or retirees) any 
right as a third-party beneficiary of this Agreement. 

7.13 Section 280G.  Following the date of this Agreement, the Parties and their 
respective counsel shall work in good faith to determine (i) whether the consummation of the 

Section 280G of the Code of either Corix or SWWC, and (ii) whether and to what extent any 
payments or benefits that are required or proposed to be made to any SWWC Personnel or Corix 
Water Personnel, as applicable, in connection with the consummation of the Business Combination 

Section 280G Payments
Disqualified Individuals

280G Entity
Parachute Payment Waiver

Waived Benefits
to the extent necessary so that all remaining payments and benefits applicable to such Disqualified 
Individual shall not be deemed a parachute payment.  No later than ten (10) Business Days prior 
to the Closing Date, the 280G Entity shall submit the Waived Benefits, if any, of each Disqualified 
Individual who executed a Parachute Payment Waiver for approval of the applicable equityholders 

right to 
receive the Waived Benefits shall be conditioned upon receipt of the requisite approval by the 
equityholders of the 280G Entity entitled to vote on such matter in a manner that is intended to 
comply with Section 280G(b)(5)(B) of the Code and the Treasury Regulations.  Prior to obtaining 
the Parachute Payment Waivers and seeking the equityholder approval described in this Section 
7.13
analysis under Section 280G of the Code, true, correct and complete copies of the duly executed 
Parachute Payment Waivers, and the disclosure statement and equityholder solicitation materials 
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contemplated by this Section 7.13 and provide at least five (5) Business Days to review the same, 
and the 280G Entity shall consider in good faith incorporating any changes reasonably requested 
by the other Party or their counsel. 

ARTICLE VIII 
 

CONDITIONS PRECEDENT 

8.1 Conditions to Each Party s Obligation to Effect the Business Combination.  The 
respective obligations of the Parties to effect the Business Combination are subject to the 
satisfaction or, to the extent permitted by Law, the waiver by Corix and IIF Subway on or prior to 
the Closing Date of each of the following conditions: 

(a) Governmental Approvals.  All Required Consents (including, in each case, 
the expiration or termination of the waiting periods (and any extensions thereof) applicable to the 
Business Combination and the transactions contemplated by this Agreement, including the 
Excluded Business Carveout) shall have been obtained and shall have become Final Orders and 
such Final Orders shall not impose terms or conditions that, individually or in the aggregate, could 
reasonably be expected to have a Regulatory Material Adverse Effect.  As used in this Agreement, 
a Final Order  means an action by the relevant Governmental Entity that has not been reversed, 
stayed, enjoined, set aside, annulled or suspended, with respect to which any waiting period 
prescribed by Law before the transactions contemplated hereby may be consummated has expired, 
and as to which all conditions (other than any conditions that are within the control of Corix or 
SWWC, respectively, to satisfy) to the consummation of such transactions prescribed by 
applicable Law or order have been satisfied. 

(b) No Legal Restraints.  No Law and no Judgment, preliminary, temporary or 
permanent, issued by any court or tribunal of competent jurisdiction (collectively, Legal 
Restraints ) shall be in effect, and no suit, action or other proceeding that has been initiated by a 
Governmental Entity having jurisdiction over any Contributed Corix Entity, SWWC or the SWWC 
Subsidiaries shall be pending, in which such Governmental Entity seeks to impose, or has imposed, 
any Legal Restraint, in each case that, prevents, makes illegal or prohibits the consummation of 
the Business Combination or the other transactions contemplated by this Agreement. 

(c) Consents.  All Required Third-Party Consents shall have been received and 
in full force and effect at the Closing. 

8.2 Conditions to Obligations of the Corix Parties.  The respective obligations of the 
Corix Parties to consummate the Business Combination is further subject to the satisfaction or, to 
the extent permitted by Law, the waiver by Corix on or prior to the Closing Date of each of the 
following conditions: 

(a) Representations and Warranties. 

(i) Each of the representations and warranties of the SWWC Parties 
contained in this Agreement except for (x) the representations and warranties contained in 
Sections 5.2, 5.4, 5.7, 5.8, 6.1, 6.2, 6.3, 6.22 and 6.23 (the SWWC Designated 
Representations ) and (y) the representations and warranties set forth in Section 6.7(a), 
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shall be true and correct (without giving effect to any limitation as to materiality  or 
SWWC Material Adverse Effect  set forth therein) as of the date of this Agreement and 

as of the Closing as if made at and as of such date and time (except to the extent expressly 
made as of an earlier date, in which case as of such earlier date), except where the failure 
of such representations and warranties to be true and correct (without giving effect to any 
limitation as to materiality  or SWWC Material Adverse Effect  set forth therein), has 
not had or would not reasonably be expected to have, individually or in the aggregate, an 
SWWC Material Adverse Effect. 

(ii) Each of the representations and warranties contained in 
Sections 5.8, 6.1, 6.3 and 6.23, in each case disregarding all qualifications and exceptions 
set forth herein relating to materiality  or SWWC Material Adverse Effect  shall be true 
and correct in all material respects as of the date of this Agreement and as of the Closing 
(provided that, to the extent that any such representation and warranty is made as of an 
earlier date, such representation and warranty shall be true and correct in all respects as of 
such earlier date). 

(iii) Each of the representations and warranties contained in 
Sections 5.2, 5.4, 5.7, 6.2 and 6.22 in each case disregarding all qualifications and 
exceptions set forth herein relating to materiality  or SWWC Material Adverse Effect  
shall be true and correct in all respects as of the date of this Agreement and as of the Closing 
(provided that, to the extent that any such representation and warranty is made as of an 
earlier date, such representation and warranty shall be true and correct in all respects as of 
such earlier date), in each case, except for any failure to be so true and correct that has only 
a de minimis impact on the SWWC Business and SWWC and the SWWC Subsidiaries, 
taken as a whole. 

(iv) The representations and warranties set forth in Section 6.7(a) shall 
be true and correct in all respects as of the date of this Agreement and as of the Closing as 
if made at and as of such date and time (provided, however, that this clause (iv) shall be 
deemed to be satisfied if any such SWWC Material Adverse Effect that arose during the 
period from December 31, 2021 through the date of this Agreement has been ameliorated 
or cured such that an SWWC Material Adverse Effect no longer exists). 

(b) Performance of Obligations of the SWWC Parties.  The SWWC Parties 
shall have performed in all material respects all obligations required to be performed by them 
under this Agreement at or prior to the Closing. 

(c) Absence of SWWC Material Adverse Effect.  Since the date of this 
Agreement, there shall not have occurred any fact, circumstance, effect, change, event or 
development that, individually or in the aggregate, has had or would reasonably be expected to 
have an SWWC Material Adverse Effect that has not been ameliorated or cured such that an 
SWWC Material Adverse Effect no longer exists. 

(d) The conditions in this Section 8.2 are for the sole benefit of the Corix Parties 
and may, subject to the terms of this Agreement, be waived by Corix, in whole or in part at any 
time and from time to time, in the sole discretion of Corix.  The failure by Corix at any time to 
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exercise any of the foregoing rights shall not be deemed a waiver of any such right and each such 
right shall be deemed an ongoing right which may be asserted at any time and from time to time 
prior to the Closing Date. 

8.3 Conditions to Obligations of the SWWC Parties.  The respective obligations of the 
SWWC Parties to consummate the Business Combination is further subject to the satisfaction or, 
to the extent permitted by Law, the waiver by IIF Subway on or prior to the Closing Date of each 
of the following conditions:  

(a) Representations and Warranties. 

(i) Each of the representations and warranties of the Corix Parties 
contained in this Agreement except for (x) the representations and warranties contained in 
Sections 3.2, 3.4 3.7, 3.8, 4.1, 4.2, 4.3, 4.22 and Section 4.23 (the Corix Designated 
Representations ) and (y) the representations and warranties set forth in Section 4.7(a), 
shall be true and correct (without giving effect to any limitation as to materiality  or 
Corix Water Material Adverse Effect  set forth therein) as of the date of this Agreement 

and as of the Closing as if made at and as of such date and time (except to the extent 
expressly made as of an earlier date, in which case as of such earlier date), except where 
the failure of such representations and warranties to be true and correct (without giving 
effect to any limitation as to materiality  or Corix Water Material Adverse Effect  set 
forth therein), has not had or would not reasonably be expected to have, individually or in 
the aggregate, a Corix Water Material Adverse Effect. 

(ii) Each of the representations and warranties contained in 
Sections 3.8, 4.1, 4.3 and 4.23, in each case disregarding all qualifications and exceptions 
set forth herein relating to materiality  or Corix Water Material Adverse Effect  shall 
be true and correct in all material respects as of the date of this Agreement and as of the 
Closing (provided that, to the extent that any such representation and warranty is made as 
of an earlier date, such representation and warranty shall be true and correct in all respects 
as of such earlier date). 

(iii) Each of the representations and warranties contained in 
Sections 3.2, 3.4 3.7, 4.2 and 4.22, in each case disregarding all qualifications and 
exceptions set forth herein relating to materiality  or Corix Water Material Adverse 
Effect  shall be true and correct in all respects as of the date of this Agreement and as of 
the Closing (provided that, to the extent that any such representation and warranty is made 
as of an earlier date, such representation and warranty shall be true and correct in all 
respects as of such earlier date), in each case, except for any failure to be so true and correct 
that has only a de minimis impact on the Corix Water Business and the Contributed Corix 
Entities, taken as a whole. 

(iv) The representations and warranties set forth in Section 4.7(a) shall 
be true and correct in all respects as of the date of this Agreement and as of the Closing as 
if made at and as of such date and time (provided, however, that this clause (iv) shall be 
deemed to be satisfied if any such Corix Water Material Adverse Effect that arose during 
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the period from December 31, 2021 through the date of this Agreement has been 
ameliorated or cured such that a Corix Water Material Adverse Effect no longer exists). 

(b) Performance of Obligations of the Corix Parties.  The Corix Parties shall 
have performed in all material respects all obligations required to be performed by them under this 
Agreement at or prior to the Closing; provided that the Corix Parties shall have substantially 
performed all obligations of the Corix Parties with respect to the Excluded Business Carveout in 
accordance with Section 7.8 at or prior to the Closing. 

(c) Absence of Corix Water Material Adverse Effect.  Since the date of this 
Agreement, there shall not have occurred any fact, circumstance, effect, change, event or 
development that, individually or in the aggregate, has had or would reasonably be expected to 
have a Corix Water Material Adverse Effect that has not been ameliorated or cured such that a 
Corix Water Material Adverse Effect no longer exists. 

(d) The conditions in this Section 8.3 are for the sole benefit of the SWWC 
Parties and may, subject to the terms of this Agreement, be waived by IIF Subway, in whole or in 
part at any time and from time to time, in the sole discretion of IIF Subway.  The failure by IIF 
Subway at any time to exercise any of the foregoing rights shall not be deemed a waiver of any 
such right and each such right shall be deemed an ongoing right which may be asserted at any time 
and from time to time prior to the Closing Date. 

8.4 Frustration of Closing Conditions.  No Party may rely, either as a basis for not 
consummating the Business Combination or terminating this Agreement and abandoning the 
Business Combination, on the failure of any condition set forth in Sections 8.1, 8.2 or 8.3, as the 
case may be, to be satisfied if such failure was caused by such Party s material breach of any 
material provision of this Agreement or failure to use its reasonable best efforts to consummate 
the Business Combination and the other transactions contemplated hereby, as required by and 
subject to Section 7.2. 

ARTICLE IX 
 

TAX MATTERS 

9.1 Allocation of Taxes and Indemnification. 

(a) From and after the Closing Date, IIF Subway shall, or shall cause SWMAC 
Holdco to, indemnify, defend, save and hold harmless, CIUS, Corix, their respective Affiliates and 
each of their respective Representatives, successors and assigns (collectively, the CIUS-Corix 
Indemnified Parties ) from and against any and all (i) Taxes imposed on or payable by IIF Subway, 
Bazos, SWMAC Holdco or any of their respective Affiliates for any taxable period (including, for 
the avoidance of doubt, any Taxes required to be deducted or withheld and any Taxes, including 
all Transfer Taxes, with respect to the SWMAC Restructuring); (ii) Taxes that are attributable to, 
or otherwise imposed on or payable by, SWMAC, SWWC or any SWWC Subsidiary with respect 
to any taxable period ending on or before the Closing Date, and for the portion of any Straddle 
Period ending on (and including) the Closing Date (as determined under Section 9.1(c)); (iii) 
Losses and Taxes based upon, attributable to or resulting from any failure or failures to be true of, 
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or inaccuracy in, any representation or warranty made in Section 6.8; (iv) Taxes arising from or 
attributable to any breach or non-fulfillment of any covenant or agreement made by IIF Subway, 
SWMAC Holdco or any of their respective Affiliates (including, prior to the Closing, SWMAC 
and SWWC) in this Agreement; (v) Taxes imposed on CIUS or any of its Subsidiaries as a result 
of being a transferee or successor to IIF Subway, Bazos, SWMAC Holdco or any of their respective 
Affiliates pursuant to applicable Law; (vi) amounts required to be paid by or imposed on CIUS or 
any of its Subsidiaries pursuant to any Tax allocation, Tax sharing, Tax indemnification or similar 
agreement or arrangement (other than (A) indemnification or reimbursement provisions in any 
such agreement or arrangement entered into in the ordinary course of business, the principal 
subject of which does not relate to Taxes, and (B) Tax allocation, Tax sharing, Tax indemnification 
or similar agreement or arrangements solely between or among any of SWMAC, SWWC and the 
SWWC Subsidiaries) to which SWMAC, SWWC or any SWWC Subsidiary is a party or is 
otherwise subject, in either case, on or prior to the Closing Date; (vii) any Taxes imposed pursuant 
to U.S. Treasury Regulation Section 1.1502-6 (or any comparable provision under state, local or 
non-U.S. Law or regulation imposing joint or several liability upon members of a consolidated, 
combined, affiliated, unitary or other group for Tax purposes) for which SWMAC, SWWC or any 
SWWC Subsidiary may be liable because of membership in any affiliated group, within the 
meaning of Section 1504(a) of the Code, or any consolidated group, combined, affiliated or unitary 
group, at any time on or prior to the Closing Date; and (viii) any costs and expenses, including 
reasonable out-of-pocket investigatory, legal or accounting fees and expenses, losses, damages, 
assessments, settlements or judgments arising out of, incident to the imposition, assessment or 
assertion of, or attributable to any item described in (i) to (vii) (including, subject to Section 9.1(e), 
the contest of any Tax liability in connection therewith); provided, however, that IIF Subway and 
SWMAC Holdco shall not be liable, and the CIUS-Corix Indemnified Parties shall not seek 
indemnification, for any Taxes or Losses to the extent recovery for such Taxes or Losses would 
be duplicative of amounts recovered as an adjustment to (or otherwise taken into account in 
determining) the Equity Balancing Payment pursuant to Article II.  For the avoidance of doubt, (x) 
in the event of a Loss suffered directly or indirectly by CIUS after the Closing resulting from or 
arising out of an indemnifiable matter under this Section 9.1(a), IIF Subway shall, or shall cause 
SWMAC Holdco to, be obligated to contribute (or cause to be contributed) to CIUS an amount 
equal to the amount of such Loss, and no Equity Interests, or other rights or value with respect to 
such contribution, shall be issued to SWMAC Holdco or any other Person in exchange for such 
contribution, and (y) in the event of a Loss suffered by any of the other CIUS-Corix Indemnified 
Parties not addressed by clause (x) immediately above resulting from or arising out of an 
indemnifiable matter under this Section 9.1(a), IIF Subway shall, or shall cause SWMAC Holdco 
to, be obligated to make a direct payment to the applicable CIUS-Corix Indemnified Party in an 
amount equal to the amount of such Loss (and the calculation of such Loss shall take into account 
the equity ownership in CIUS by the applicable CIUS-Corix Indemnified Party and the Equity 
Balancing Payment and SHL Balancing Payment paid under this Agreement). 

(b) From and after the Closing Date, Corix shall indemnify, defend, save and 
hold harmless, CIUS, SWMAC Holdco, their respective Affiliates and each of their respective 
Representatives, successors and assigns (collectively, the CIUS-SWMAC Indemnified Parties ) 
from and against any and all (i) Taxes imposed on or payable by Corix or any of its Affiliates, or 
with respect to any Excluded Business Entity or the Excluded Business (including all Taxes, 
including Transfer Taxes, with respect to the Excluded Business Carveout, and all Taxes, 
excluding Transfer Taxes, with respect to the remainder of the Corix Restructuring), for any 
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taxable period (including, for the avoidance of doubt, any Taxes required to be deducted or 
withheld); (ii) Taxes that are attributable to, or otherwise imposed on or payable by, any 
Contributed Corix Entity with respect to any taxable period ending on or before the Closing Date, 
and for the portion of any Straddle Period ending on (and including) the Closing Date (as 
determined under Section 9.1(c)); (iii) Losses and Taxes based upon, attributable to or resulting 
from any failure or failures to be true of, or inaccuracy in, any representation or warranty made in 
Section 4.8; (iv) Taxes arising from or attributable to any breach or non-fulfillment of any 
covenant or agreement made by any of the Corix Parties in this Agreement; (v) Taxes imposed on 
CIUS or any of its Subsidiaries as a result of being a transferee or successor to Corix or any of its 
Affiliates pursuant to applicable Law; (vi) amounts required to be paid by or imposed on CIUS or 
any of its Subsidiaries pursuant to any Tax allocation, Tax sharing, Tax indemnification or similar 
agreement or arrangement (other than (A) indemnification or reimbursement provisions in any 
such agreement or arrangement entered into in the ordinary course of business, the principal 
subject of which does not relate to Taxes, and (B) Tax allocation, Tax sharing, Tax indemnification 
or similar agreement or arrangements solely between the Contributed Corix Entities) to which any 
Contributed Corix Entity is a party or is otherwise subject, in either case, on or prior to the Closing 
Date; (vii) any Taxes imposed pursuant to U.S. Treasury Regulation Section 1.1502-6 (or any 
comparable provision under state, local or non-U.S. Law or regulation imposing joint or several 
liability upon members of a consolidated, combined, affiliated, unitary or other group for Tax 
purposes) for which any Contributed Corix Entity may be liable because of membership in any 
affiliated group, within the meaning of Section 1504(a) of the Code, or any consolidated group, 
combined, affiliated or unitary group, at any time on or prior to the Closing Date; and (viii) any 
costs and expenses, including reasonable out-of-pocket investigatory, legal or accounting fees and 
expenses, losses, damages, assessments, settlements or judgments arising out of, incident to the 
imposition, assessment or assertion of, or attributable to any item described in (i) to (vii) 
(including, subject to Section 9.1(e), the contest of any Tax liability in connection therewith); 
provided, however, that Corix shall not be liable, and the CIUS-SWMAC Indemnified Parties shall 
not seek indemnification, for any Taxes or Losses to the extent recovery for such Taxes or Losses 
would be duplicative of amounts recovered as an adjustment to (or otherwise taken into account 
in determining) the Equity Balancing Payment pursuant to Article II.  For the avoidance of doubt, 
(x) in the event of a Loss suffered directly or indirectly by CIUS after the Closing resulting from 
or arising out of an indemnifiable matter under this Section 9.1(b), Corix shall be obligated to 
contribute (or cause to be contributed) to CIUS an amount equal to the amount of such Loss, and 
no Equity Interests, or other rights or value with respect to such contribution, shall be issued to 
Corix or any other Person in exchange for such contribution, and (y) in the event of a Loss suffered 
by any of the other CIUS-SWMAC Indemnified Parties not addressed by clause (x) immediately 
above resulting from or arising out of an indemnifiable matter under this Section 9.1(b), Corix 
shall be obligated to make a direct payment to the applicable CIUS-SWMAC Indemnified Party 
in an amount equal to the amount of such Loss (and the calculation of such Loss shall take into 
account the equity ownership in CIUS by the applicable CIUS-SWMAC Indemnified Party and 
the Equity Balancing Payment and the SHL Balancing Payment paid under this Agreement).  

(c) Straddle Period Tax Allocation.  For purposes of this Article IX, in the case 
of Taxes that are payable with respect to a taxable period that begins on or before the Closing Date 
and ends after the Closing Date (a Straddle Period ), the portion of any such Tax that is allocable 
to the portion of the period ending on and including the Closing Date shall be: 
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(i) in the case of Taxes other than those described in clauses (ii) and 
(iii) (including income, capital gains, and similar Taxes), deemed equal to the amount that 
would be payable if the taxable year ended with (and included) the Closing Date; provided 
that depreciation and amortization deductions shall be allocated between the period ending 
on (and including) the Closing Date and the period beginning on the day following the 
Closing Date in proportion to the number of days in each period to which such deduction 
is applicable; 

(ii) in the case of property Taxes and other Taxes similarly imposed on 
a periodic basis, deemed to be the amount of such Taxes for the entire period (or, in the 
case of such Taxes determined on an arrears basis, the amount of such Taxes for the 
immediately preceding period), multiplied by a fraction the numerator of which is the 
number of calendar days in the period ending on and including the Closing Date and the 
denominator of which is the number of calendar days in the entire period; provided that in 
the event that such Taxes are attributable to any property which is revalued or re-assessed 
on or after the Closing Date and as a result of the transactions contemplated under this 
Agreement, the portion of such Taxes allocated to the taxable period that is deemed to end 
on (and include) the Closing Date shall be determined without taking into account such 
revaluation or re-assessment; and 

(iii) in the case of Taxes in the form of interest or penalties, all such 
Taxes to the extent relating to a Tax for a taxable period ending on or before the Closing 
Date whether such items are incurred, accrued, assessed or similarly charged on, before or 
after the Closing Date. 

(d) Whenever in accordance with this Article IX any Party is required to make 
a payment, such payment shall be made by the later of (i) thirty (30) days after such payments are 
requested or (ii) five (5) days before the requesting Party is required to pay the related Tax liability 
under applicable Law.  

(e) Tax Controversies. 

(i) If a claim for Taxes, including notice of a pending audit, shall be 
made by any Governmental Entity in writing, which, if successful, might result in an 
indemnity payment pursuant to this Section 9.1 (a Tax Claim ), the Party receiving such 
notice shall notify any other Parties that may have an indemnification obligation with 
respect thereto promptly in writing of the Tax Claim.  Such notice shall specify in 
reasonable detail the basis for such Tax Claim and shall include a copy of the relevant 
portion of any correspondence received from the Governmental Entity.  Failure by the 
Party seeking indemnification to give prompt notice of a Tax Claim shall not relieve any 
other Party of liability under this Agreement except to the extent that such other Party 
demonstrates that its position is materially prejudiced as a result thereof (as determined by 
a court of competent jurisdiction). 

(ii) Subject to Section 9.1(e)(iv), the Parties that would be liable to 
indemnify another Party with respect to such Tax Claim (each a Tax Indemnifying Party ) 
pursuant to this Section 9.1 shall have the right to control the defense of any Tax Claim.  
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Notwithstanding the foregoing, in the event that no Tax Indemnifying Party has assumed 
the defense of any Tax Claim which it is entitled to control pursuant to the preceding 
sentence by providing written notice of its intent to assume the defense of such claim to 
the other Parties within thirty (30) days after the receipt of the notice required under 
Section 9.1(e)(i), CIUS may defend, or cause to be defended, the same in such manner as 
it may deem appropriate (acting reasonably and in good faith as if it were the only party in 
interest in connection with such Tax Claim), including settling such Tax Claim; provided 
that CIUS shall not settle (or allow any Subsidiary to settle) such Tax Claim without the 
prior written consent of the Tax Indemnifying Party, which consent shall not be 
unreasonably withheld, delayed or conditioned.  For the avoidance of doubt, the Tax 
Indemnifying Party shall be responsible, in accordance with Section 9.1(a) or 
Section 9.1(b), as applicable, for any costs and expenses, including reasonable out of 
pocket legal and accounting fees and expenses, incurred by CIUS or any of its Affiliates in 
defending a Tax Claim that the Tax Indemnifying Party does not control pursuant to this 
Section 9.1(e)(ii). 

(iii) Subject to Section 9.1(e)(iv), with respect to any Tax Claim for a 
Straddle Period, (A) each Party may participate, at its expense, in the Tax Claim, (B) such 
Tax Claim shall be contested and defended by the Party (the Straddle Controlling Party ) 
which would bear the burden of the greater portion of the sum of any adjustment and any 
corresponding adjustments that reasonably may be anticipated (as determined under 
Section 9.1(c)).  Notwithstanding the foregoing, in the event that the Straddle Controlling 
Party has not assumed the defense of any Tax Claim which it is entitled to control pursuant 
to the preceding sentence by providing written notice of its intent to assume the defense of 
such claim to the other Parties within thirty (30) days after the receipt of the notice required 
under Section 9.1(e)(i), CIUS may defend the same in such manner as it may deem 
appropriate (acting reasonably and in good faith as if it were the only party in interest in 
connection with such Tax Claim), including settling such Tax Claim (regardless of whether 
the Straddle Controlling Party or CIUS is controlling such Tax Claim); provided that with 
respect to any such Tax Claim described in this Section 9.1(e)(iii), such Tax Claim shall 
not be settled without the prior written consent of the Straddle Controlling Party and the 
other Party, which consent shall not be unreasonably withheld, delayed or conditioned. 

(iv) The Party that is controlling the Tax Claim pursuant to 
Section 9.1(e)(ii) or Section 9.1(e)(iii) (the Controlling Party ) shall (A) provide the other 
Party (the Non-Controlling Party ) with notice reasonably in advance of, and the Non-
Controlling Party shall have the right, at its expense, to participate in such Tax Claim to 
the extent allowed pursuant to applicable Law including the right to attend any meetings 
with a Governmental Entity (including meetings with examiners) or hearings or 
proceedings before any Governmental Entity to the extent they relate to such Tax Claim, 
and (B) reasonably consult with the Non-Controlling Party before taking any significant 
action (including submitting written materials) in connection with such Tax Claim, 
including giving the Non-Controlling Party the opportunity to comment on such written 
materials prior to their submission. 

9.2 Tax Returns and Refunds. 
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(a) SWWC Tax Returns.  CIUS shall, in accordance with IIF 
direction, prepare or cause to be prepared all Tax Returns required to be filed by or with respect to 
SWMAC, SWWC and each SWWC Subsidiary for any taxable period which ends on or before the 
Closing Date that are due after the Closing Date (giving effect to any valid extensions of the due 
date for filing any such Tax Returns); provided that CIUS shall prepare or cause to be prepared 
and make all elections with respect to all such Tax Returns, to the extent permitted by applicable 
Law, in a manner consistent with past practice.  CIUS shall timely file or cause to be timely filed 
any Tax Return required to be filed by or with respect to SWMAC, SWWC or any SWWC 
Subsidiary after the Closing Date that is prepared pursuant to the preceding sentence.  CIUS shall 
prepare or cause to be prepared and timely file or cause to be filed all Tax Returns required to be 
filed by or with respect to SWMAC, SWWC or any SWWC Subsidiary for taxable periods ending 
after the Closing Date.  All such Tax Returns that relate to Straddle Periods shall be prepared and 
all elections with respect to such Tax Returns that relate to Straddle Periods shall be made, to the 
extent permitted by applicable Law, in a manner consistent with past practice.  Before filing any 
Tax Return with respect to any taxable period ending on or before the Closing Date or any Straddle 
Period, CIUS shall provide IIF Subway or SWMAC Holdco with a copy of such Tax Return at 
least ten (10) days prior to the last date for timely filing such Tax Return (giving effect to any valid 
extensions thereof) accompanied by a statement calculating in reasonable detail IIF Subway s 
indemnification obligation, if any, pursuant to Section 9.1(a).  To the extent that SWMAC, its 
Affiliates, SWWC or any SWWC Subsidiary has paid prior to the Closing Date to a Governmental 
Entity an amount in excess of IIF Subway s share of Taxes for a Straddle Period pursuant to 
Section 9.1(a), CIUS shall pay to IIF Subway or SWMAC Holdco the amount of such excess 
within ten (10) days of filing such Straddle Period Tax Return net of any Taxes required to be 
deducted or withheld under Section 2.3(f).  If for any reason IIF Subway does not agree with  
calculation of IIF Subway s indemnification obligation, IIF Subway and CIUS shall consult and 
cooperate to resolve in good faith any such disagreements.  In the event the Parties are unable to 
resolve any dispute within sixty (60) days following CIUS making a claim for indemnification to 
IIF Subway or SWMAC Holdco, the Parties shall consult and cooperate to resolve their dispute 
by submitting such dispute to the Accountant, which shall attempt to resolve any issue before the 
due date of a Tax Return, in order that such Tax Return may be timely filed.  The scope of the 
Accountant s review shall be limited to disputed items.  If the Accountant does not resolve any 
differences between IIF Subway and CIUS with respect to a Tax Return at least five (5) days prior 
to the due date therefor, such Tax Return shall be filed as prepared by CIUS, and CIUS shall 
subsequently amend the Tax Return to reflect the Accountant s resolution within ten (10) days of 
the date of such resolution.  Each of CIUS and IIF Subway shall bear the fees and expenses of the 
Accountant in inverse proportion as they may prevail on the matters resolved by the Accountant, 
which proportionate allocation will also be determined by the Accountant and included in the 
Accountant s report.  For the avoidance of doubt, the preparation and filing of any Tax Return of 
SWMAC, SWWC or any SWWC Subsidiary that does not relate to a taxable period ending on or 
before the Closing Date or a Straddle Period shall be exclusively within the control of CIUS.  
Without the prior written consent of IIF Subway or SWMAC Holdco (which consent shall not be 
unreasonably withheld, delayed or conditioned), CIUS shall not, and shall not permit any of its 
Affiliates to, except to the extent required by applicable Law, amend any Tax Returns or make or 
change any Tax elections or accounting methods, in each case with respect to SWMAC, SWWC 
or any SWWC Subsidiary and relating to a taxable period ending on or before the Closing Date or 
the portion of any Straddle Period ending on (and including) the Closing Date (as determined under 
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Section 9.1(c)), to the extent such amendment or change would reasonably be expected to increase 
the liability of IIF Subway under Section 2.4 or Section 9.1(a) or reduce IIF Subway s entitlement 
to any payment under Section 2.4 or Section 9.1. 

(b) Corix Water Tax Returns.  CIUS shall  
prepare or cause to be prepared all Tax Returns required to be filed by or with respect to each 
Contributed Corix Entity for any taxable period which ends on or before the Closing Date that are 
due after the Closing Date (giving effect to any valid extensions of the due date for filing any such 
Tax Returns); provided that CIUS shall prepare or cause to be prepared and make all elections 
with respect to all such Tax Returns, to the extent permitted by applicable Law, in a manner 
consistent with past practice.  CIUS shall timely file or cause to be timely filed any Tax Return 
required to be filed by or with respect to any Contributed Corix Entity after the Closing Date that 
is prepared pursuant to the preceding sentence.  CIUS shall prepare or cause to be prepared and 
timely file or cause to be filed all Tax Returns required to be filed by or with respect to any 
Contributed Corix Entity for taxable periods ending after the Closing Date.  All such Tax Returns 
that relate to Straddle Periods shall be prepared and all elections with respect to such Tax Returns 
that relate to Straddle Periods shall be made, to the extent permitted by applicable Law, in a manner 
consistent with past practice.  Before filing any Tax Return with respect to any taxable period 
ending on or before the Closing Date or any Straddle Period, CIUS shall provide Corix with a copy 
of such Tax Return at least ten (10) days prior to the last date for timely filing such Tax Return 
(giving effect to any valid extensions thereof) accompanied by a statement calculating in 
reasonable detail Corix s indemnification obligation, if any, pursuant to Section 9.1(b).  To the 
extent that Corix, its Affiliates, or any Contributed Corix Entity has paid prior to the Closing Date 
to a Governmental Entity an amount in excess of Corix s  share of Taxes for a Straddle Period 
pursuant to Section 9.1(b), CIUS shall pay to Corix the amount of such excess within ten (10) days 
of filing such Straddle Period Tax Return net of any Taxes required to be deducted or withheld 
under Section 2.3(f).  If for any reason Corix does not agree with  calculation of Corix s 
indemnification obligation, Corix and CIUS shall consult and cooperate to resolve in good faith 
any such disagreements.  In the event the Parties are unable to resolve any dispute within sixty 
(60) days following CIUS making a claim for indemnification to Corix, the Parties shall consult 
and cooperate to resolve their dispute by submitting such dispute to the Accountant, which shall 
attempt to resolve any issue before the due date of a Tax Return, in order that such Tax Return 
may be timely filed.  The scope of the Accountant s review shall be limited to disputed items.  If 
the Accountant does not resolve any differences between Corix and CIUS with respect to a Tax 
Return at least five (5) days prior to the due date therefor, such Tax Return shall be filed as prepared 
by CIUS, and CIUS shall subsequently amend the Tax Return to reflect the Accountant s 
resolution within ten (10) days of the date of such resolution.  Each of CIUS, on the one hand, and 
Corix, on the other hand, shall bear the fees and expenses of the Accountant in inverse proportion 
as they may prevail on the matters resolved by the Accountant, which proportionate allocation will 
also be determined by the Accountant and included in the Accountant s report.  For the avoidance 
of doubt, the preparation and filing of any Tax Return of any Contributed Corix Entity that does 
not relate to a taxable period ending on or before the Closing Date or a Straddle Period shall be 
exclusively within the control of CIUS.  Without the prior written consent of Corix (which consent 
shall not be unreasonably withheld, delayed or conditioned), CIUS shall not, and shall not permit 
any of its Affiliates to, except to the extent required by applicable Law, amend any Tax Returns 
or make or change any Tax elections or accounting methods, in each case with respect to any 
Contributed Corix Entity and relating to a taxable period ending on or before the Closing Date or 
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the portion of any Straddle Period ending on (and including) the Closing Date (as determined under 
Section 9.1(c)), to the extent such amendment or change would reasonably be expected to increase 
the liability of Corix under Section 2.4 or Section 9.1(b) or reduce Corix s entitlement to any 
payment under Section 2.4 or Section 9.1. 

(c) SWMAC Holdco Refunds.  Any refunds or credits of Taxes of SWMAC, 
SWWC or any SWWC Subsidiary plus any interest received with respect thereto from the 
applicable Governmental Entity, in each case for any taxable period ending on or before the 
Closing Date (including refunds or credits arising by reason of amended Tax Returns filed after 
the Closing Date) shall be for the account of SWMAC Holdco and shall be paid by CIUS or any 
of its Affiliates, net of all out-of-pocket expenses (including any Taxes) incurred by CIUS or any 
of its Affiliates in obtaining such refund or credit and, for the avoidance of doubt, net of any Taxes 
required to be deducted or withheld under Section 2.3(f), to SWMAC Holdco within ten (10) days 
after CIUS or any of its Affiliates receives such refund or after the relevant Tax Return is filed in 
which the credit is applied against  or any of its Affiliates  liability for Taxes (other than 
any refund or credit that is payable to another Person pursuant to any contract to which SWMAC, 
SWWC or any SWWC Subsidiary is a party as of the Closing); provided, however, that SWMAC 
Holdco shall not be entitled to any such refund or credit to the extent payment to SWMAC Holdco 
of such refund or credit would be duplicative amounts included as an adjustment to (or otherwise 
taken into account in determining) the Equity Balancing Payment pursuant to Article II.  
Notwithstanding the foregoing, any refunds or credits of Taxes of SWMAC, SWWC or any 
SWWC Subsidiary for any taxable period ending on or before the Closing Date that are attributable 
to carrybacks of losses or credits from a taxable period beginning after the Closing Date shall be 
for the account of CIUS.  In the event a refund of or credit for Taxes paid by CIUS to SWMAC 
Holdco, including any amounts included as an adjustment to (or otherwise taken into accounting 
in determining) the Equity Balancing Payment pursuant to Article II, is subsequently denied by a 
Governmental Entity, IIF Subway shall, or shall cause SWMAC Holdco to, promptly repay such 
refund or an amount equal to such credit (including interest) to CIUS.  Any refunds or credits of 
Taxes of SWMAC, SWWC or any SWWC Subsidiary plus any interest received with respect 
thereto from the applicable Governmental Entity, in each case for any taxable period beginning 
after the Closing Date (including, for the avoidance of doubt, those that are attributable to 
carryforwards of losses or credits from a taxable period ending on or before the Closing Date) shall 
be for the account of CIUS.  Any refunds or credits of Taxes of SWMAC, SWWC or any SWWC 
Subsidiary for any Straddle Period shall be apportioned between CIUS and SWMAC Holdco in 
the same manner as the liability for such Taxes is apportioned pursuant to Section 9.1.  For 
purposes of this Section 9.2(c), any reduction in Tax liability for a period beginning after the 
Closing Date that is subject to the terms of this Section 9.2(c) shall be treated as a refund for a 
taxable period ending on or before the Closing Date if such Tax reduction is provided in lieu of 
such a refund. 

(d) Corix Refunds.  Any refunds or credits of Taxes of any Contributed Corix 
Entity plus any interest received with respect thereto from the applicable Governmental Entity, in 
each case for any taxable period ending on or before the Closing Date (including refunds or credits 
arising by reason of amended Tax Returns filed after the Closing Date) shall be for the account of 
Corix and shall be paid by CIUS or any of its Affiliates, net of all out-of-pocket expenses 
(including any Taxes) incurred by CIUS or any of its Affiliates in obtaining such refund or credit 
and, for the avoidance of doubt, net of any Taxes required to be deducted or withheld under 
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Section 2.3(f), to Corix within ten (10) days after CIUS or any of its Affiliates receives such refund 
or after the relevant Tax Return is filed in which the credit is applied against  or any of its 
Affiliates  liability for Taxes (other than any refund or credit that is payable to another Person 
pursuant to any contract to which any Contributed Corix Entity is a party as of the Closing); 
provided, however, that Corix shall not be entitled to any such refund or credit to the extent 
payment to Corix of such refund or credit would be duplicative of amounts included as an 
adjustment to (or otherwise taken into account in determining) the Equity Balancing Payment 
pursuant to Article II.  Notwithstanding the foregoing, any refunds or credits of Taxes of any 
Contributed Corix Entity for any taxable period ending on or before the Closing Date that are 
attributable to carrybacks of losses or credits from a taxable period beginning after the Closing 
Date shall be for the account of CIUS.  In the event a refund of or credit for Taxes paid by CIUS 
to Corix, including any amounts included as an adjustment to (or otherwise taken into accounting 
in determining) the Equity Balancing Payment pursuant to Article II, is subsequently denied by a 
Governmental Entity, Corix shall promptly repay such refund or an amount equal to such credit 
(including interest) to CIUS.  Any refunds or credits of Taxes of any Contributed Corix Entity plus 
any interest received with respect thereto from the applicable Governmental Entity, in each case 
for any taxable period beginning after the Closing Date (including, for the avoidance of doubt, 
those that are attributable to carryforwards of losses or credits from a taxable period ending on or 
before the Closing Date) shall be for the account of CIUS.  Any refunds or credits of Taxes of any 
Contributed Corix Entity for any Straddle Period shall be apportioned between CIUS, on the one 
hand, and Corix, on the other hand, in the same manner as the liability for such Taxes is 
apportioned pursuant to Section 9.1.  For purposes of this Section 9.2(d), any reduction in Tax 
liability for a period beginning after the Closing Date shall be treated as a refund for a taxable 
period ending on or before the Closing Date that is subject to the terms of this Section 9.2(d) if 
such Tax reduction is provided in lieu of such a refund. 

(e) Refund Request Procedures.  At any Party s reasonable request and 
expense, CIUS shall, or shall cause its relevant Affiliates to, file for and obtain any refunds or 
credits to which such requesting Party is entitled under this Article IX.  In connection therewith, 
(i) CIUS shall permit such requesting Party to control the prosecution of any such refund claim 
that relates to refunds or credits to which such Party or any of its Affiliates is entitled under this 
Article IX and, shall, or shall cause its relevant Affiliates to, authorize by appropriate powers of 
attorney such Persons as such requesting Party shall designate to represent such Affiliates with 
respect to such refund claim and (ii) CIUS shall, or shall cause its relevant Affiliates to, forward 
to such requesting Party any such refund within ten (10) days after the refund is received (or 
reimburse such requesting Party and any of its Affiliates for any such credit within ten (10) days 
after the relevant Tax Return is filed in which the credit is applied against any of such relevant 
Affiliates  liability for Taxes), for the avoidance of doubt, net of any Taxes required to be deducted 
or withheld under Section 2.3(f).  In the event such refund of or credit for Taxes is subsequently 
denied by a Governmental Entity, such requesting Party shall promptly repay such refund or an 
amount equal to such credit (including interest) to CIUS. 

9.3 Transfer Taxes.  Other than (i) any such amounts that are imposed on or in 
connection with the Excluded Business Carveout, which shall be for the account of Corix in 
accordance with Section 9.1(b), and (ii) any such amounts that are imposed on or in connection 
with the SWMAC Restructuring, which shall be for the account of IIF Subway in accordance with 
Section 9.1(a), CIUS shall be responsible for and shall pay one hundred percent (100%) of all 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Tennessee Application 
Page 124 of 203



 

91 

documentary, sales, use, registration, value added, transfer, stamp and similar Taxes, fees and costs 
(including interest, penalties and additions to any such Taxes) imposed on or payable in connection 
with the transactions contemplated under this Agreement ( Transfer Taxes ).  CIUS shall prepare 
and timely file, or cause to be prepared and timely filed, any Tax Returns and other necessary 
documentation required to be filed with respect to any such Transfer Taxes (other than with respect 
to the Excluded Business Carveout), and shall timely pay or cause to be timely paid all Transfer 
Taxes shown as due thereon.  CIUS shall provide to Corix and to SWMAC Holdco a true copy of 
each such Tax Return as filed and evidence of the timely filing thereof.  CIUS, Corix and IIF 
Subway shall, and shall cause their respective Affiliates to, reasonably cooperate in reducing the 
amount of any Transfer Taxes or obtaining exemptions therefrom.  

9.4 Tax Sharing Agreements. 

(a) Any and all existing agreements relating to the allocation or sharing of 
Taxes, other than this Agreement and any such contract or agreement entered into in the ordinary 
course of business and for which Taxes are not the principal subject matter ( Tax Sharing 
Agreements ) between or among SWWC, any SWWC Subsidiary, SWMAC, IIF Subway or any 
of their respective Affiliates (other than those solely between or among, SWMAC, SWWC and/or 
any SWWC Subsidiary), shall, in each case, be terminated as of the Closing Date solely with 
respect to SWMAC, SWWC and any SWWC Subsidiary.  After the Closing Date, none of 
SWMAC, SWWC or any SWWC Subsidiary shall have any further rights or obligations under any 
such Tax Sharing Agreement. 

(b) Any and all existing Tax Sharing Agreements between or among Corix, any 
Contributed Corix Entity, or any of their respective Affiliates (other than those solely between or 
among any Contributed Corix Entity), shall, in each case, be terminated as of the Closing Date 
solely with respect to any Contributed Corix Entity.  After the Closing Date, no Contributed Corix 
Entity shall have any further rights or obligations under any such Tax Sharing Agreement. 

9.5 Characterization of Indemnification Payments.  To the extent permitted pursuant to 
applicable Law, any payments made pursuant to Section 2.4 and any indemnification payments 
made under this Article IX or Article XI shall be treated for all Tax purposes, (a) in the case of a 
payment related to the value of either the SWWC Shareholder Loan or the CIUS Shareholder Loan, 
as an adjustment to the SHL Balancing Payment; (b) in the case of a payment by IIF Subway, 
SWMAC Holdco or Corix to CIUS, as a contribution to the capital of CIUS; (c) in the case of a 
payment by Corix to IIF Subway or SWMAC Holdco, first, as a reduction of the Equity Balancing 
Payment (to the extent IIF Subway paid the Equity Balancing Payment), and then, if the Equity 
Balancing Payment shall have been reduced to zero (taking into account any payments made under 
Section 2.4), as additional consideration for the disposition by IIF Subway or SWMAC Holdco of 
the SWMAC Interests, and (d) in the case of a payment by IIF Subway or SWMAC Holdco to 
Corix, first, as a reduction of the Equity Balancing Payment (to the extent Corix paid an Equity 
Balancing Payment), and then, if the Equity Balancing Payment shall have been reduced to zero 
(taking into account any payments made under Section 2.4), as consideration for the disposition 
by Corix of CIUS Common Stock. 

9.6 Resolution of All Tax Related Disputes.  Except as otherwise provided in this 
Article IX, with respect to any dispute or disagreement between the Parties relating to Taxes, the 
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Parties shall cooperate in good faith to resolve such dispute between them; but if the Parties are 
unable to resolve such dispute, the Parties shall submit the dispute to the Accountant for resolution, 
which resolution shall be final, conclusive and binding on the Parties.  Notwithstanding anything 
in this Agreement to the contrary, the fees and expenses relating to any dispute as to the amount 
of Taxes owed by either of the Parties shall be paid by Corix, IIF Subway (or SWMAC Holdco), 
and CIUS, in proportion to each Party s respective liability for the portion of the Taxes in dispute, 
as determined by the Accountant. 

9.7 Cooperation, Exchange of Information and Record Retention. 

(a) (i) Each of Corix and IIF Subway shall provide to CIUS, and shall cause 
their respective Affiliates and Representatives to provide to CIUS, and (ii) CIUS shall provide to 
Corix and IIF Subway, and shall cause its Affiliates and Representatives to provide to Corix and 
IIF Subway, with such cooperation and information relating to Taxes (including cooperation with 
respect to any audit), as any of them reasonably may request, including in (A) preparing and filing 
any Tax Return, amended Tax Return or claim for refund, including maintaining and making 
available to each other all records necessary in connection with Taxes; (B) resolving all disputes 
and audits with respect to all taxable periods relating to Taxes; (C) contesting or compromising 
any Tax Claim; (D) determining a Tax liability or a right to a refund of Taxes; (E) participating in 
or conducting any audit or other proceeding in respect of Taxes; and (F) connection with all other 
matters covered in this Article IX.  Each such Party shall make its employees available on a 
mutually convenient basis to provide explanations of any documents or information provided 
hereunder.  

(b) The Parties agree that from and after the Closing Date, CIUS and its 
Affiliates shall (i) retain and maintain all such records including all Tax Returns, schedules and 
work papers, records and other documents in their possession relating to Tax matters of Corix, 
each Contributed Corix Entity, SWMAC, SWWC, and each SWWC Subsidiary for taxable periods 
ending on or prior to the Closing Date and for each Straddle Period for the longer of (A) the seven-
year period beginning on the Closing Date or (B) the full period of the applicable statute of 
limitations, excluding any extension thereof and (ii) allow the Representatives of IIF Subway, 
SWMAC Holdco, Corix, and their respective Affiliates, upon reasonable notice and at mutually 
convenient times to inspect, review and make copies of such records (at the expense of the 
requesting Party) as IIF Subway, SWMAC Holdco, Corix, and CIUS may deem reasonably 
necessary or appropriate from time to time.  Any information obtained under this Section 9.7(b) 
shall be kept confidential except as may be otherwise necessary in connection with the filing of 
Tax Returns or claims for refund or in conducting an audit or other proceeding.  

9.8 Survival of Tax Provisions.  Any claim to be made pursuant to this Article IX must 
be made before, and the representations and warranties in Section 4.8 and Section 6.8 shall each 
survive until, sixty (60) days after the expiration (giving effect to any valid extensions, waivers 
and tolling periods) of the applicable statutes of limitations relating to the Taxes at issue or, solely 
with respect to a claim for a refund or credit of Taxes (or an adjustment with respect thereto), the 
later of (a) sixty (60) days after the expiration (giving effect to any valid extensions, waivers and 
tolling periods) of the applicable statute of limitations relating to the Taxes at issue or (b) one year 
after the Party making the claim becomes aware of sufficient facts relating to such refund or credit 
or adjustment to seek indemnification or reimbursement under this Article IX. 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Tennessee Application 
Page 126 of 203



 

93 

9.9 Tax Characterization of Business Combination.  

(a) The Parties intend that, for U.S. federal income tax purposes, the SWMAC 
Equity Exchange and the Merger, taken together, 
meaning of Section 368(a) of the Code and the Treasury Regulations promulgated thereunder (the 
Intended Tax Treatment ) to which each of CIUS and SWMAC are parties under Section 368(b) 

of the Code and the Treasury Regulations, and this Agreement is intended to be, and is adopted as, 
a plan of reorganization for purposes of Sections 354, 361 and 368 of the Code and within the 
meaning of Treasury Regulations Sections 1.368-2(g) and 1.368-3(a). None of the Parties knows 
of any fact or circumstance, or has taken or will take any action (nor will they permit any of their 
Affiliates to take any action), if such fact, circumstance or action would be reasonably expected to 
cause the Business Combination to fail to qualify for the Intended Tax Treatment. The Parties shall 
use their respective reasonable best efforts to cause the Business Combination to qualify for the 
Intended Tax Treatment. Each Party shall promptly notify the other Party in writing if, before the 
Closing Date, such Party knows or has reason to believe that the SWMAC Equity Exchange and 
the Merger, taken together, may not qualify for the Intended Tax Treatment (and whether the terms 
of this Agreement could be reasonably amended in order to facilitate such qualification). 

(b) To the extent permitted pursuant to applicable Law, the Parties shall report 
the SWMAC Equity Exchange and the Merger for all Tax purposes in accordance with the 
Intended Tax Treatment, unless otherwise required by a Taxing Authority as a result of a 

(or any similar provision of 
any applicable Law). The Parties shall reasonably cooperate with each other and their respective 
counsel to document and support the Intended Tax Treatment, and each Party shall use its 
reasonable best efforts to execute and deliver to counsel for each other Party letters of 
representation customary for transactions of this type and reasonably satisfactory to such counsel 
at such time and times as such counsel shall reasonably request. For the avoidance of doubt, any 
tax opinion to be delivered in connection with the transactions contemplated by this Agreement 
shall not be a condition to the Closing.  

9.10 BAPA. CIUS and Corix shall be entitled, and, if not completed prior to the Closing, 
following the Closing the SWWC Parties (including SWMAC Holdco) shall use commercially 
reasonable efforts to cooperate with CIUS and Corix as may be necessary or helpful to allow CIUS 
and Corix, to submit to and finalize with the IRS and the Canada Revenue Agency a Bilateral 
Advance Pricing Agreement relating to certain transfer pricing methodologies utilized by Corix, 
CIUS and their respective Affiliates (the BAPA ); provided that no actions shall be permitted 
pursuant to this Section 9.10 
withheld, conditioned or delayed) that could reasonably be expected to (i) have an adverse impact 
on any SWWC Party (including SWMAC Holdco) or (ii) have an adverse impact on CIUS or any 
of its Affiliates, in each case, taking into account any indemnity or cost reimbursement provided 
by Corix. 

9.11 Reportable Transactions and Notifiable Transactions. If any Party determines (upon 
advice of counsel), after the date hereof, that any transaction contemplated by this Agreement 
(including any transaction contemplated as part of the Corix Restructuring or the Business 
Combination) is more likely than not to constitute a 
tran
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Parties shall use commercially reasonable efforts to coordinate to make any necessary filing to a 
Taxing Authority in a consistent manner. 

9.12 Exclusivity.  Notwithstanding anything to the contrary in this Agreement, this 
Article IX shall govern (a) the retention of records with respect to IIF Subway, SWMAC Holdco, 
Corix, any Contributed Corix Entity, SWMAC, SWWC, and any SWWC Subsidiary and 
(b) indemnification claims, in each case with respect to Taxes and the procedures relating thereto.  
For the avoidance of doubt, except as expressly provided in this Article IX, the provisions of 
Article XI (other than Section 11.8) shall not apply. 

ARTICLE X 
 

TERMINATION, AMENDMENT AND WAIVER 

10.1 Termination.  This Agreement may be terminated at any time prior to the Closing 
Date (unless otherwise specified in this Section 10.1), as follows: 

(a) by mutual written consent of Corix and IIF Subway; 

(b) by either Corix or IIF Subway: 

(i) if the Business Combination is not consummated on or before 
November 26, 2023 (the End Date ); provided that if, as of 5:00 p.m. New York time on 
the End Date, all of the conditions to the Closing set forth in Article VIII other than the 
Required Consents have been satisfied or waived, as applicable, or shall then be capable of 
being satisfied (except for those conditions that by their nature are to be satisfied at the 
Closing), the End Date shall be extended automatically to May 26, 2024 (and such date, as 
so extended, shall be the End Date ); provided, further, that the right to terminate this 
Agreement under this Section 10.1(b)(i) shall not be available to any Party if such failure 
of the Business Combination to occur on or before the End Date is the result of a material 
breach of any representation, warranty, covenant or agreement of this Agreement by such 
Party; or 

(ii) if the condition set forth in Section 8.1(b) is not satisfied and the 
Legal Restraint giving rise to such non-satisfaction shall have become final and non-
appealable; provided, however, that the right to terminate this Agreement under this 
Section 10.1(b)(ii) shall not be available to any Party if such failure to satisfy the condition 
set forth in Section 8.1(b) is the result of the failure of such Party to have complied with 
any of its obligations under Section 7.2. 

(c) by Corix, if the SWWC Parties breach or fail to perform any of their 
respective obligations under this Agreement, or if any of the representations or warranties of the 
SWWC Parties contained herein fails to be true and correct, (i) such that the conditions set forth 
in Section 8.2(a), 8.2(b) or 8.2(c) would not be satisfied and (ii) which breach or failure is not 
reasonably capable of being cured by the SWWC Parties by the End Date or is not cured by the 
SWWC Parties within the earlier of (A) 45 days after receiving written notice from Corix and (B) 
three (3) Business Days prior to the End Date (provided, however, that the right to terminate this 
Agreement under this Section 10.1(c) is not available to Corix if any of the Corix Parties are then 
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in breach of any covenant or agreement contained in this Agreement or any representation or 
warranty of the Corix Parties contained in this Agreement fails to be true and correct, in each case 
such that the conditions set forth in Sections 8.3(a), 8.3(b) or 8.3(c) could not then be satisfied); 
and 

(d) by IIF Subway, if any of the Corix Parties breach or fail to perform any of 
their respective obligations under this Agreement, or if any of the representations or warranties of 
the Corix Parties contained herein fails to be true and correct, (i) such that the conditions set forth 
in Sections 8.3(a), 8.3(b) or 8.3(c) would not be satisfied and (ii) which breach or failure is not 
reasonably capable of being cured by the Corix Parties by the End Date or is not cured by the Corix 
Parties within the earlier of (A) 45 days after receiving written notice from IIF Subway and (B) 
three (3) Business Days prior to the End Date (provided, however, that the right to terminate this 
Agreement under this Section 10.1(d) is not available to IIF Subway if any of the SWWC Parties 
is then in breach of any covenant or agreement contained in this Agreement or any representation 
or warranty of the SWWC Parties contained in this Agreement fails to be true and correct, in each 
case such that the conditions set forth in Sections 8.2(a), 8.2(b) or 8.2(c) could not then be 
satisfied). 

(e) The Party desiring to terminate this Agreement pursuant to this Section 10.1 
(other than clause (a)) shall give written notice of such termination to the other Parties in 
accordance with Section 12.1, specifying the provision of this Agreement pursuant to which such 
termination is effected. 

10.2 Effect of Termination. 

(a) In the event of termination of this Agreement by Corix or IIF Subway as 
provided in Section 10.1, this Agreement shall forthwith become void and have no effect, without 
any liability or obligation on the part of the Parties, other than the last sentence of Section 7.3(a), 
Section 7.3(b), Section 7.3(c), this Section 10.2 and Article XII, which provisions shall survive 
such termination and remain valid and binding obligations of the Parties in accordance with their 
terms.  Notwithstanding the foregoing, no termination of this Agreement shall relieve any Party 
from any liability for money damages resulting from any willful or material breach by such Party 
of this Agreement prior to such termination or Fraud.  

(b) In the event of termination of this Agreement by Corix as provided in 
Section 10.1(c), IIF Subway shall pay, or cause to be paid, to Corix all of the documented out-of-
pocket fees and expenses incurred by Corix and its Affiliates in connection with this Agreement, 
the Business Combination and the other transactions contemplated by this Agreement up to a 
maximum of $15,000,000 (the Corix Expense Reimbursement ).  Any Corix Expense 
Reimbursement due under this Section 10.2(b) shall be paid by wire transfer of same day funds on 
the later of (x) the Business Day immediately following the date of termination of this Agreement 
and (y) thirty (30) days after IIF Subway s receipt of a written statement setting forth the amount 
of such Corix Expense Reimbursement and attaching any applicable documentation.  For the 
avoidance of doubt, all fees and expenses incurred by Corix and its Affiliates not directly related 
to the Business Combination and the other transactions contemplated by this Agreement (e.g., any 
fees and expenses associated with Corix s and its Affiliates  general evaluation of a merger, 
consolidation, sale, disposition of all or substantially all of Corix s assets, or other strategic 
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transaction, not involving the SWWC Parties) Unrelated Corix Expenses shall be 
borne solely by Corix and its Affiliates and shall not be covered under the Corix Expense 
Reimbursement. 

(c) In the event of termination of this Agreement by IIF Subway as provided in 
Section 10.1(d), Corix shall pay to IIF Subway all of the documented out-of-pocket fees and 
expenses incurred by IIF Subway and its Affiliates in connection with this Agreement, the 
Business Combination and the other transactions contemplated by this Agreement up to a 
maximum of $15,000,000 (the SWWC Expense Reimbursement ).  Any SWWC Expense 
Reimbursement due under this Section 10.2(c) shall be paid by wire transfer of same day funds on 
the later of (x) the Business Day immediately following the date of termination of this Agreement 
and (y) thirty (30) days after Corix s receipt of a written statement setting forth the amount of such 
SWWC Expense Reimbursement and attaching any applicable documentation. 

10.3 Amendment.  This Agreement may not be amended except by an instrument in 
writing signed by each Party. 

10.4 Extension; Waiver.  At any time prior to the Closing Date, the Parties may 
(a) extend the time for the performance of any of the obligations or other acts of the other Parties, 
(b) waive any inaccuracies in the representations and warranties made by the other Parties 
contained in this Agreement or in any document delivered pursuant to this Agreement, (c) waive 
compliance with any covenants and agreements of the other Parties contained in this Agreement 
or (d) waive the satisfaction of any of the conditions of the applicable Party contained in this 
Agreement.  Any agreement on the part of a Party to any such extension or waiver shall be valid 
only if set forth in an instrument in writing signed on behalf of such Party.  The failure of any Party 
to assert any of its rights under this Agreement or otherwise shall not constitute a waiver of such 
rights.  

ARTICLE XI 
 

INDEMNIFICATION 

11.1 Survival of Representations and Warranties and Covenants. 

(a) Except for (i) the representations and warranties in Section 4.8 and 
Section 6.8, the survival of which is governed exclusively by Section 9.8 and (ii) the Designated 
Representations which shall survive until the date that is four (4) years following the Closing Date, 
all other representations and warranties set forth in this Agreement and the right to commence any 
claim with respect thereto shall survive until the date that is 18 months following the Closing Date.  
Any covenant, agreement or obligation set forth in this Agreement that (i) by its terms is to be 
performed prior to or at the Closing shall survive until the date that is one (1) year following the 
Closing Date, and (ii) by its terms contemplates performance, in whole or in part, following the 
Closing shall survive the Closing and remain in full force and effect in accordance with its terms 
as provided in this Agreement, or if no term as to survival is provided for, indefinitely or the longer 
period of time permitted by applicable Law.  However, in the event written notice of any claim for 
indemnification under Section 11.2 or Section 11.3 shall have been given in accordance herewith 
within the applicable survival period setting forth in reasonable detail the nature of such claim 
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(including a reasonable specification of the legal and factual basis for such claim), the 
representations and warranties or covenants that are the subject of such indemnification claim shall 
survive with respect to such claim until such time as such claim is fully and finally resolved. 

(b) This Section 11.1 shall not limit any covenant or agreement of the Parties 
contained in this Agreement which by its terms contemplates performance after the Closing, which 
shall survive in accordance with its terms and shall not extend the applicability of any covenant or 
agreement of the Parties contained in this Agreement which by its terms relates only to a period 
between the date hereof and the Closing; provided that nothing herein shall restrict a Party s right 
to commence any claim with respect to such covenant or agreement following the Closing, subject 
to the limitations set forth in Section 11.1(a). 

11.2 Indemnification of Corix by SWMAC Holdco.  Subject to the terms of Article IX 
and this Article XI, from and after the Closing, IIF Subway shall, or shall cause SWMAC Holdco 
to, indemnify, defend, save and hold harmless, Corix, its Affiliates (which for the avoidance of 
doubt, shall not include the SWWC Parties) and each of their respective Representatives, 
successors and assigns (collectively, the Corix Indemnified Parties ), from and against any and 
all: 

(a) Losses to the extent resulting from or arising out of any breach by the 
SWWC Parties of any representation or warranty in this Agreement or any certificate related 
thereto; and 

(b) Losses to the extent resulting from or arising out of the failure by the 
SWWC Parties to perform any of their respective covenants or agreements contained in this 
Agreement. 

For the purposes of this Article XI, subject to the other terms and limitations set forth in this 
Article XI, (i) in the event of a Loss suffered directly or indirectly by CIUS after the Closing 
resulting from or arising out of an indemnifiable matter under this Section 11.2, IIF Subway shall 
be obligated to contribute (or cause to be contributed by SWMAC Holdco) to CIUS an amount 
equal to the amount of such Loss, and no Equity Interests shall be issued by CIUS to SWMAC 
Holdco or any other Person in exchange for such contribution, and (ii) in the event of a Loss 
suffered by any of the other Corix Indemnified Parties not addressed by clause (i) immediately 
above resulting from or arising out of an indemnifiable matter under this Section 11.2, IIF Subway 
shall be obligated to (or cause SWMAC Holdco to) make a direct payment to the applicable Corix 
Indemnified Party in an amount equal to the amount of such Loss (and the calculation of such Loss 
shall take into account the equity ownership in CIUS by the applicable Corix Indemnified Party 
and the Equity Balancing Payment and the SHL Balancing Payment paid under this Agreement).  

11.3 Indemnification of SWMAC Holdco by Corix.  Subject to the terms of Article IX 
and this Article XI, from and after the Closing, Corix shall indemnify, defend, save and hold 
harmless IIF Subway, SWMAC Holdco, its Affiliates (which for the avoidance of doubt, shall not 
include the Corix Parties) and each of their respective Representatives, successors and assigns 
(collectively, the SWMAC Indemnified Parties  and together with the Corix Indemnified Parties, 
the Indemnified Parties,  and each an Indemnified Party ), from and against any and all: 
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(a) Losses to the extent resulting from or arising out of any breach by the Corix 
Parties of any representation or warranty in this Agreement or any certificate related thereto; and 

(b) Losses to the extent resulting from or arising out of the failure by the Corix 
Parties to perform any of their respective covenants or agreements contained in this Agreement; 
and 

(c) Losses attributable to the Excluded Business Assets or the Excluded 
Business Liabilities. 

For the purposes of this Article XI, subject to the other terms and limitations set forth in this 
Article XI, (i) in the event of a Loss suffered directly or indirectly by CIUS after the Closing 
resulting from or arising out of an indemnifiable matter under this Section 11.3, Corix shall be 
obligated to contribute (or cause to be contributed) to CIUS an amount equal to the amount of such 
Loss, and no Equity Interests shall be issued by CIUS to Corix or any other Person in exchange 
for such contribution, and (ii) in the event of a Loss suffered by any of the other SWMAC 
Indemnified Parties not addressed by clause (i) immediately above resulting from or arising out of 
an indemnifiable matter under this Section 11.3, Corix shall be obligated to make (or cause to be 
made) a direct payment to the applicable SWMAC Indemnified Party in an amount equal to the 
amount of such Loss (and the calculation of such Loss shall take into account the equity ownership 
in CIUS by the applicable SWMAC Indemnified Party and the Equity Balancing Payment and the 
SHL Balancing Payment paid under this Agreement). 

11.4 Indemnification of Corix by CIUS. From and after the Closing, CIUS shall 
indemnify, defend, save and hold harmless the Corix Indemnified Parties from and against any 
and all Losses incurred by the Corix Indemnified Parties (solely in their capacities as current or 
former owners of the Excluded Business but not in their capacities as equityholders of CIUS) 
attributable to (a) the Contributed Corix Water Assets, (b) the Transferred Corix Employees that 
accept and commence employment with a Contributed Corix Entity or (c) any Transferred Corix 
Employee that declines a substantially comparable offer of employment from a Contributed Corix 
Entity and ceases employment with Corix or an Affiliate thereof prior to the date that is two weeks 
after the Closing, in each case, except to the extent that any such Loss is subject to indemnification 
under Section 11.3(a) (without regard to limitations imposed by Section 11.6(a)).  

11.5 Claims. 

(a) Third-Party Claims.  Upon receipt by an Indemnified Party of notice of any 
action, suit, proceedings, claim, demand or assessment made or brought by an unaffiliated third 
party (a Third-Party Claim ) with respect to a matter for which such Indemnified Party is 
indemnified under this Article XI which has or is reasonably expected to give rise to a claim for 
Losses, the Indemnified Party shall as soon as practicable, in the case of a Corix Indemnified Party, 
notify SWMAC Holdco or CIUS, as applicable, and in the case of an SWMAC Indemnified Party, 
notify Corix, as the case may be (the Indemnifying Party ), in writing, indicating the nature of 
such Third-Party Claim and the basis therefor; provided, however, that any delay or failure by the 
Indemnified Party to give notice to the Indemnifying Party shall relieve the Indemnifying Party of 
its obligations hereunder only to the extent, if at all, that it is prejudiced by reason of such delay 
or failure.  Such written notice shall (i) describe such Third-Party Claim in reasonable detail 
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including the sections of this Agreement which form the basis for such Third-Party Claim; 
provided that the failure to identify a particular section in such notice shall not preclude the 
Indemnified Party from subsequently identifying such section as a basis for such claim, (ii) attach 
copies of all substantive written evidence thereof and (iii) if possible, set forth an estimate of the 
amount of Losses that have been or may be sustained by an Indemnified Party; provided that such 
estimate shall not be binding or used in place of the actual amount of Losses subject to this 
Article XI.  The Indemnifying Party shall have sixty (60) days after receipt of notice to elect, at its 
option, to assume and control the defense of, at its own expense and by its own counsel, any such 
Third-Party Claim and shall be entitled to assert any and all defenses available to the Indemnified 
Party to the fullest extent permitted under applicable Law.  If the Indemnifying Party shall 
undertake to defend any such Third-Party Claim, it shall promptly, but in any event within sixty 
(60) days after the receipt of notice from the Indemnified Party of such Third-Party Claim, notify 
the Indemnified Party of its intention to do so, and the Indemnified Party agrees to cooperate fully 
with the Indemnifying Party and its counsel in the defense against, any such Third-Party Claim; 
provided, however, that the Indemnifying Party shall not settle, compromise or discharge, or admit 
any liability with respect to, any such Third-Party Claim without the prior written consent of the 
Indemnified Party (which consent will not be unreasonably withheld or delayed), unless the relief 
consists solely of money Losses to be paid by the Indemnifying Party and includes a provision 
whereby the plaintiff or claimant in the matter releases the Indemnified Parties from all liability 
with respect thereto.  Notwithstanding an election by the Indemnifying Party to assume the defense 
of such action or proceeding at its own expense, the Indemnified Party shall have the right to 
employ separate counsel and to participate in the defense of such action or proceeding, and the 
Indemnifying Party shall bear the reasonable fees, costs and expenses of such separate counsel if 
(A) the Indemnified Party shall have determined in good faith that an actual or potential conflict 
of interest makes representation by the same counsel or the counsel selected by the Indemnifying 
Party inappropriate or (B) the Indemnifying Party shall have authorized the Indemnified Party to 
employ separate counsel at the Indemnifying Party s expense.  In any event, the Indemnified Party 
and the Indemnifying Party and their counsel shall cooperate in the defense of any Third-Party 
Claim subject to this Article XI, keep such Persons informed of all developments relating to any 
such Third-Party Claims and provide copies of all relevant correspondence and documentation 
relating thereto.  All costs and expenses incurred in connection with the Indemnified Party s 
cooperation shall be borne by the Indemnifying Party; provided that the cost of any counsel of the 
Indemnified Party shall be borne by the Indemnifying Party only as set forth in this Section 11.5(a).  
If the Indemnifying Party receiving such notice of a Third-Party Claim does not elect to defend 
such Third-Party Claim or does not defend such Third-Party Claim in good faith, the Indemnified 
Party shall have the right, in addition to any other right or remedy it may have hereunder, at the 
Indemnifying Party s expense, to defend such Third-Party Claim; provided, however, that the 
Indemnified Party shall not settle, compromise or discharge, or admit any liability with respect to, 
any such Third-Party Claim without the written consent of the Indemnifying Party (which consent 
will not be unreasonably withheld or delayed). 

(b) Direct Claims.  In the event any Indemnified Party has a claim with respect 
to a matter for which such Indemnified Party is indemnified under this Article XI that does not 
involve a Third-Party Claim being asserted against or sought to be collected from such Indemnified 
Party (a Direct Claim ), the Indemnified Party shall as soon as practicable notify the 
Indemnifying Party in writing, indicating the nature of such Direct Claim and the basis therefor; 
provided, however, that any delay or failure by the Indemnified Party to give notice to the 
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Indemnifying Party shall relieve the Indemnifying Party of its obligations hereunder only to the 
extent, if at all, that it is prejudiced by reason of such delay or failure.  Such written notice shall 
(i) describe such Direct Claim in reasonable detail including the sections of this Agreement which 
form the basis for such Direct Claim; provided that the failure to identify a particular section in 
such notice shall not preclude the Indemnified Party from subsequently identifying such section 
as a basis for such claim, (ii) attach copies of all substantive written evidence thereof and (iii) if 
possible, set forth an estimate of the amount of Losses that have been or may be sustained by an 
Indemnified Party; provided that such estimate shall not be binding or used in place of the actual 
amount of Losses subject to this Article XI.  The Indemnifying Party shall have sixty (60) days 
after its receipt of such notice to respond in writing to such Direct Claim.  During such sixty (60)-
day period, the Indemnified Party shall allow the Indemnifying Party and its Representatives to 
investigate the matter or circumstance alleged to give rise to the Direct Claim, and the Indemnified 
Party shall assist the Indemnifying Party s investigation by giving such information and assistance 
(including reasonable access to the books, records and personnel of such Indemnified Party, if 
applicable) as the Indemnifying Party or any of its Representatives may reasonably request.  If the 
Indemnifying Party does not respond within sixty (60) days after the receipt of notice from the 
Indemnified Party of such Direct Claim (or if in its response it disputes such Direct Claim), the 
Indemnifying Party shall be deemed to have rejected such claim, in which case the Indemnified 
Party shall be free to pursue such remedies as may be available to the Indemnified Party on the 
terms and subject to the provisions of this Agreement. 

11.6 Limitations. 

(a) Other than with respect to breaches of the Designated Representations, any 
breach of a representation or warranty in this Agreement in connection with any single item or 
group of related items that results in Losses of less than $250,000 shall be deemed, for all purposes 
of this Article XI, not to be a breach of such representation or warranty. 

(b) Other than with respect to breaches of the Designated Representations, (i) 
IIF Subway and SWMAC Holdco shall not have any liability for breaches of representations or 
warranties in this Agreement under this Article XI until the aggregate amount of all Losses 
incurred by the Corix Indemnified Parties equals or exceeds $10,000,000 and (ii) Corix shall not 
have any liability for breaches of representations or warranties in this Agreement under this 
Article XI until the aggregate amount of all Losses incurred by the SWMAC Indemnified Parties 
equals or exceeds $10,000,000. 

(c) In no event shall an Indemnifying Party be obligated to provide 
indemnification under this Article XI for Losses in excess of (i) $1,000,000,000 with respect to 
breaches of the Designated Representations and (ii) $100,000,000 with respect to breaches of all 
other representations and warranties. 

(d) The amount of any such Losses shall be determined after deducting 
therefrom the amount of any insurance proceeds actually collected and other third-party recoveries 
actually received by the Indemnified Party or CIUS with respect to the Loss for which 
indemnification is sought (any such amounts, the Recovered Amounts ); provided that, if, after 
an Indemnifying Party indemnifies an Indemnified Party for any Losses under Section 11.2, 
Section 11.3 or Section 11.4, as applicable, the Indemnified Party recovers any Recovered 
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Amounts in respect of such Losses, then (i) in the case of a Corix Indemnified Party, Corix shall, 
or shall cause such Corix Indemnified Party to, without duplication, promptly reimburse IIF 
Subway (or SWMAC Holdco) or CIUS, as applicable, and (ii) in the case of a SWMAC 
Indemnified Party, IIF Subway shall, or shall cause SWMAC Holdco to, cause such SWMAC 
Indemnified Party to, without duplication, promptly reimburse Corix, in each case, for the lesser 
of (x) such Recovered Amounts and (y) the amount of such Losses. 

(e) Corix and IIF Subway shall, and shall cause their respective controlled 
Affiliates to, use commercially reasonable efforts to mitigate all Losses that are indemnifiable 
under Section 11.2, Section 11.3 or Section 11.4, as applicable, including by using commercially 
reasonable efforts to make claims, or otherwise seek recovery, under any insurance policy, or any 
indemnity, contribution or reimbursement arrangement or Contract, in each case, under which an 
Indemnified Party has rights to recovery related to such Losses.  

(f) Notwithstanding anything contained in this Agreement to the contrary, no 
Party shall have any liability pursuant to Section 11.2, Section 11.3 or Section 11.4 for any special, 
indirect, consequential or punitive damages relating to a breach or alleged breach of this 
Agreement; provided, however, that any amounts payable to third parties pursuant to a Third-Party 
Claim shall not be deemed special, indirect, consequential or punitive damages.  

11.7 Insurance.  Notwithstanding anything contained in this Agreement to the contrary, 
Losses shall be net of any insurance or other prior or subsequent recoveries actually received by 
the Indemnified Party or its Affiliates in connection with the facts giving rise to the claim for 
indemnification. 

11.8 Remedies Exclusive.  Except as otherwise specifically provided herein, and except 
in the case of Fraud with respect to the representations and warranties contained in this Agreement, 
the remedies provided in Article IX and this Article XI shall be the exclusive monetary remedies 
(including equitable remedies that involve monetary payment, such as restitution or disgorgement, 
but excluding specific performance to enforce any payment or performance due hereunder) of the 
Parties from and after the Closing in connection with any breach of a representation or warranty, 
or non-performance, partial or total, of any covenant or agreement contained herein. 

ARTICLE XII 
 

GENERAL PROVISIONS 

12.1 Notices.  All notices, requests, instructions, claims, demands and other 
communications under this Agreement shall be sent by email and shall be deemed given or made 
on the date of receipt by the recipient thereof if received prior to 5:00 p.m. in the place of receipt 
and such day is a Business Day (or otherwise on the next succeeding Business Day); provided that 
the email transmission is promptly confirmed by email, telephone or otherwise (and such receiving 
party shall not unreasonably delay in confirming receipt of such email transmission).  Such 
communications must be sent to the respective Parties at the following email address, or at such 
other email address for a Party as shall be specified by like notice in accordance with this 
Section 12.1 (it being understood that rejection or other refusal to accept or the inability to deliver 
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because of a changed email address for which no notice was given shall be deemed to be receipt 
of such communication as of the date of such inability to deliver):  

(a) if to Corix or CIUS: 

Corix Infrastructure Inc. 
1188 West Georgia Street, Suite 1160 
Vancouver, BC V6E 4A2 
Attention: Lisa Sparrow, Chief Executive Officer  
Email: lisa.sparrow@corix.com and legal@corix.com 

in each case, with a copy (which shall not constitute notice) to: 
 
British Columbia Investment Management Corporation 
750 Pandora Ave, Victoria BC 
V8W 0E4 CANADA 
Attention: Steve Turner, Managing Director, IRR 
Email: steve.turner@bci.ca and legal.notices@bci.ca  

and 
 
Skadden, Arps, Slate, Meagher & Flom LLP 
1440 New York Avenue, N.W. 
Washington, D.C. 20005 
Attention: Pankaj Sinha;  
 Katherine D. Ashley 
Email: pankaj.sinha@skadden.com;  
 katherine.ashley@skadden.com  

(b) if to any of the SWWC Parties or SWMAC Holdco: 

c/o J.P. Morgan Asset Management  
277 Park Avenue  
New York, NY 10172  
Attention:  Fund Legal Team  
Email:  IIF_FLT@jpmorgan.com 

with a copy (which shall not constitute notice) to: 

Milbank LLP 
55 Hudson Yards 
New York, NY 10001  
Attention: John D. Franchini; Aaron Stine  
Email: jfranchini@milbank.com; astine@milbank.com 

12.2 Definitions.  For purposes of this Agreement: 
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Accounting Principles  means the accounting principles, policies and practices set forth 
on Exhibit D. 

Affiliate  of any particular Person means (a) any other Person controlling, controlled by, 
or under common control with such particular Person, where control  means the possession, 
directly or indirectly, of the power to direct the management and policies of a Person whether 
through the ownership of voting securities, by contract, or otherwise, and (b) in addition to the 
foregoing and with respect only to Corix, (i) any existing or subsequently formed investment entity 
formed, operated, advised or managed, directly or indirectly, by BCI or any of its Affiliates and 
(ii) any Person that receives, directly or indirectly, investment management or investment advisory 
services from BCI, or for which BCI acts as agent for investment.  For the avoidance of doubt, 
(A) none of JPMorgan Chase Bank, N.A., J.P. Morgan Investment Management Inc. or any of 
their Affiliates, or any pension fund or superannuation fund, collective investment fund containing 
pension funds or superannuation funds, separate account, pooled or co-mingled fund, or other fund 
or investor, in each case, for which JPMorgan Chase Bank, N.A. or J.P. Morgan Investment 
Management Inc. (or any of their respective Affiliates) acts as trustee, agent, general partner, 
investment advisor, manager or responsible Person, is in either case an Affiliate of the SWWC 
Parties, (B) prior to the Closing, CIUS and SWWC shall not be deemed to be Affiliates of one 
another, and (C) from and after the Closing, CIUS and SWWC shall be deemed to be Affiliates of 
one another but not of Corix, BCI, IIF Subway, Bazos or SWMAC Holdco. 

Ancillary Agreements  means the CIUS Shareholders Agreement, the Confidentiality 
Agreement, the Corix Balancing Payment Commitment Letter, the IIF Balancing Payment 
Commitment Letter, the Transition Services Agreement (if applicable), the Common Interest 
Privilege Agreement, dated as of June 3, 2022, and all other agreements, certificates and 
instruments executed and delivered in connection with the transactions contemplated hereby. 

Base Equity Balancing Payment Amount less the 
amount of the SHL Balancing Payment. 

BCI  means British Columbia Investment Management Corporation, including its 
successors and assigns. 

BP Indebtedness t duplication, (a) all 
obligations of such Person for borrowed money, or with respect to deposits or advances of any 
kind to such Person, and (b) all obligations of such Person evidenced by bonds, debentures, notes 
or similar instruments.  For the avoidance of doubt, (i) all liabilities in respect of Taxes imposed 
on or payable by such Person for any taxable period ending on or before the applicable 
measurement date and for the portion of any applicable Straddle Period and (ii) Intercompany 
Indebtedness shall, in each case, not be treated as BP Indebtedness for the purposes of this 
Agreement. 

Business Day  means any day other than (i) a Saturday or a Sunday or (ii) a day on which 
banking and savings and loan institutions are authorized or required by Law to be closed in New 
York City or Vancouver, British Columbia. 
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Canadian GAAP  means accounting principles generally accepted in Canada as in effect 
from time to time, consistently applied and maintained throughout the applicable periods both as 
to classification or items and amounts. 

Capital Expenditure ans (a) any expenditure to add to, repair, restore or replace 
property, plant, equipment or tools which have a useful life that extends beyond one year or which 

ss 
as both exist as of the date hereof, which expenditures will include contracted labor, internal direct 
labor, materials and indirect costs including an allowance for funds used during construction, (b) 
expenditures and costs incurred related to assets of the Corix Water Business or the SWWC 
Business under concession arrangements, and (c) any expenditure to acquire an entity, assets or 
business of the Corix Water Business or the SWWC Business after the date hereof or to add to, 
repair, restore or replace property, plant, equipment or tools related to an acquisition of an entity, 
assets or business consummated after the date hereof. 

CFIUS  means the Committee on Foreign Investment in the United States and each 
member agency thereof acting in such capacity. 

CFIUS Approval  means (i) CFIUS has concluded that the Business Combination or the 
Excluded Business Carveout, as applicable, contemplated hereunder are not covered 
transactions  and not subject to review under the DPA; (ii) CFIUS has issued a written notice that 
it has completed a review or investigation of the notification voluntarily provided pursuant to the 
DPA with respect to the Business Combination or the Excluded Business Carveout, as applicable, 
contemplated by this Agreement, and has concluded all action under the DPA; or (iii) if CFIUS 
has sent a report to the President of the United States requesting the President s decision and (x) the 
President has announced a decision not to take any action to suspend or prohibit the Business 
Combination or the Excluded Business Carveout, as applicable, contemplated by this Agreement 
or (y) having received a report from CFIUS requesting the President s decision, the President has 
not taken any action after 15 days from the earlier of the date the President received such report 
from CFIUS or the end of the investigation period. 

CIUS Common Stock  means the common stock, par value $0.01 per share, of CIUS. 

CIUS Shareholder Loan  means the $255,000,000 Junior Term Loan Agreement dated as 
of August 18, 2014, among Corix Infrastructure (US) Inc., as the borrower, and Coombs IRR LP, 
as the lenders. 

Closing Corix Capital Expenditure Amount
Expenditures made by the Corix Parties or any of their Affiliates from January 1, 2022 until the 
Closing Date, as determined in accordance with the Accounting Principles. 

Closing Corix Capital Expenditure Overage
Expenditure Amount exceeds the Target Corix Capital Expenditure Amount and shall be equal to 
the amount of such overage on a dollar-for-dollar basis. 

Closing Corix Capital Expenditure Underage
Expenditure Amount is less than the Target Corix Capital Expenditure Amount and shall be equal 
to the amount of such deficiency on a dollar-for-dollar basis. 
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Closing Corix Indebtedness
transactions contemplated in this Agreement), as determined in accordance with, and adjusted by, 
the Accounting Principles, the total amount of (a) BP Indebtedness and (b) such other line items 
designated for inclusion therein pursuant to the Accounting Principles, held by any of the 
Contributed Corix Entities. 

Closing Corix Net Indebtedness
the transactions contemplated in this Agreement), the Corix Net Indebtedness. 

Closing Corix Net Indebtedness Overage  Closing Corix Net 
Indebtedness exceeds the Target Corix Net Indebtedness and shall be equal to the amount of such 
overage on a dollar-for-dollar basis. 

Closing Corix Net Indebtedness Underage  shall exist when the Closing Corix Net 
Indebtedness is less than the Target Corix Net Indebtedness and shall be equal to the amount of 
such deficiency on a dollar-for-dollar basis. 

Closing Corix Net Working Capital
to the transactions contemplated in this Agreement), as determined in accordance with, and 
adjusted by, the Accounting Principles, (a) current assets (excluding cash and any deferred Tax 
assets), minus (b) current liabilities of the Contributed Corix Entities (excluding BP Indebtedness, 
any Intercompany Indebtedness and deferred Tax liabilities). 

Closing Corix Net Working Capital Overage
Working Capital exceeds the Target Corix Net Working Capital and shall be equal to the amount 
of such overage on a dollar-for-dollar basis. 

Closing Corix Net Working Capital Underage
Working Capital is less than the Target Corix Net Working Capital and shall be equal to the amount 
of such deficiency on a dollar-for-dollar basis. 

Closing SWWC Capital Expenditure Amount
Expenditures made by the SWWC Parties or any of their Affiliates from January 1, 2022 until the 
Closing Date, as determined in accordance with the Accounting Principles. 

Closing SWWC Capital Expenditure Overage
Capital Expenditure Amount exceeds the Target SWWC Capital Expenditure Amount and shall 
be equal to the amount of such overage on a dollar-for-dollar basis. 

Closing SWWC Capital Expenditure Underage
Capital Expenditure Amount is less than the Target SWWC Capital Expenditure Amount and shall 
be equal to the amount of such deficiency on a dollar-for-dollar basis. 

Closing SWWC Indebtedness  Closing Date (without giving effect to the 
transactions contemplated in this Agreement), as determined in accordance with, and adjusted by, 
the Accounting Principles, the total amount of (a) BP Indebtedness and (b) such other line items 
designated for inclusion therein pursuant to the Accounting Principles, held by SWWC or any 
SWWC Subsidiary. 
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Closing SWWC Net Indebtedness
to the transactions contemplated in this Agreement), the SWWC Net Indebtedness. 

Closing SWWC Net Indebtedness Overage
Indebtedness exceeds the Target SWWC Net Indebtedness and shall be equal to the amount of 
such overage on a dollar-for-dollar basis. 

Closing SWWC Net Indebtedness Underage l exist when the Closing SWWC Net 
Indebtedness is less than the Target SWWC Net Indebtedness and shall be equal to the amount of 
such deficiency on a dollar-for-dollar basis. 

Closing SWWC Net Working Capital
effect to the transactions contemplated by this Agreement), as determined in accordance with, and 
adjusted by, the Accounting Principles, the total of (i) current assets (excluding cash and any 
deferred Tax assets), minus (ii) current liabilities of SWWC and any SWWC Subsidiaries  
(excluding BP Indebtedness, any Intercompany Indebtedness and deferred Tax liabilities). 

Closing SWWC Net Working Capital Overage
Working Capital exceeds the Target SWWC Net Working Capital and shall be equal to the amount 
of such overage on a dollar-for-dollar basis. 

Closing SWWC Net Working Capital Underage
Net Working Capital is less than the Target SWWC Net Working Capital and shall be equal to the 
amount of such deficiency on a dollar-for-dollar basis.  

Code  means the Internal Revenue Code of 1986. 

Competition Act  means the Competition Act (Canada). 

Competition Act Approval  means either (i) that the Commissioner shall have issued (and 
not rescinded or amended) an advance ruling certificate under Section 102 of the Competition Act 
with respect to the Business Combination; or (ii) that both (a) the waiting period under Section 
123 of the Competition Act shall have expired or been terminated or the notification requirement 
shall have been waived pursuant to Section 113(c) of the Competition Act, and, (b) the 
Commissioner shall have issued a letter indicating that the Commissioner does not, as of the date 
of the letter, intend to make an application under Section 92 of the Competition Act with respect 
to the Business Combination. 

Confidentiality Agreement  means that certain Confidentiality Agreement, made as of 
December 10, 2021, as amended by the First Amendment to Confidentiality Agreement made as 
of March 8, 2022, by and between BCI and IIF Acquisitions LLC, a constituent entity of the 
Infrastructure Investments Fund, a fund advised by J.P. Morgan Investment Management, Inc. 

Contributed Corix Entities  means (i) CIUS and each of its Subsidiaries and (ii) the 
Canadian Water Entities, in each case, other than the Excluded Business Entities. 
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Contributed Corix Water Assets  means the assets, properties, claims and rights of Corix 
and any of its Affiliates other than any Contributed Corix Entity set forth on Section 12.2(c) of the 
Corix Disclosure Letter, in addition to: 

(a) all Permits Related to the Corix Water Business; 

(b) all Contracts Related to the Corix Water Business and all rights or claims 
related to or arising under the foregoing; and 

(c) all machinery, equipment, office equipment and supplies and all other items 
of tangible personal property (including all furniture, furnishings, fixtures, vehicles, tools, 
components, laptops, tablets and smartphones) that are Related to the Corix Water Business or 
otherwise primarily utilized by the Corix Water Personnel. 

Core Business  means the ownership and operation of regulated, quasi-regulated and 
unregulated water and wastewater utilities located within the United States and Canada that, as to 
each such utility, derives at least 95% of its revenues from water or wastewater operations and 
services. 

Corix Burdensome Effect  means a material adverse effect on the business, properties, 
financial condition or results of operations of (a) the Corix Water Business, taken as a whole, or 
(b) Corix and its Affiliates; provided that for purposes of this definition, Corix and its Affiliates 
shall be deemed a consolidated group of entities of the size and scale of a hypothetical company 
that is the size of the Corix Water Business, taken as a whole, as of the date of this Agreement. 

Corix Cash cash, bank deposits or cash 
equivalents (whether in hand or credited to any account with any banking, financial, lending or 
other similar institution or organization), (b) liquid or easily realizable stocks, shares, bonds, 
treasury bills and other securities (and interest accrued on each of the foregoing) and (c) such other 
line items designated for inclusion therein pursuant to the Accounting Principles, held by the 
Contributed Corix Entities on a consolidated basis and without duplication. 

Corix Marks  means the name and mark CORIX and the associated design mark, any 
name or mark consisting or comprising of, or containing, the term CORIX,  whether as part of a 
word mark, design mark or otherwise, and any name or mark confusingly similar to any of the 
foregoing, and rights to any Internet domain name, social media handle or account, or similar 
digital account or address containing or comprising any of the foregoing. 

Corix Net Indebtedness  
the transactions contemplated in this Agreement), as determined in accordance with, and adjusted 
by, the Accounting Principles, (a) the BP Indebtedness of the Contributed Corix Entities on a 
consolidated basis and without duplication (stated as a positive amount), minus (b) the Corix Cash. 

Corix Water Benefit Plan  
Section 3(3) of ERISA (whether or not subject to ERISA), (ii) other benefit and compensation 
plan, contract, policy, program, practice, arrangement or agreement, including, but not limited to, 
pension, profit-sharing, savings, termination, executive compensation, phantom stock, change-in-
control, retention, salary continuation, vacation, sick leave, disability, death benefit, insurance, 
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hospitalization, medical, dental, life, employee loan, educational assistance, fringe benefit, 
deferred compensation, retirement or post-retirement, severance, supplemental retirement, equity 
or equity-based, incentive and bonus plan, contract, policy, program, practice, arrangement or 
agreement, and (iii) other employment, consulting or other individual agreement, and each other 
benefit or compensation plan, practice, policy, contract, program, and arrangement, in each case 
of (i), (ii), and (iii) if, (x) it is sponsored, maintained or contributed to by Corix or any Contributed 
Corix Entities for the benefit of the Corix Water Personnel or independent contractors of any of 
the Contributed Corix Entities or (y) with respect to which any of the Contributed Corix Entities 
could have any actual or potential material liability, but excluding any multiemployer pension plan 
within the meaning of Section 3(37) of ERISA. 

Corix Water Material Adverse Effect  means a Material Adverse Effect with respect to 
the Corix Water Business. 

Corix Water Personnel  means any current or former director, officer, consultant or 
employee of Corix or any Contributed Corix Entity, but excluding any Excluded Business 
Personnel.  For the avoidance of doubt, Corix Water Personnel includes all Transferred Corix 
Employees. 

COVID-19 Relief Legislation  means the Coronavirus Aid, Relief, and Economic 
Security Act, Pub. L. 116-136, the Consolidated Appropriations Act, 2021, Pub. L. 116-260, the 
American Rescue Plan Act of 2021, Pub. L. 117-2, and any similar U.S., non-U.S., state or local 
grant, subsidy, allowance, relief scheme, stimulus fund, program or measure enacted by a 
Governmental Entity in connection with or in response to COVID-19. 

Designated Representations  means the Corix Designated Representations and the 
SWWC Designated Representations. 

DPA  means Section 721 of the Defense Production Act of 1950, as amended (50 U.S.C. 
§4565), and all rules and regulations issued and effective thereunder. 

Equity Interests  means, with respect to any Person, any and all shares, interests, 
participations, rights in or other equivalents of such Person s capital stock, partnership interests, 
membership interests, limited liability company interests or other equivalent equity or ownership 
interests and any rights, warrants, stock appreciation rights, phantom stock or options 
exchangeable or exercisable for or convertible into such capital stock or other equity or ownership 
interests (whether embedded in other securities or not), and all rights, privileges, liabilities and 
obligations incident thereto (including any put rights, call rights, preemptive rights or rights of first 
refusal or offer with respect thereto). 

ERISA  means the Employee Retirement Income Security Act of 1974. 

ERISA Affiliate  with respect to an entity shall mean any other entity that, together with 
such first entity, would be treated as a single employer under Section 414 of the Code. 

Estimated Corix Capital Expenditure Underage
Capital Expenditure Amount is less than the Target Corix Capital Expenditure Amount and shall 
be equal to the amount of such deficiency on a dollar-for-dollar basis. 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Tennessee Application 
Page 142 of 203



 

109 

Estimated Corix Net Indebtedness Overage
Indebtedness exceeds the Target Corix Net Indebtedness and shall be equal to the amount of such 
overage on a dollar-for-dollar basis. 

Estimated Corix Net Indebtedness Underage
Indebtedness is less than the Target Corix Net Indebtedness and shall be equal to the amount of 
such deficiency on a dollar-for-dollar basis. 

Estimated Corix Net Working Capital Overage
Working Capital exceeds the Target Corix Net Working Capital and shall be equal to the amount 
of such overage on a dollar-for-dollar basis. 

Estimated Corix Net Working Capital Underage
Net Working Capital is less than the Target Corix Net Working Capital and shall be equal to the 
amount of such deficiency on a dollar-for-dollar basis. 

Estimated SWWC Capital Expenditure Underage
Capital Expenditure Amount is less than the Target SWWC Capital Expenditure Amount and shall 
be equal to the amount of such deficiency on a dollar-for-dollar basis. 

Estimated SWWC Net Indebtedness Overage
Indebtedness exceeds the Target SWWC Net Indebtedness and shall be equal to the amount of 
such overage on a dollar-for-dollar basis. 

Estimated SWWC Net Indebtedness Underage  
Net Indebtedness is less than the Target SWWC Net Indebtedness and shall be equal to the amount 
of such deficiency on a dollar-for-dollar basis. 

Estimated SWWC Net Working Capital Overage
Net Working Capital exceeds the Target SWWC Net Working Capital and shall be equal to the 
amount of such overage on a dollar-for-dollar basis. 

Estimated SWWC Net Working Capital Underage
SWWC Net Working Capital is less than the Target SWWC Net Working Capital and shall be 
equal to the amount of such deficiency on a dollar-for-dollar basis.  

Excluded Business  means the businesses operated by the Excluded Business Entities and 
the district energy business, including the Excluded Business Assets and the Excluded Business 
Liabilities, as conducted or operated by Corix and its Subsidiaries prior to the Closing. 

Excluded Business Assets  means the assets, properties, claims and rights of Corix and 
any of its Affiliates set forth on Section 12.2(e)(1) of the Corix Disclosure Letter, in addition to: 

(a) all cash, cash equivalents, credit cards and bank accounts Related to the Excluded 
Business, including those of the Excluded Business Entities or any of their Affiliates (other than 
the Contributed Corix Entities); 

(b) all Permits Related to the Excluded Business; 
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(c) all Contracts Related to the Excluded Business, and all rights or claims related to 
or arising under the foregoing; 

(d) all machinery, equipment, office equipment and supplies and all other items of 
tangible personal property (including all furniture, furnishings, fixtures, vehicles, tools, 
components, laptops, tablets and smartphones) that are Related to the Excluded Business or 
otherwise exclusively utilized by Excluded Business Personnel;  

(e) the Corix Marks, all goodwill associated therewith or symbolized thereby, all 
applications and registrations therefor and all rights and remedies against past, present, and future 
infringement, misappropriation, or other violation thereof; and 

(f) intellectual property Related to the Excluded Business. 

Excluded Business Entities  means Corix Contract Utilities (US) Inc., Corix 
Infrastructure Services (US) Inc., Corix New Holdco Inc., Corix Utilities (Oklahoma) Inc., Corix 
Utility Systems (Washington) Inc., Corix Utilities (Cleveland) Inc., Cleveland Thermal LLC, 
Cleveland Thermal Generation, LLC, Cleveland Thermal Steam Distribution, LLC, Cleveland 
Thermal Chilled Water Distribution, LLC, Corix Utility Systems (US) Inc., Corix Utility Systems 
Hawaii, Inc., Corix Kaulele Systems, LLC, Corix Utility Systems (Alaska) Inc., Doyon Utilities, 
LLC, Corix Utility Systems (JBLM), LLC, Entegrus Inc., Oakridge Energy (GP) Inc., Oakridge 
Energy Limited Partnership, Corix Water Services, Inc., Corix Water Systems, Inc. and any Corix 
Subsidiary formed after the date of this Agreement for the purpose of engaging in the Excluded 
Business. 

Excluded Business Liabilities  means the following liabilities of Corix and any of its 
Affiliates: 

(a) all liabilities to the extent Related to the Excluded Business Personnel or arising 
therefrom; 

 
(b) all liabilities in respect of any claim, whether or not presently threatened, asserted 

or pending, to the extent Related to the Excluded Business or the operation of the Excluded 
Business Assets; and 

(c) all liabilities to the extent arising out of any noncompliance Related to the Excluded 
Business Entities or the Excluded Business Personnel with any applicable Law. 

Excluded Business Personnel  means employees of Corix and its Subsidiaries who 
perform functions Related to the Excluded Business and those employees listed on Section 12.2 
(e)(2) of the Corix Disclosure Letter. 

Fraud  means, with respect to a Party, any actual and intentional fraud with respect to the 
making of representations and warranties or the performance of any covenants and other 
agreements contained in this Agreement and/or in the Ancillary Agreements, as finally determined 
by a court of competent jurisdiction, with the specific intent to deceive and mislead (as opposed to 
reckless indifference to the truth). 
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GAAP  means accounting principles generally accepted in the United States of America 
as in effect from time to time, consistently applied and maintained throughout the applicable 
periods both as to classification or items and amounts. 

ICA  means the Investment Canada Act. 

ICA Approval  means either (i) the prescribed period under section 25.2 of the ICA shall 
have expired and no notice shall have been given under subsection 25.2(1) or subsection 25.3(2) 
of the ICA within the prescribed period, or (ii) if notice has been give under subsection 25.2(1) or 
subsection 25.3(2) of the ICA, then either: (a) the responsible Minister under the ICA shall have 
sent a notice under paragraph 25.2(4)(a) or paragraph 25.3(6)(b) of the ICA or (b) the Governor in 
Council shall have issued an order under paragraph 25.4(1)(b) of the ICA authorizing the Business 
Combination. 

Indebtedness  means, with respect to any Person, without duplication, (i) all obligations 
of such Person for borrowed money, or with respect to deposits or advances of any kind to such 
Person, (ii) all obligations of such Person evidenced by bonds, debentures, notes or similar 
instruments, (iii) all capitalized lease obligations (as determined by GAAP) of such Person or 
obligations of such Person to pay the deferred and unpaid purchase price of property or equipment, 
(iv) all guarantees and arrangements having the economic effect of a guarantee of such Person of 
any Indebtedness of any other Person, (v) all obligations or undertakings of such Person to 
maintain or cause to be maintained the financial position or covenants of any other Person or to 
purchase the obligations or property of any other Person, (vi) net cash payment obligations of such 
Person under swaps, options, derivatives and other hedging agreements or arrangements that will 
be payable upon termination thereof (assuming they were terminated on the date of determination) 
or (vii) letters of credit, bank guarantees and other similar contractual obligations entered into by 
or on behalf of such Person. 

Intellectual Property Rights  means all patents, trademarks, service marks, copyrights, 
trade secrets and other proprietary intellectual property. 

Intercompany Indebtedness
Shareholder Loan, (b) the SWWC Shareholder Loan, (c) any Short Term SH Loans, (d) any 
indebtedness owed by a Contributed Corix Entity to another Contributed Corix Entity, (e) any 
indebtedness owed by SWWC to an SWWC Subsidiary or by an SWWC Subsidiary to another 
SWWC Subsidiary and (f) any indebtedness owed by a Contributed Corix Entity to Corix or an 
Affiliate thereof,  or by  SWWC or an SWWC Subsidiary to SWMAC Holdco or an Affiliate 
thereof, in either case which indebtedness will become the obligation of CIUS under the terms of 
Section 12.8. 

Investment Canada  means the Investment Review Division of Innovation, Science and 
Economic Development Canada. 

IRS  means the U.S. Internal Revenue Service. 

Knowledge  of (i) Corix means, with respect to any matter in question, the actual 
knowledge of the following: Lisa Sparrow (CEO), Catherine Heigel (EVP/COO), Mario Alonso 
(EVP/CFO) and Jim Devine (EVP/CSSO), (ii) SWWC means, with respect to any matter in 
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question, the actual knowledge of the following: Rob MacLean (CEO), Richard Rich (COO), 
Alison Zimlich (CFO), and Mark Rodriguez (VPHR/CHRO), (iii) SWMAC means, with respect 
to any matter in question, the actual knowledge of the following: Rob MacLean (CEO), Richard 
Rich (COO), Alison Zimlich (CFO), and Mark Rodriguez (VPHR/CHRO), and (iv) IIF Subway 
means, with respect to any matter in question, the actual knowledge of the following: Hai-Gi Li, 
Clara Lequin, and Mauricio Palazzi, in each of (i), (ii), (iii) and (iv) after making reasonable inquiry 
of such Person s direct reports having primary responsibility for such matter. 

Law  means any statute, law (including common law), ordinance, rule, regulation or other 
binding legal requirement, as applicable. 

Loss(es)  means any and all judgments, losses, liabilities, amounts paid in settlement, 
damages, fines, penalties, deficiencies, losses and expenses (including interest, court costs, 
reasonable fees of attorneys, accountants and other experts or other reasonable expenses of 
litigation or other proceedings or of any claim, default or assessment). 

Material Adverse Effect  with respect to any Person means any fact, circumstance, effect, 
change, event or development that has or would reasonably be expected to have, individually or in 
the aggregate, a material adverse effect on the business, assets, properties, financial condition or 
results of operations of such Person and its Subsidiaries, taken as a whole, excluding any fact, 
circumstance, effect, change, event or development to the extent that it results from or arises out 
of (i) changes or conditions generally affecting the industries in which such Person and any of its 
Subsidiaries operate, except to the extent such change or condition has a materially 
disproportionate effect on such Person and its Subsidiaries, taken as a whole, relative to others in 
the industries in which such Person and any of its Subsidiaries operate, (ii) general economic or 
political conditions or securities, regulatory, credit, financial or other capital markets conditions, 
in each case in the United States or any foreign jurisdiction, except to the extent such condition 
has a materially disproportionate effect on such Person and its Subsidiaries, taken as a whole, 
relative to others in the industries in which such Person and any of its Subsidiaries operate, (iii) any 
failure, in and of itself, by such Person to meet any internal or published projections, forecasts, 
estimates or predictions in respect of revenues, earnings or other financial or operating metrics for 
any period (it being understood that the facts or occurrences giving rise to or contributing to such 
failure may be deemed to constitute, or be taken into account in determining whether there has 
been or will be, a Material Adverse Effect), (iv) the execution and delivery of this Agreement or 
the public announcement, pendency or consummation or performance of the Business 
Combination or any of the other transactions contemplated by this Agreement, including the 
impact thereof on the relationships, contractual or otherwise, of such Person or any of its 
Subsidiaries with employees, Labor Organizations, customers, suppliers, partners or 
Governmental Entities, (v) any change in applicable Law or GAAP (or authoritative interpretation 
thereof), except to the extent such change has a materially disproportionate effect on such Person 
and its Subsidiaries, taken as a whole, relative to others in the industries in which such Person and 
any of its Subsidiaries operate, (vi) geopolitical conditions, the outbreak or escalation of hostilities, 
any acts of war, sabotage or terrorism, or any escalation or worsening of any such acts of war, 
sabotage or terrorism threatened or underway as of the date of this Agreement, except to the extent 
such effect has a materially disproportionate effect on such Person and its Subsidiaries, taken as a 
whole, relative to others in the industries in which such Person and any of its Subsidiaries operate, 
(vii) any hurricane, tornado, flood, earthquake, tsunami, natural disaster, mudslides, wild fires, 
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epidemics, pandemics (including COVID-19) or quarantines, acts of God or other natural disasters 
or comparable events in the United States, Canada or any other country or region in the world, or 
any escalation of the foregoing, except to the extent such effect has a materially disproportionate 
effect on such Person and its Subsidiaries, taken as a whole, relative to others in the industries in 
which such Person and any of its Subsidiaries operate, (viii) changes in interest or currency 
exchange rates, or (ix) any actions required to be taken, or required to be refrained from taking, 
pursuant to the express terms of this Agreement.  

Organizational Documents  means any corporate, partnership or limited liability 
organizational documents, including certificates or articles of incorporation, notice of articles, 
bylaws, certificates of formation, operating agreements (including limited liability company 
agreements and agreements of limited partnership), certificates of limited partnership, partnership 
agreements, shareholder agreements and certificates of existence, as applicable. 

Par Value  means, with respect to any Shareholder Loan as of any date of determination, 
the principal amount of such Shareholder Loan plus accrued and unpaid interest thereon, in each 
case as of such date. 

Permitted Encumbrances  

(a) those items set forth in Sections 4.18(a)-(e) of the Corix Disclosure Letter and 
Sections 6.18(a)-(e) of the SWWC Disclosure Letter; 

(b) liens for Taxes not yet due or delinquent or the validity of which is being contested 
in good faith by appropriate proceedings and for which adequate reserves have been established 
in accordance with GAAP or Canadian GAAP, as applicable; 

(c) 
in the ordinary course of business for amounts not yet delinquent or for amounts the validity of 
which is being contested in good faith by appropriate proceedings and for which adequate reserves 
have been established in accordance with GAAP or Canadian GAAP, as applicable; 

(d) easements, covenants, rights of way, convents, conditions and restrictions and other 
similar encumbrances or imperfections of title, whether or not shown by the public records that 
currently do not, and would not reasonably be expected to, individually or in the aggregate, 
materially impair the value of such real property or materially impair the continued use and 
operation of such real property, as presently conducted;  

(e) matters that are shown in title reports, title commitments, title opinions or title 
policies that have been made available to the SWWC Parties or the Corix Parties, as applicable,  
and encroachments, Liens and any matters not of record that would be disclosed by an accurate 
survey or inspection of such real property that currently do not, and would not reasonably be 
expected to, individually or in the aggregate, materially impair the value of such real property or 
materially impair the continued use and operation of the such real property, as presently conducted 

(f) zoning, entitlement, environmental or conservation restrictions and other land use 
and environmental restrictions and ordinances imposed by Governmental Entities (but not 
violations thereof), if any, so long as such restrictions and ordinances currently do not, and would 
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not reasonably be expected to, individually or in the aggregate, materially impair the value of such 
real property or materially impair the continued use and operation of the such real property, as 
presently conducted; 

(g) rights, terms or conditions of any SWWC Lease or Corix Water Lease, as 
applicable; 

(h) with respect to any Corix Water Leased Property or SWWC Leased Property, any 
Liens affecting solely the interest of the landlord under the applicable SWWC Lease or Corix 
Water Lease; 

(i) Liens that will be released prior to or as of the Closing Date; and 

(j) Liens arising under this Agreement. 

Person  means any natural person, firm, corporation, partnership, company, limited 
liability company, trust, joint venture, association, Governmental Entity or other entity. 

Regulatory Material Adverse Effect  means a Corix Burdensome Effect or an SWWC 
Burdensome Effect. 

Related to the Corix Water Business primarily relating to, primarily held for use 
with, or primarily used in connection with the Corix Water Business, in each case, as the context 
requires. 

Related to the Excluded Business  means exclusively relating to, exclusively held for use 
with, or exclusively used in connection with the Excluded Business, in each case, as the context 
requires. 

Representatives  means, with respect to a Party, such Party s Affiliates, and its and their 
directors, officers, employees, managers, investment advisors, agents or professional and financial 
advisers. 

Required Consents  means the Corix Regulatory Approvals and the SWWC Regulatory 
Approvals. 

Sanctioned Person  means, at any time, (a) any Person listed on any Sanctions-related list 
of designated Persons maintained by the Office of Foreign Assets Control of the U.S. Department 
of the Treasury, the U.S. Department of State, the government of Canada, Global Affairs Canada, 
Public Safety Canada, the Department of Justice Canada, the United Nations Security Council, the 
European Union, any European Union member state, the United Kingdom or other relevant 
sanctions authority; (b) any Person located, organized or resident in a country or territory that is 
the subject of comprehensive Sanctions; and (c) any Person which is fifty percent (50%) or more 
owned or controlled by any such Person or Persons described in clauses (a) or (b) above. 

Sanctions  means any economic or financial sanctions or trade embargoes imposed, 
administered or enforced by the Office of Foreign Assets Control of the U.S. Department of the 
Treasury, the U.S. Department of State, the government of Canada, Global Affairs Canada, Public 
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Safety Canada, the Department of Justice Canada, the United Nations Security Council, the 
European Union, any European Union member state, or the United Kingdom. 

Senior Foreign Political Figure  has the meaning set forth in 31 C.F.R. § 1010.605(p). 

Service Business  means, with respect to the U.S. and Canadian water and wastewater 
operations of Corix, the related electric, natural gas, and propane distribution, geothermal energy, 
and municipal service operations of Corix. 

Shareholder Loans  means the SWWC Shareholder Loan and the CIUS Shareholder 
Loan. 

Subsidiary  of any Person means another Person, an amount of the voting securities, other 
voting ownership or voting partnership interests of which is sufficient to elect at least a majority 
of its board of directors or other governing body (or, if there are no such voting interests, more 
than 50% of the Equity Interests in which) is owned directly or indirectly by such first Person. 

SWWC Benefit Plan  means each (i) employee benefit plan  within the meaning of 
Section 3(3) of ERISA (whether or not subject to ERISA), (ii) other benefit and compensation 
plan, contract, policy, program, practice, arrangement or agreement, including, but not limited to, 
pension, profit-sharing, savings, termination, executive compensation, phantom stock, change-in-
control, retention, salary continuation, vacation, sick leave, disability, death benefit, insurance, 
hospitalization, medical, dental, life, employee loan, educational assistance, fringe benefit, 
deferred compensation, retirement or post-retirement, severance, supplemental retirement, equity 
or equity-based, incentive and bonus plan, contract, policy, program, practice, arrangement or 
agreement, and (iii) other employment, consulting or other individual agreement, and each other 
benefit or compensation plan, practice, policy, contract, program, and arrangement, in each case 
of (i), (ii) and (iii) if, (x) it is sponsored, maintained or contributed to by SWWC or any SWWC 
Subsidiaries for the benefit of any current or former employees, directors, or individual 
independent contractors of SWWC or any of the SWWC Subsidiaries or (y) with respect to which 
SWWC or any of the SWWC Subsidiaries could have any actual or potential material liability, but 
excluding any multiemployer pension plan within the meaning of Section 3(37) of ERISA. 

SWWC Burdensome Effect  means a material adverse effect on the business, properties, 
financial condition or results of operations of SWWC and the SWWC Subsidiaries, taken as a 
whole. 

SWWC Cash
equivalents (whether in hand or credited to any account with any banking, financial, lending or 
other similar institution or organization), (b) liquid or easily realizable stocks, shares, bonds, 
treasury bills and other securities (and interest accrued on each of the foregoing) and (c) such other 
line items designated for inclusion therein pursuant to the Accounting Principles, held by SWWC 
and the SWWC Subsidiaries on a consolidated basis and without duplication. 

SWWC Material Adverse Effect  means a Material Adverse Effect with respect to 
SWWC Business.  

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Tennessee Application 
Page 149 of 203



 

116 

SWWC Net Indebtedness tion (without giving effect 
to the transactions contemplated in this Agreement), as determined in accordance with, and 
adjusted by, the Accounting Principles, (a) the BP Indebtedness of SWWC and the SWWC 
Subsidiaries on a consolidated basis and without duplication (stated as a positive amount), minus 
(b) the SWWC Cash. 

SWWC Personnel  means any current or former director, officer, consultant or employee 
of SWWC or any SWWC Subsidiary. 

SWWC Shareholder Loan  means (i) that certain Note Purchase Agreement, dated 
September 13, 2010, by and between SWMAC, IIF Subway and USA Water Services LLC, (ii) 
that certain Amended and Restated 7.7% Mezzanine Note, dated August 31, 2015, by and between 
IIF Subway and SWMAC and (iii) that certain Extension to the Maturity date of that Certain 
Amended and Restated 7.7% Mezzanine Note, dated August 31, 2015, by and between IIF Subway 
and SWMAC.  

Target Corix Capital Expenditure 212. 

Target Corix Net Indebtedness 09,040,544. 

Target Corix Net Working Capital $22,895,647. 

Target SWWC Capital Expenditure  

Target SWWC Net Indebtedness  

Target SWWC Net Working Capital  $7,815,657. 

Tax Act  means the Income Tax Act (Canada). 

Tax Return  means any return, declaration, statement, report, election, claim for refund, 
information return or similar filing (including the attached schedules) filed or required to be filed 
with respect to Taxes, including any schedule or attachment thereto, and including any amendment 
thereof. 

Taxes  means any and all U.S. federal, state, local, or non-U.S. taxes, customs, tariffs, 
imposts, levies, duties, fees or other like assessments or charges of any kind, including gross 
income, net income, gross receipts, capital gains, net worth, payroll, employment, excise, 
severance, stamp, occupation, premium, windfall profits, capital stock, franchise, profits, branch 
profits, estimated, withholding, social security (or similar, including FICA), unemployment, 
disability, real property, or personal property, ad valorem, sales, services, digital services, use, 
transfer, documentary, recording, environmental, registration, value added, alternative or add-on 
minimum, or other tax, governmental charge, customs duty, tariff, impost, levy or other similar 
charges, in each case, in the nature of a tax and imposed by a Governmental Entity, together with 
all interest, penalties and additions imposed with respect to such amounts, and any liability for any 
of the foregoing resulting from having been a member of a group filing a combined, consolidated, 
affiliated, unitary or similar tax group, by operation of any other applicable tax Law, or as a 
transferee or successor. 
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Taxing Authority  means any Governmental Entity responsible for the administration or 
collection of any Tax. 

Treasury Regulations  means regulations promulgated by the IRS under the Code. 

12.3 Interpretation.  When a reference is made in this Agreement to an Exhibit, an 
Article or a Section, such reference shall be to an Exhibit, an Article or a Section of this Agreement 
unless otherwise indicated.  The table of contents, index of defined terms and headings contained 
in this Agreement are for reference purposes only and shall not affect in any way the meaning or 
interpretation of this Agreement.  Whenever the words include,  includes  or including  are 
used in this Agreement, they shall be deemed to be followed by the words without limitation.   
Any reference herein to any statute shall also be deemed to refer to all rules and regulations 
promulgated thereunder.  The words hereof,  hereto,  hereby,  herein  and hereunder  and 
words of similar import when used in this Agreement shall refer to this Agreement as a whole and 
not to any particular provision of this Agreement.  The term or  is not exclusive.  The word 
extent  in the phrase to the extent  shall mean the degree to which a subject or other thing 

extends, and such phrase shall not mean simply if.   The definitions contained in this Agreement 
are applicable to the singular as well as the plural forms of such terms.  Any Law defined or 
referred to herein means such Law as amended, modified or supplemented as of the applicable 
date or period of time.  Any Contract defined or referred to herein means such Contract as from 
time to time amended, modified or supplemented, unless otherwise specifically indicated.  
References to a Person are also to its permitted successors and assigns.  Unless otherwise 
specifically indicated, all references to dollars  and $  will be deemed references to the lawful 
money of the United States of America.  Each of the Parties has participated in the drafting and 
negotiation of this Agreement.  If an ambiguity or question of intent or interpretation arises, this 
Agreement must be construed as if it is drafted by all the Parties, and no presumption or burden of 
proof shall arise favoring or disfavoring any Party by virtue of authorship of any of the provisions 
of this Agreement.  The words made available  and words of similar import, with respect to the 
Corix Parties or the SWWC Parties, refer to documents which were, at least two (2) Business Days 
prior to the execution of this Agreement, posted to the data site maintained by such Party or its 
Representatives in connection with the transactions contemplated by this Agreement.  When 
calculating the period of time before which, within which or after which any act is to be done or 
step taken pursuant to this Agreement, (i) the date that is the reference date in calculating such 
period shall be excluded and (ii) if the last day of such period is not a Business Day, the period in 
question shall end on the next succeeding Business Day.  All references in this Agreement to a 
number of days are to such number of calendar days unless Business Days are specified.  
References herein to as of the date hereof,  as of the date of this Agreement  or words of similar 
import shall be deemed to mean as of immediately prior to the execution and delivery of this 
Agreement.  

12.4 Severability.  If any provision of this Agreement (or any portion thereof) or the 
application of any such provision (or any portion thereof) to any Person or circumstance shall be 
held invalid, illegal or unenforceable in any respect by a court or other Governmental Entity of 
competent jurisdiction, such invalidity, illegality or unenforceability shall not affect any other 
provision of this Agreement (or remaining portion thereof) or the application of such provision to 
any other Person or circumstances (including for the avoidance of doubt the failure to obtain a 
Required Consent).  Upon such determination that any term or other provision is invalid, illegal or 
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incapable of being enforced, the Parties shall negotiate in good faith to modify this Agreement and 
the Ancillary Agreement so as to effect the original intent of the Parties as closely as possibly in a 
mutually acceptable manner in order that the transactions contemplated by this Agreement are 
consummated as originally contemplated to the greatest extent possible. 

12.5 Counterparts.  This Agreement may be executed in two or more counterparts, all of 
which shall be considered one and the same agreement, and each such counterpart shall be deemed 
an original instrument.  A signed copy of this Agreement delivered by facsimile, email or other 
means of electronic transmission shall be deemed to have the same legal effect as delivery of an 
original signed copy of this Agreement.  This Agreement shall become effective when one or more 
counterparts have been signed by each of the Parties and delivered to each of the other Parties. 

12.6 Entire Agreement; No Third-Party Beneficiaries. 

(a) This Agreement, taken together with the Corix Disclosure Letter, the 
SWWC Disclosure Letter and the terms of the Ancillary Agreements, (i) constitute the entire 
agreement, and supersedes all prior and contemporaneous agreements, negotiations, 
understandings, and representations and warranties, both written and oral, between the Parties with 
respect to the Business Combination and the other transactions contemplated by this Agreement 
and (ii) is not intended to confer, and does not confer, upon any Person other than the Parties any 
rights or remedies.  

(b) Except for the representations and warranties contained in Article III and 
IV, the SWWC Parties acknowledge and agree that (i) that neither the Corix Parties nor any other 
Person on behalf of the Corix Parties has made or makes any other express or implied 
representation or warranty in connection with the transactions contemplated by this Agreement 
and (ii) the SWWC Parties expressly disclaim, and have not relied and are not relying on, any 
representations or warranties regarding Corix, the Contributed Corix Entities or their respective 
Affiliates or Representatives other than those contained in Article III and IV.  Except for the 
representations and warranties contained in Articles V and VI, the Corix Parties acknowledge and 
agree that (i) neither the SWWC Parties nor any other Person on behalf of the SWWC Parties has 
made or makes any other express or implied representation or warranty in connection with the 
transactions contemplated by this Agreement and (ii) the Corix Parties expressly disclaim, and 
have not relied and are not relying on, any representations or warranties regarding IIF Subway, 
SWMAC, SWWC and its Affiliates or Representatives other than those contained in Articles V 
and VI. 

12.7 Exhibits and Schedules; Article IV Representations and Warranties. 

(a) All Exhibits and Schedules, or documents expressly incorporated into this 
Agreement, are hereby incorporated into this Agreement and are hereby made a part hereof as if 
set out in full in this Agreement.  The Schedules shall be arranged in sections and subsections 
corresponding to the numbered and lettered Sections and subsections set forth in this Agreement.  
Any item disclosed in the Corix Disclosure Letter or in the SWWC Disclosure Letter 
corresponding to any Section or subsection of Articles III or IV (in the case of the Corix Disclosure 
Letter) or Articles V and VI (in the case of the SWWC Disclosure Letter) shall be deemed to have 
been disclosed with respect to every other section and subsection of Articles III or IV (in the case 
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of the Corix Disclosure Letter) or Articles V and VI (in the case of the SWWC Disclosure Letter), 
as applicable, where the relevance of such disclosure to such other Section or subsection is 
reasonably apparent on the face of the disclosure.  The information and disclosures set forth in the 
Schedules that correspond to the section or subsections of Articles III, IV, V and VI may not be 
limited to matters required to be disclosed in the Schedules, and any such additional information 
or disclosure is for informational purposes only and does not necessarily include other matters of 
a similar nature. 

(b) The Parties acknowledge that prior to the completion of the Corix 
Restructuring in accordance with this Agreement, a portion of the Corix Water Business will have 
been operated by Corix and certain of its Subsidiaries that are not Contributed Corix Entities.  
Accordingly, with respect to the representations and warranties set forth in Article IV, to the extent 

Corix Water Business or any other matter (in respect of the Corix Water Business) that is the 
subject of any such representation or warranty prior to the completion of the Corix Restructuring, 
such representation or warranty (or applicable portion thereof), shall be made as to Corix or any 
such Subsidiary (and any applicable disclosures made by Corix with respect to Article III in the 
Corix Disclosure Letter shall qualify such representations and warranties) and the remedies with 
respect to any breaches of applicable representations or warranties shall be subject to Article XI. 

12.8 Expenses.   Upon the consummation of the Closing, CIUS will be responsible for 
all fees and expenses, including legal expenses, incurred by the Parties or their Affiliates in 
connection with the Business Combination and arrangements contemplated by this Agreement 
(including the negotiation hereof), it being understood that all Unrelated Corix Expenses shall be 
borne solely by Corix and its Affiliates; provided, that, except as provided in Section 10.2, if the 
Business Combination is not consummated, (a) subject to clause (c) below, all fees, costs and 
expenses incurred by the Corix Parties in connection with the negotiation of this Agreement, the 
performance of its obligations hereunder and the consummation of the transactions contemplated 
by this Agreement (including 
shall be borne by Corix, (b) subject to clause (c) below, all fees, costs and expenses incurred by 
the SWWC Parties in connection with the negotiation of this Agreement, the performance of its 
obligations hereunder and the consummation of the transactions contemplated by this Agreement 

Subway and (c) any fees, costs and expenses related to third party advisors jointly engaged by the 
Parties in respect of the transactions contemplated by this Agreement shall be borne equally 
between Corix and IIF Subway. 

12.9 Governing Law.  THIS AGREEMENT SHALL BE GOVERNED BY, AND 
INTERPRETED AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE 
OF DELAWARE, REGARDLESS OF THE LAWS, RULES OR PRINCIPLES THAT MIGHT 
OTHERWISE GOVERN UNDER ANY APPLICABLE PRINCIPLES OF CONFLICTS OF 
LAWS OF THE STATE OF DELAWARE OR ANY OTHER JURISDICTION.  

12.10 Assignment.  Neither this Agreement nor any of the rights, interests or obligations 
under this Agreement shall be assigned, in whole or in part, by operation of Law or otherwise by 
any of the Parties without the prior written consent of the other Parties.  Any purported assignment 
without such consent shall be void. Subject to the two immediately preceding sentences, this 
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Agreement will be binding upon, inure to the benefit of, and be enforceable by, the Parties and 
their respective successors and permitted assigns. Notwithstanding the foregoing, the Parties 
expressly agree that, following the SWMAC Restructuring and concurrent with the Closing, IIF 
Subway shall be permitted to assign or transfer to SWMAC Holdco this Agreement and all 
obligations and rights of IIF Subway under this Agreement, in which event (a) this Agreement will 
be binding upon, inure to the benefit of, and be enforceable by SWMAC Holdco and (b) IIF 
Subway will be fully released from all of its obligations under this Agreement.   

12.11 Specific Enforcement; Consent to Jurisdiction. 

(a) The Parties acknowledge and agree that irreparable damage would occur in 
the event that any of the provisions of this Agreement were not performed in accordance with their 
specific terms or were otherwise breached, and that monetary damages, even if available, would 
not be an adequate remedy therefor.  It is accordingly agreed that, prior to the termination of this 
Agreement pursuant to Article X, the Parties shall be entitled to an injunction or injunctions to 
prevent breaches of this Agreement and to enforce specifically the performance of terms and 
provisions of this Agreement in any court referred to in clause (i) of Section 12.11(b), without 
proof of actual damages (and each Party hereby waives any requirement for the securing or posting 
of any bond in connection with such remedy), this being in addition to any other remedy to which 
they are entitled at law or in equity.  The Parties further agree not to assert that a remedy of specific 
enforcement is unenforceable, invalid, contrary to Law or inequitable for any reason, nor to assert 
that a remedy of monetary damages would provide an adequate remedy for any such breach. 

(b) Each of the Parties (i) consents to submit itself to the personal jurisdiction 
of any Delaware state court or any federal court located in the State of Delaware in the event any 
dispute arises out of this Agreement, the Business Combination or any of the other transactions 
contemplated by this Agreement, (ii) agrees that it will not attempt to deny or defeat such personal 
jurisdiction by motion or other request for leave from any such court and (iii) agrees that it will 
not bring any action relating to this Agreement, the Business Combination or any of the other 
transactions contemplated by this Agreement in any court other than any Delaware state court or 
any federal court sitting in the State of Delaware. 

12.12 Waiver of Jury Trial.  Each Party hereby irrevocably and unconditionally waives, 
to the fullest extent permitted by applicable Law, any right it may have to a trial by jury in respect 
of any suit, action or other proceeding arising out of this Agreement, the Business Combination or 
any of the other transactions contemplated by this Agreement.  Each Party (a) certifies that no 
representative, agent or attorney of any other Party has represented, expressly or otherwise, that 
such Party would not, in the event of any action, suit or other proceeding, seek to enforce the 
foregoing waiver, (b) understands and has considered the implications of this waiver, (c) makes 
this waiver voluntarily and (d) acknowledges that it and the other Parties have been induced to 
enter into this Agreement by, among other things, the mutual waiver and certifications in this 
Section 12.12. 

12.13 No Recourse.  Except (a) with respect to the Confidentiality Agreement, (b) with 
respect to the IIF Sponsor under the IIF Balancing Payment Commitment Letter or the Corix 
Sponsor under the Corix Balancing Payment Commitment Letter, and (c) in the event of Fraud, all 
claims, obligations, liabilities, or causes of action (whether in contract or in tort, in law or in equity, 
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or granted by statute) that may be based upon, in respect of, arise under, out or by reason of, be 
connected with, or relate in any manner to this Agreement, or the negotiation, execution, or 
performance of this Agreement (including any representation or warranty made in, in connection 
with, or as an inducement to, this Agreement), may be made only against (and such representations 
and warranties are those solely of) a Party and then only with respect to the specific obligations 
set forth herein with respect to such Party.  Except in the event of Fraud, no Person who is not a 
Party, including any current, former or future director, officer, employee, incorporator, member, 
partner, manager, stockholder, Affiliate, agent, attorney, representative or assignee of, and any 
financial advisor or lender to, any Party, or any current, former or future director, officer, 
employee, incorporator, member, partner, manager, stockholder, Affiliate, agent, attorney, 
representative or assignee of, and any financial advisor or lender to, any of the foregoing 
(collectively, the Nonparty Affiliates ), shall have any liability (whether in contract or in tort, in 
law or in equity, or granted by statute) for any claims, causes of action, obligations, or liabilities 
arising under, out of, in connection with, or related in any manner to this Agreement or based on, 
in respect of, or by reason of this Agreement or its negotiation, execution, performance, or breach 
(other than as set forth in the Confidentiality Agreement, the IIF Balancing Payment Commitment 
Letter or the Corix Balancing Payment Commitment Letter), and, to the maximum extent permitted 
by Law, each Party hereby waives and releases all such liabilities, claims, causes of action, and 
obligations against any such Nonparty Affiliates.  Without limiting the foregoing, except (i) with 
respect to the Confidentiality Agreement, (ii) with respect to the IIF Sponsor under the IIF 
Balancing Payment Commitment Letter or the Corix Sponsor under the Corix Balancing Payment 
Commitment Letter, and (iii) in the event of Fraud, to the maximum extent permitted by Law, 
(x) each Party hereby waives and releases any and all rights, claims, demands, or causes of action 
that may otherwise be available at law or in equity, or granted by statute, to avoid or disregard the 
entity form of a Party or otherwise impose liability of a Party on any Nonparty Affiliate, whether 
granted by statute or based on theories of equity, agency, control, instrumentality, alter ego, 
domination, sham, single business enterprise, piercing the veil, unfairness, undercapitalization, or 
otherwise, and (y) each Party disclaims any reliance upon any Nonparty Affiliates with respect to 
the performance of this Agreement or any representation or warranty made in, in connection with, 
or as an inducement to this Agreement. 

[Remainder of page left intentionally blank] 
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IIF SUBWAY INVESTMENT L.P. 
 
By:  IIF Water Manager LLC, its General 
Partner   

 

By: ______________________________ 
Name:  Hai-Gi Li 
Title:   Authorized Signatory 
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SW MERGER ACQUISITION CORP.  
 

By: ______________________________ 
Name:  Robert MacLean 
Title:    Authorized Signatory 
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SOUTHWEST WATER COMPANY 
 

By: ______________________________ 
Name:  Robert MacLean 
Title:    President & CEO 
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Exhibit A

TopCo Term Sheet

           

            

Exhibit  A  of  the  Transaction  Agreement,  which  contain  confidential  information,  is  not
included  with  the  Transaction  Agreement  filed  with  the  Petition.  Unredacted  versions
and  redacted  public  versions  will  be  provided  upon  request  in  accordance  with  the
Commission’s rules regarding confidential documents.
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Final Form

Exhibit B 
Transition Services Agreement Term Sheet 

Set forth below in this term sheet (the “Term Sheet”) are the significant terms of the Transition Services 
Agreement (the “TSA”) to be entered into among an Affiliate of CII that retains ownership of the Excluded 
Business as of the Closing Date (such Affiliate, “Remainco”), Corix Infrastructure Inc. (“CII”), and Corix 
Infrastructure (US) Inc. (“CIUS”) in connection with the Excluded Business Carveout and the related 
transactions contemplated by the Transaction Agreement (the “Agreement”) as of the Closing Date. For the 
purposes of this Term Sheet, each of Remainco, CII and CIUS are referred to as a “Party” and, together, 
the “Parties”.  Capitalized terms used in this Term Sheet shall have the meanings ascribed thereto in the 
Agreement.

Parties “Service Provider” means a Party or any Affiliate thereof providing any 
Services under the TSA as set forth on an exhibit to the TSA. For the purposes 
of this Term Sheet, the Services that will be set forth on such exhibit are 
generally described on Schedule A and Schedule B attached hereto. 
 
“Service Recipient” means a Party or any Affiliate thereof in the capacity as 
a recipient of any Services under the TSA in accordance with the Services set 
forth on Schedule A or Schedule B. 

Services to Be Provided Service Provider will provide, or cause its Affiliates to provide, the Services 
to Service Recipient for the respective periods and on the other terms and 
conditions set forth in the TSA.   
 
The “Services” provided to Remainco as Service Recipient shall consist of the 
services provided to the Excluded Business Entities or the Excluded Business 
during the twelve (12)-month period prior to the Closing that are performed 
by personnel of (or use assets retained by) the Contributed Corix Entities, as 
identified and set forth on Schedule A. In the event that the Excluded Business 
is acquired during the Term (as defined below), the Parties will reasonably 
cooperate in good faith to modify Schedule A in order to add any additional 
services that may be reasonably requested by any such potential acquirer(s).  
 
The “Services” provided to CIUS as Service Recipient shall consist of the 
services identified and set forth on Schedule B.  In the event that Remainco or 
the Affiliate thereof providing Services to CIUS is acquired during the Term, 
the Parties will reasonably cooperate in good faith to ensure that such acquiror 
assumes any remaining obligations to provide such Services for the remainder 
of the Term. 
 
To the extent any service is inadvertently omitted from Schedule A or 
Schedule B, the Parties will reasonably agree in good faith on a resolution of 
such omission on mutually satisfactory terms. 
 
The Parties acknowledge the transitional nature of the Services.  Accordingly, 
following the Closing, Service Recipient agrees to use commercially 
reasonable efforts to make a transition off each Service to its own internal 
organization or to obtain alternate third-party sources to provide the Services.  
Service Provider will provide to Service Recipient reasonable cooperation and 
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assistance in connection with Service Recipient's transition from Services to 
replacement services.

Service Standards Service Provider will use reasonable efforts, skill and judgment in providing 
the Services to Service Recipient.  Service Provider will provide all Services 
in accordance with applicable Law, including applicable Laws related to anti-
corruption, bribery and data protection.  
 
The Service Provider will provide the Services at a standard no less favorable 
in any material respect to the Service Recipient than the standard provided to 
the Service Recipient or its respective business during the twelve (12)-month 
period immediately preceding Closing. CIUS will, or will cause its Affiliates 
to, continue to monitor and manage the applicable Services set forth on Sched-
ule A, including making good faith efforts to perform the Services in 
accordance with the internal key performance indicators (to be set out in the 
TSA) monitored by the applicable Contributed Corix Entity prior to the Clos-
ing Date.  

Term of Services Unless the TSA is earlier terminated in accordance with the TSA (or a shorter 
period is otherwise provided in the TSA with respect to a particular Service), 
the Services will be provided for a period of twelve (12) months after the 
Closing Date (the “Initial Term”) and, if the Initial Term for the provision of 
any Service expires and, despite having used its commercially reasonable 
efforts, the Service Recipient has not been able to complete the transition from 
or replacement of such Service, the Service Recipient may elect, upon at least 
sixty (60) days’ written notice to the Service Provider, to extend the provision 
of such Service until the Service Recipient is able to complete the transition 
from or replace such Service for two (2) additional periods of up to three (3) 
months each, following the expiration of the Initial Term (each, an “Extension 
Term” and, together with the Initial Term, the “Term”). Notwithstanding the 
foregoing, Corix or Remainco, as applicable, shall authorize CIUS to maintain 
a Microsoft tenant “@corixgroup” for a period of 24 months after the Closing 
Date. CIUS may, in its sole discretion thereafter, extend the term of use for 
the “@corixgroup” tenant for 2 additional periods of up to 3 months. 

Termination Rights Either Party may terminate the TSA for (i) material uncured breach (following 
a reasonable period to cure) by the other Party, and (ii) for insolvency or 
bankruptcy of the other Party.  
 
Service Recipient may terminate one or more Services on 30 days prior written 
notice.  

Fees and Payment; 
Reimbursable Expenses 

Fees:  Service Recipient shall pay Service Provider’s actual cost of providing 
any Service, taking into account a reasonable allocation of Service Provider’s 
overhead, consistent with past practice as documented in the TSA.  The Parties 
shall cooperate to prepare a budget setting forth a good faith estimate of the 
cost of the Services.  Service Recipient will be responsible for all taxes and 
similar charges imposed on the Services. 
 
Expenses: In addition to the fees, for the Initial Term and any Extension Term, 
Service Recipient shall reimburse Service Provider for all reasonable out-of-
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pocket costs and expenses incurred by Service Provider or its Affiliates in 
connection with providing the applicable Services hereunder.
 
Payment Terms:  Service Provider shall provide monthly invoices of the cost 
of Services provided (including any reimbursable expenses), accompanied by 
reasonable documentation supporting the charges.  Service Recipient shall pay 
Service Provider within 30 days of receipt of such invoices. 

Limitations on Services Notwithstanding anything to the contrary in the TSA, Service Provider shall 
not be obligated to provide, or cause to be provided, any Service (or portion 
thereof): (a) to the extent performance of such Service (or portion thereof) 
would require Service Provider or any of its Affiliates to violate or breach any 
applicable Law, (b) with respect to services provided by CIUS as Service 
Provider, in connection with any business other than the Excluded Business, 
or (c) with respect to services to be provided by Remainco or CII as Service 
Provider, in connection with any business other than U.S. and Canadian 
regulated (whether regulated by governmental bodies or agencies, or subject 
to the mandatory or voluntary rules and regulations of industry groups or 
administrative bodies), quasi-regulated and unregulated water and wastewater 
operations of CIUS and its Affiliates following the Closing.  To the extent 
Service Provider is excused from performance due to the performance of the 
Service requiring a violation or breach of applicable Law, Service Provider 
will reasonably cooperate with Service Recipient to identify, and will use 
commercially reasonable efforts to implement in a timely fashion, a work-
around or other alternative arrangement to provide an equivalent service for 
any affected Services, at Service Recipient’s cost. 
 
The Services provided by Service Provider through third parties or using third 
party intellectual property will be subject to the terms and conditions of any 
agreements between such Service Provider and such third parties. Service 
Provider shall use commercially reasonable efforts to obtain any necessary 
consent from such third parties in order for such Services to be provided to the 
Service Recipient. The Service Recipient shall bear all of the third-party costs 
of obtaining the Consents and any fees or charges associated with the 
Consents, including any additional license, sublicense, access or transfer fees; 
provided, however, that Service Provider shall obtain Service Recipient’s 
written approval prior to obtaining a Consent that would result in Service Re-
cipient’s being responsible for any such costs. If any consent is not obtained, 
Service Provider will reasonably cooperate with Service Recipient to identify, 
and will use commercially reasonable efforts to implement in a timely fashion, 
a work-around or other alternative arrangement to provide an equivalent 
service for any affected Services, at Service Recipient’s cost. 

Indemnification The Service Recipient shall indemnify the Service Provider against any losses 
arising from providing the Services, provided that indemnification shall not 
apply to losses arising out of the gross negligence, willful misconduct, fraud, 
material breach of the TSA by Service Provider, or violation of law by the 
Service Provider. 

Disclaimer; 
Limitation on Liability  

No Party makes any representations or warranties in the TSA, express or 
implied, and each Party specifically disclaims any other warranties in the 
TSA, whether written or oral, express or implied, including, without 
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limitation, any warranty of quality, merchantability or fitness for a particular 
use or purpose or any warranty as to the non-infringement of any intellectual 
property rights of third parties, and without limiting the foregoing, the 
Services are provided “as-is, where is, with all faults” and without any 
warranty or representation in the TSA with respect thereto. 

Service Provider will be liable for errors or other failures to perform only to 
the extent arising from its gross negligence, willful misconduct, fraud or 
material breach of the TSA by the Service Provider. 
 
Except in the event of fraud, gross negligence, or willful misconduct of the 
other Party or its Affiliates or with respect to damages awarded to any third 
party pursuant to indemnification obligations under the TSA with respect to 
any third-party claims, in no event shall either Party have any liability under 
any provision of the TSA for any punitive, incidental, consequential, special 
or indirect damages, or loss of business reputation or opportunity relating to 
the breach or alleged breach of the TSA. 

Confidential Information Customary provisions to protect the confidential and proprietary information 
of Service Provider and Service Recipient to be included in the TSA.

Ownership of Data & 
Intellectual Property 

All data relating to the Excluded Business that is generated or collected by 
Service Provider in connection with the provision of the Services to Service 
Recipient shall be owned by the Service Recipient.  Upon expiration or 
termination of the TSA (and from time to time during the term of the TSA, 
upon Service Recipient’s reasonable request), Service Provider will transfer 
such data to Service Recipient (and otherwise facilitate the extract or copying 
of such data), in a reasonably agreed upon form and format. 
 
All Intellectual Property that is developed or created by the Service Provider 
in connection with the provision of Services to Service Recipient shall be 
owned by the Service Recipient. To the extent that any right, title or interest 
in or to any such intellectual property vests in Service Provider, by operation 
of law or otherwise, Service Provider shall perpetually and irrevocably assign 
to the Service Recipient any and all such right, title, and interest throughout 
the world in and to such intellectual property, free and clear of all liens and 
encumbrances without the need for any further action by either Party. 
 
Subject to any applicable third party agreements pursuant to which Service 
Provider obtains rights to intellectual property, Service Provider shall grant to 
Service Recipient a perpetual, irrevocable, non-exclusive, royalty-free license 
(with a right to sublicense) to use and otherwise exploit (including the right to 
make derivative works of) any intellectual property that is owned or licensed 
from third parties by Service Provider and reasonably necessary for receipt, 
use or enjoyment of the Services provided by Service Provider and any prod-
ucts or materials emanating therefrom.  For the avoidance of doubt, the fore-
going license to Service Recipient shall include the right to use, modify, dis-
tribute, display, creative derivative works of or otherwise exploit any deliver-
ables of the Services provided to Service Recipient.

Governing Law Delaware. 
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Dispute Resolution: Any disputes under the TSA shall be referred to an executive committee 
composed of at least the CEO of each of Service Provider and Service 
Recipient, or their respective designees, and at least one member of the senior 
management teams of IIF and the BCI Infrastructure & Renewable Resources 
Department (with the chairperson of such committee being appointed by IIF), 
which will negotiate in good faith to resolve such disputes.  In the event any 
such dispute is not resolved within thirty (30) days, any Party may seek to 
enforce its rights and remedies in courts of the state of Delaware, which shall 
have exclusive jurisdiction over claims and disputes arising out of the 
Agreement.  

Assignment Neither Party may assign any of its rights or delegate any of its duties under 
this Agreement without the prior written consent of the other Party; provided 
that each Party shall be permitted to assign its rights or duties to any of its 
Affiliates and that Remainco shall be permitted to assign its rights and duties 
to any third-party acquirer(s) in connection with a sale of the Excluded 
Business (in which case CIUS will cooperate and novate the TSA with respect 
to such rights and duties and Remainco will ensure that such successor agrees 
to continue to provide Services to CIUS pursuant to the terms of the TSA, if 
applicable).  
 
No assignment to an Affiliate shall relieve the assigning Party of its 
obligations under the TSA. 
 
All of the terms and provisions of this Agreement shall be binding on, and 
shall inure to the benefit of, the respective legal successors and permitted 
assigns of the Parties.  
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 c
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 p
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 r
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 c
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Final Form 

 

Exhibit D 
Accounting  Principles 

 
Set forth below are certain additional agreements and clarifications of the Corix Parties and the 
SWWC Parties with respect to the preparation of the Initial Estimated Payment Statements and 
the Final Closing Statement.  Capitalized terms used but not defined herein have the meanings 
given to them in the Agreement. 

Part I -  
 
1. In the case of the Contributed Corix Entities (other than Excluded Business Entities) the 

 

(i)  the accounting principles, policies, procedures and categorizations set forth in Part 
Specific Policies  

(ii)  and to the extent not inconsistent with clause (i) above, the same accounting 
policies, procedures, methods and practices as applied in the preparation of the most 

Corix Historical Policies
and 

(iii)  to the extent not inconsistent with clauses (i) and (ii) above, GAAP for the U.S. 
Reporting Contributed Corix Entities or Canadian GAAP for the Canadian 
Reporting Contributed Corix Entities, as applicable. 

In the event of any discrepancy, clause (i) above shall take precedence over clauses (ii) and 
(iii) above, and clause (ii) above shall take precedence over clause (iii). 
 
2. 

means: 

(i)  the Specific Policies;  

(ii)  and to the extent not inconsistent with clause (i) above, the same accounting 
policies, procedures, methods and practices as applied in the preparation of the most 

SWWC Historical Policies
Historical Policies  

(iii)  to the extent not inconsistent with clauses (i) and (ii) above, GAAP. 

In the event of any discrepancy, clause (i) above shall take precedence over clauses (ii) and 
(iii) above, and clause (ii) above shall take precedence over clause (iii).  
 
Part II - Specific Policies 
 
1. The calculation of each of Closing Corix Net Indebtedness and Closing SWWC Net 

Closing Net Indebtedness
Closing Net Working Capital

Capital Expenditure Amount and Cl Closing 
Capital Expenditure Amount
Calculations (i) any expense or liability for which (A) the 

Corix Parties or (B) the SWWC Parties are expressly responsible under the Agreement and 
(ii) any purchase accounting adjustments as reflected under GAAP or Canadian GAAP, as 
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2 

applicable, recorded as a result of the transactions contemplated by the Agreement. 

2. The Calculations shall be determined as of the Calculation Time  

3. The Calculations shall be based on facts and circumstances as they exist up to the Closing 
in accordance with FASB Accounting Standards Codification Topic 855, Subsequent 

ASC 855
Closing.  For purposes of applying ASC 855, the date on which the Final Closing Statement 
is delivered to the CIUS Shareholders shall be deemed the date on which the financial 
statements were authorized for issue. 

4. The Calculations shall be prepared in U.S. Dollars, and all amounts included in the 
Estimated Payment Statements and Final Closing Statement denominated in a currency 
other than U.S. Dollars shall be converted into U.S. Dollars as quoted by the Bank of 
Canada as of the Calculation Time.  

5. No amounts with respect to the Excluded Business Assets or Excluded Business Liabilities 
shall be included in the Calculations. 

6. For the avoidance of doubt, in the event of a mid-month close, assets and liabilities will be 
recorded for corresponding revenue and costs incurred month to date up to the Calculation 
Time and will be included in the Calculations. 

7. For the determination of Closing Net Working Capital, there shall be no change in the 
classification (i) of liabilities, either to a current liability of any liability that was previously 
characterized as a long-term liability in the most recent Corix Water Audited Financial 

Audited Financial 
Statements -term liability of any liability that was previously characterized as 
a current liability in the most recent Audited Financial Statements, or (ii) of assets, either 
to a long-term asset of any asset that was previously characterized as a current asset in the 
most recent Audited Financial Statements or to a current asset of any asset that was 
previously characterized as a long-term asset in the most recent Audited Financial 
Statements, in each case, other than any such change resulting solely from the passage of 
time to the extent consistent with the Historical Policies. 

8. For purposes of the preparation of the Calculations, the accruals for salaries, wages, paid 
time off, pension, severance, retention, bonuses, benefits, payroll Taxes and all other 
compensatory payments shall be calculated based on the actual amounts earned in respect 
of Corix Water Personnel or SWWC Personnel (as the case may be) as of the Calculation 
Time.  No amounts shall be included in the Calculations for employees who are not Corix 
Water Personnel or SWWC Personnel. 

9. The calculation of the annual bonus accrual included in Closing Net Working Capital shall 
consider actual results relative to the plan on which the bonus obligations are based through 
the Closing Date with the obligation (including payroll Taxes and social security costs) 
recorded reflecting the pro rata portion of the full-year bonus. For the avoidance of doubt, 
no transaction bonuses shall be included in such accruals. 

10. No amounts for fees, costs or expenses incurred in connection with consummation of the 
transactions contemplated by the Agreement shall be included in the Calculations. 
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11. All intercompany accounts (including payables and receivables) solely between (i) a 
Contributed Corix Entity on the one hand and another Contributed Corix Entity on the other 
hand or (ii) SWWC or SWMAC on the one hand and either SWWC, SWMAC or any 
SWWC Subsidiary on the other hand, in each case, shall be reconciled and eliminated for 
purposes of the Calculations. 

12. The provisions of this Exhibit shall be interpreted to avoid double counting (whether 
positive or negative) of any item included in the Initial Estimate Payment Statements. 

Part III  Illustrative Calculations 
 
Closing Net Working Capital (Calculations of Estimated Corix Net Working Capital and 
Estimated SWWC Net Working Capital) 

The illustrative calculation of Closing Net Working Capital (including the specific values in 
the line items) set forth on Appendix I hereto has been included for illustrative purposes only. 
The line items included therein represent the line items to be included in Closing Net Working 
Capital; however, the amounts contained within the line items shall not form part of the 
calculation of Closing Net Working Capital and remain subject to the terms and provisions of 
the Agreement, including these Accounting Principles.  

Closing Net Indebtedness (Calculations of Estimated Corix Net Indebtedness and Estimated 
SWWC Net Indebtedness)
 
The illustrative calculation of Closing Net Indebtedness (including the specific values in the 
line items) set forth on Appendix I hereto has been included for illustrative purposes only.  The 
line items included therein represent the line items to be included in Closing Net Indebtedness; 
however, the amounts contained within the line items shall not form part of the calculation of 
Closing Net Indebtedness and remain subject to the terms and provisions of the Agreement, 
including these Accounting Principles. 

Closing Capital Expenditure Amount (Calculations of Estimated Corix Capital Expenditure 
Amount and Estimated SWWC Capital Expenditure Amount) 

The illustrative calculation of Closing Capital Expenditure Amount (including the specific 
values in the line items) set forth on Appendix I hereto has been included for illustrative 
purposes only.  The line items included therein represent the line items to be included in 
Closing Capital Expenditure Amount; however, the amounts contained within the line items 
shall not form part of the calculation of Closing Capital Expenditure Amount and remain 
subject to the terms and provisions of the Agreement, including these Accounting Principles. 

Equity Balancing Payment 

The illustrative calculation of the Equity Balancing Payment (including the specific values in 
the line items) set forth on Appendix I hereto has been included for illustrative purposes only. 
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Appendix I
[see attached]

           
          
           

Append  I  to  Exhibit  D  of  the  Transaction  Agreement,  which  contain  confidential
information,  is  not  included  with  the  Transaction  Agreement  filed  with  the  Petition.
Unredacted  versions  and  redacted  public  versions  will  be  provided  upon  request  in
accordance with the Commission’s rules regarding confidential documents.
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DOCKET NO. 54316 

JOINT APPLICATION OF SW 
MERGER ACQUISITION CORP., 
CORIX INFRASTRUCTURE (US) INC., 
MONARCH UTILITIES I L.P., CORIX 
UTILITIES (TEXAS) INC., SWWC 
UTILITIES, INC., AND MIDWAY 
WATER UTILITIES, INC. FOR 
APPROVAL OF MERGER 
TRANSACTION UNDER TEXAS 
WATER CODE § 13.302  

§ 
§ 
§ 
§ 
§ 
§ 
§ 
§ 
§ 
§ 

PUBLIC UTILITY COMMISSION 
 

OF TEXAS 

 

JOINT APPLICATION FOR APPROVAL OF MERGER TRANSACTION 

SW Merger Acquisition Corp. (SWMAC) and Corix Infrastructure (US) Inc. (Corix US), 

along with Monarch Utilities I L.P. (Monarch),
1
 SWWC Utilities, Inc. (SWWCUI), Midway Water 

Utilities, Inc. (Midway), and Corix Utilities (Texas) Inc. (Corix Texas) (collectively, Monarch, 

SWWCUI, Midway, and Corix Texas referred to as the Texas Utilities, and—along with SWMAC 

and Corix US—the Joint Applicants) respectfully request that the Public Utility Commission of 

Texas (Commission): (1) issue a finding that, because the business combination will not result in 

the purchase of the Texas Utilities’ voting stock or the acquisition of a controlling interest in any 

of the Texas Utilities, Commission approval under Texas Water Code (TWC) § 13.302 is not 

required; or, in the alternative, (2) approve the joint application (Application) for a business 

combination filed by the Joint Applicants under TWC § 13.302.   

The Joint Applicants state the following in support of this Application: 

 
1
  Monarch has requested a Certificate of Convenience and Necessity (CCN) name change to reflect its new 

name, Texas Water Utilities, L.P., as registered with the Texas Secretary of State.  See Application of Monarch Utilities 
I L.P. for a Certificate of Convenience and Necessity Name Change, Docket No. 53636 (pending). 
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I. SUMMARY AND THE JOINT APPLICANTS 

The Joint Applicants respectfully request that the Commission authorize a proposed merger 

of SWMAC and Corix US to create a larger, stronger water and wastewater company.  The 

proposed transaction does not involve a change in direct control of the Texas Utilities.  Nor does 

the transaction involve a transfer of the voting stock of the Texas Utilities.  Figure 1 depicts the 

simplified organization of Corix US and SWMAC before the transaction, and Figure 2 provides a 

simplified organization chart reflecting the combined company after SWMAC merges with and 

into Corix US.  In short, the transaction brings together two like-minded water and wastewater 

businesses that share a common mission, vision, and values.  The combined company will have 

additional scale and be well-positioned to make the long-term investments needed to collect and 

dispose of wastewater and deliver water safely, reliably, and sustainably to customers in Texas.  

Figure 1 
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Figure 2
2
 

 
 
 
 
 
A. SWMAC 

SWMAC is a Delaware corporation that owns 100% of SouthWest Water Company 

(SouthWest), which, through its subsidiaries, owns and operates 18 water and wastewater utility 

companies in the United States.  SouthWest’s water and wastewater utilities provide service to 

over 500,000 people in seven U.S. states.  SWMAC is owned by IIF Subway Investment LP (IIF 

Subway) and Bazos CIV, L.P.3 

 
2  It is anticipated that, as of closing, CII and an affiliate or affiliates of CII will collectively own 50% of Corix 

US’s outstanding stock. 

3
  IIF Subway is indirectly owned by IIF US Holding 2 LP, and Bazos CIV, L.P. is indirectly owned by the 

German reinsurer, Munich RE (Münchener Rückversicherungs-Gesellschaft Aktiengesellschaft in München). 
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B. Corix US 

Corix US is a corporation incorporated under the laws of Delaware.  Corix US is owned 

by Corix Infrastructure Inc. (CII).4  CII, through its operating subsidiaries, owns and operates 

approximately 385 water, 310 wastewater, two electric distribution, one propane, three 

geothermal, one municipal, and three natural gas distribution systems in the United States and 

Canada.  CII’s water, wastewater, and related businesses
5 serve over 800,000 people in 18 U.S. 

states and two Canadian provinces.  

As part of the business combination, Corix US will organize Intermediate Newco under 

the laws of Delaware (Intermediate Newco).  As explained in more detail in Section III.A., below, 

Intermediate Newco will be a holding company that will acquire indirect control of the Texas 

Utilities. 

C. The Texas Utilities 

The Texas Utilities are water and wastewater utilities operating in Texas and engaged in 

the provision of water and wastewater utility service to the public for compensation.  The Texas 

Utilities are “public utilities” pursuant to TWC § 13.002(23) and are subject to the regulatory 

oversight of this Commission.  Specifically, Monarch holds water certificate of convenience and 

necessity (CCN) number 12983 and wastewater CCN number 20899; SWWCUI holds water CCN 

numbers 11471, 11978, and 12914 and wastewater CCN numbers 20542, 20605, and 20865; 

Midway holds water CCN number 12087 and wastewater CCN number 20705; and Corix Texas 

holds water CCN number 13227 and wastewater CCN number 21081.  Monarch, SWWCUI, and 

 
4
  British Columbia Investment Management Corporation indirectly controls Corix Infrastructure Inc. 

5  CII’s related businesses include the electric, natural gas, and propane distribution, geothermal energy delivery 
and municipal service operations of CII related to its U.S. and Canadian water and wastewater operations.  This 
Application refers to these CII business activities as the related businesses.  After the Proposed Transaction closes, 
the combined business will focus on owning and operating water and wastewater businesses. 
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Midway presently serve approximately 44,913 water connections and approximately 17,931 

wastewater connections in 35 counties in Texas.  Corix Texas presently serves approximately 

5,291 water connections and approximately 936 wastewater connections in 11 counties in Texas.   

D. Counsel for Joint Applicants 

The attorneys for SWMAC, Monarch, SWWCUI, and Midway, upon whom all pleadings 

and notices should be served, are: 

William A. Faulk, III 
Eleanor D’Ambrosio 

Rashmin J. Asher 
Spencer Fane LLP 

816 Congress Avenue 
Suite 1200 

Austin, TX 78701 
Telephone: (512) 840-4550 
Facsimile: (512) 840-4551 

cfaulk@spencerfane.com 
edambrosio@spencerfane.com 

rasher@spencerfane.com 

The attorneys for Corix US and Corix Texas, upon whom all pleadings and notices should 

be served, are: 

Ann M. Coffin 
Evan D. Johnson 

Coffin Renner LLP 
1011 West 31st Street, Suite 503 

Austin, TX 78705 
Telephone: (512) 879-0900 
Facsimile: (512) 879-0912 

ann.coffin@crtxlaw.com 
evan.johnson@crtxlaw.com  

 

E. Contents of Application 

The contents of this Application are organized as follows: 

 Appendix A—Summary of Proposed Transaction with Simplified Pre- and Post-

closing Organizational Charts 
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 Appendix B—Transaction Agreement 

 Appendix C—Direct Testimony of Brian D. Bahr 

 Appendix D—Direct Testimony of Steven M. Lubertozzi 

 Appendix E—Direct Testimony of Jeffrey L. McIntyre 

 Appendix F—Direct Testimony of R. Darrin Barker 

 Appendix G—Direct Testimony of Ellen Lapson 

 Appendix H—Proposed Protective Order and Statement Under Section 4 of the 

Protective Order and List of Confidential/Highly Sensitive Information 

II. JURISDICTION 

The Commission has jurisdiction to consider applications under TWC § 13.302 and the 

corresponding rule, 16 Texas Administrative Code (TAC) § 24.243.  Pursuant to TWC § 13.302: 

A utility may not purchase voting stock in another utility doing business in 
this state and a person may not acquire a controlling interest in a utility 
doing business in this state unless the person or utility files a written 
application with the utility commission not later than the 61st day before 
the date on which the transaction is to occur.  

 
A controlling interest is narrowly defined to require ownership of some percentage of a utility’s 

voting stock.
6
  Two recently approved applications filed under TWC § 13.302 involved 

acquisitions in which all shares in a utility doing business in Texas, including voting stock, were 

transferred to the acquiring company.
7
  As described in more detail in Section III.A., the Proposed 

 
6
  16 TAC § 24.243(a) (defining a controlling interest as: “(1) a person or a combination of a person and the 

person’s family members that possess at least 50% of a utility’s voting stock; or (2) a person that controls at least 30% 
of a utility’s voting stock and is the largest stockholder”). 

7
  Application of NW Natural Water of Texas, LLC for Approval of Change in Ownership under Texas Water 

Code § 13.302, Docket No. 50389, Notice of Approval (Feb. 20, 2020); Application of Triton Texas Holdings, LLC 
for Approval of Changes in Ownership Under Texas Water Code § 13.302, Docket No. 52628, Notice of Approval 
(Mar. 9, 2022). 
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Transaction will take place well upstream of the Texas Utilities and will not result in the purchase 

of any Texas Utilities’ voting stock or the acquisition of a controlling interest in any of the Texas 

Utilities.  It also does not contemplate the transfer of any of the CCNs held by the Texas Utilities.  

Furthermore, the proposed business combination does not involve the transfer of any of the Texas 

Utilities’ assets, nor will the assets of the Texas Utilities be pledged or encumbered as a result of 

the Proposed Transaction.  Therefore, based on the structure of the subject transaction, regulatory 

approval is not required under any rule or statute.
8
 

However, in the interest of ensuring that all necessary approvals are promptly obtained, the 

Joint Applicants have filed this Application requesting approval of the transaction under TWC 

§ 13.302 or, alternatively, confirmation from the Commission that its review and approval is not 

required.  The Joint Applicants propose that whether approval of the transaction is necessary under 

TWC § 13.302 be included as a threshold issue in this proceeding.  

III. APPLICATION 

A. Proposed Transaction 

On August 26, 2022, CII and Corix US (the Corix Parties) entered into a transaction 

agreement (Transaction Agreement) with IIF Subway, SWMAC, and SouthWest (the SouthWest 

Parties).  The Transaction Agreement provides a framework for combining CII’s water, 

wastewater, and related businesses, with the water and wastewater businesses owned by SWMAC.  

When the transactions contemplated by the Transaction Agreement are completed, CII and an 

affiliate or affiliates of CII will own 50% of Corix US and SWMAC Holdco, an entity that will be 

 
8
  Separate from whether TWC § 13.302 is found to apply, the Joint Applicants agree that once the upstream 

transaction is completed, any possible future transfer of customers, facilities, and/or related CCN area in Texas would 
require approval by the Commission under TWC § 13.301, and such applications would provide the Commission with 
the opportunity to review the effects on the specific service areas and customers in Texas affected by any possible 
future consolidation of service areas or transfers of assets and/or service area of the Texas Utilities.   
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formed by SWMAC’s shareholders before closing, will own the other 50% of Corix US (the 

Proposed Transaction).  Corix US, in turn, will indirectly own and control all CII water, 

wastewater, and related businesses and all SWMAC water and wastewater businesses.  To prepare 

for the Proposed Transaction, both the Corix Parties and the SWMAC Parties will undertake 

pre-closing restructuring transactions.  The pre-closing restructuring transactions are described in 

Appendix A. 

After the Corix Parties and the SouthWest Parties complete the pre-closing restructuring 

transactions, SWMAC will merge with and into Corix US, with Corix US being the surviving 

entity.  As a result of this step, SWMCA Holdco will acquire 50% of Corix US’s stock, Corix US 

will acquire the outstanding stock of SouthWest currently owned by SWMAC, and Corix US will 

continue to indirectly own the Texas Utilities.  Corix US then will transfer all of the outstanding 

equity of SouthWest and Inland Pacific Resources Inc. to Intermediate Newco.  In exchange for 

this contribution of stock, Intermediate Newco will issue stock to Corix US and assume all of 

Corix US’s third-party debt, with Intermediate Newco being a wholly owned subsidiary of Corix 

US.  

Thus, upon consummation of the Proposed Transaction: (a) CII and an affiliate or affiliates 

of CII will own 50% of Corix US’s stock; and (b) SWMAC Holdco will own the remaining 50% 

of Corix US’s stock.  Corix US will own all of the stock of Intermediate Newco, and Intermediate 

Newco will indirectly own all of the utility operating subsidiaries comprising the CII water, 

wastewater, and related businesses and the SWMAC water and wastewater business, completing 

the merger of equals.  As Appendix A shows, the proposed combination takes place well above 

the utility operating company level.  Furthermore, the proposed business combination does not 

involve the transfer of any of the Texas Utilities’ stock or assets, nor will the stock or assets of the 
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Texas Utilities be pledged or encumbered as a result of the Proposed Transaction.  Appendix B is 

a copy of the Transaction Agreement. 

Intermediate Newco will be headquartered in Sugar Land, Texas, and Corix US’s current 

office in Chicago, Illinois will serve as the hub of Intermediate Newco’s shared service operations. 

The headquarters for each of the Texas Utilities will remain in Texas. 

After closing, the Chief Executive Officer of the combined companies will be Rob 

MacLean, the current CEO of SWMAC and SouthWest.  Jeffrey L. McIntyre will become 

president of all of the Texas Utilities, including both Corix Texas and Monarch, SWWCUI, and 

Midway.  R. Darrin Barker, the current President of Corix Texas, has committed to stay on 

post-closing, and his new role will be determined as the combined company works through the 

integration.    

As of closing, the combined company will be governed by a board comprised of nine 

directors:  

 The combined company’s CEO;  

 Four shareholder representatives; and  

 Four independent directors (one of whom will be the chair). 

The Transaction Agreement requires certain conditions to be satisfied in order to close the 

Proposed Transaction.  These conditions include, but are not limited to, obtaining all applicable 

government approvals and consents.  Based on the various closing conditions, closing is 

anticipated to occur in late 2023. 

B. Applicable Law and Relevant Precedent 

If regulatory approval is required, TWC § 13.302 is the statute arguably applicable to the 

Proposed Transaction.  Under TWC § 13.302(d), the Commission may hold a public hearing on a 
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proposed transaction if the Commission believes that one or more of the criteria prescribed by 

TWC § 13.301(e) applies.  Three of the five criteria listed in subsection (e) focus on whether the 

acquiring utility has the financial, managerial, and technical ability to provide continuous and 

adequate service to the areas and customers currently certificated to it and to the seller.
9
   

Many of the facts relevant to the inquiry regarding financial, managerial, and technical 

ability speak to public interest considerations that are more appropriate in applications that result 

in the transfer of customers or service area.
10

  Because the Proposed Transaction does not involve 

the transfer of CCN area or facilities and will not immediately affect the rates charged to 

customers, questions regarding financial, managerial, and technical ability of the upstream parent 

are not germane to this Application.  The Notice of Approval issued in Docket No. 50389 supports 

this conclusion—framing the moot criteria in terms of what the proposed transaction will not 

affect.
11

  However, the Application presents additional information relevant to the benefits of the 

Proposed Transaction that supports a public interest finding.
12

  Should the Commission determine 

that regulatory approval of the Proposed Transaction is required, the Joint Applicants request that 

the Commission adhere to the approach taken in Docket No. 50389 when evaluating the public 

interest. 

 
9
  TWC §§ 13.301(e)(2), (4), (5). 

10
  See, e.g., TWC § 13.301(e) (citing TWC § 13.246(c), which lists criteria such as “the need for additional 

service in the requested area, including whether any landowners, prospective landowners, tenants, or residents have 
requested service;” and “the effect on the land to be included in the certificated area.”). 

11
  Docket No. 50389, Notice of Approval at Findings of Fact Nos. 15, 16, 21, 25, and 27 (addressing the 

criteria in TWC §§ 13.246(c)(1), (2), (5), (8), and (9)); see also, Finding of Fact No. 26 (“The proposed transaction 
will not change or alter the services provided to existing customers served by T&W Water or the rates charged for 
such services within the area served by T&W Water.”).  

12
  The Application also includes the contents required under 16 TAC § 22.73, which is the Commission’s 

general procedural rule on applications. 
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C. Public Convenience and Necessity 

As discussed in detail in testimony filed as part of this Application, the Proposed 

Transaction will result in the combination of two strong water and wastewater utility holding 

companies that both possess financial, technical, and managerial expertise in the water and 

wastewater industries while also having a shared mission and shared values.  The Proposed 

Transaction allows for sharing of prudent practices to support the creation of a larger, stronger 

water and wastewater company, among other benefits to the Texas Utilities’ customers over time. 

Furthermore, the Texas Utilities have repeatedly been recognized as having the requisite financial, 

managerial, and technical capability and will continue to do so once the Proposed Transaction is 

completed.
13

  Accordingly, if the Commission elects to review the Proposed Transaction, it should 

be approved.  

D. Shared Mission and Values 

The Joint Applicants share a mission to help people enjoy a better life and to help 

communities thrive.  Their shared vision is to be the preferred service provider delivering solutions 

that customers want.  The Joint Applicants also share common values centered on environmental 

stewardship, integrity, employee empowerment, and excellence in how they serve their customers 

 
13

  See, e.g., Application of R&N Enterprises and Monarch Utilities I L.P. for Sale, Transfer, or Merger of 
Facilities and Certificate Rights in Cooke County, Docket No. 52494 (Sept. 1, 2022); Application of Utilities 
Investment Company, Inc. and UIC 13 LLC and Monarch Utilities I L.P. for Sale, Transfer, or Merger of Facilities 
and Certificate Rights in Harris, Liberty, and Chambers Counties, Docket No. 52201, Amended Notice of Approval 
(Aug. 26, 2022); Application of Champs Water Company and Midway Water Utilities, Inc. for Sale, Transfer, or 
Merger of Facilities and Certificate Rights in Harris and Montgomery Counties, Docket No. 50895 (Jun. 30, 2021); 
Application of Monarch Utilities I L.P. and Goins Utility Service LLC for Sale, Transfer, or Merger of Facilities and 
Uncertificated Area in Polk County, Docket No. 50424 (Dec. 3, 2021); Application of Double Diamond Utilities 
Company, Inc., Double Diamond Properties Construction Company, and Midway Water Utilities, Inc. for Sale, 
Transfer, or Merger of Facilities and Certificate Rights in Hill, Palo Pinto, Johnson, and Grayson Counties, Docket 
No. 50059 (Nov. 16, 2020); Application of Gun & Rod Estates and Corix Utilities (Texas) Inc. for Sale, Transfer, or 
Merger of Facilities and Certificate Rights in Washington County, Docket No. 50616 (May 11, 2021); and Application 
of Buena Vista Water System, LLC and Corix Utilities (Texas), Inc. for Sale, Transfer, or Merger of Facilities and 
Certificate Rights in Burnet County, Docket No. 52692 (pending). 
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and communities and deliver on their commitments.  As the Joint Applicants have expanded their 

respective businesses over the years, their commitment to customers and the communities they 

serve has remained unchanged.  That commitment continues today and will continue into the 

future.  

E. Continued Local Presence 

Consistent with their shared mission and values, the Joint Applicants believe in having an 

active presence in the communities they serve.  Just as the Texas Utilities today utilize local 

employees and Texas offices and facilities to deliver water and wastewater utility services to Texas 

customers, after the Proposed Transaction closes, the Texas Utilities will maintain offices and 

facilities consistent with their obligation to serve customers and will continue to maintain a 

substantial local presence in Texas.  After the Proposed Transaction is completed, the Texas 

Utilities will continue to actively support and maintain a presence in the communities they serve.  

In addition, Corix US and SWMAC have committed to refrain from any involuntary reductions in 

force related to the combination for at least 12 months after the transaction closes.  This 

commitment to ensuring continuity of service and support for their employees recognizes the 

Texas Utilities’ value as a steward of a precious resource in the communities they serve. 

F. Financial, Technical, and Managerial Expertise 

As stated before, CII and SWMAC—separately and combined—already have the financial, 

technical, and managerial expertise to own and operate water and wastewater utilities in the State.  

CII provides water, wastewater, and related utility and municipal services to approximately 

800,000 people in 18 U.S. states,14 including Texas, and two Canadian provinces.15  CII’s 

 
14

  Alabama, Alaska, Arizona, Florida, Georgia, Illinois, Indiana, Kentucky, Louisiana, Maryland, Nevada, 
New Jersey, Texas, Pennsylvania, South Carolina, Tennessee, Texas, and Virginia. 

15
  Alberta and British Columbia. 
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subsidiaries employ approximately 800 people in the water, wastewater, and related businesses 

who operate 385 water, 310 wastewater, two electric distribution, one propane, three geothermal, 

one municipal, and three natural gas distribution systems in the United States and Canada.  

Similarly, SWMAC, through its subsidiaries, provides water and wastewater utility services to 

approximately 500,000 people in seven U.S. states—Alabama, California, Florida, Louisiana, 

Oregon, South Carolina, and Texas.  SWMAC has approximately 500 employees operating 

approximately 170 water systems and 50 wastewater systems across those seven states.  The 

combined company will have more than 1,300 employees serving more than 1.3 million people 

across 20 U.S. states and two Canadian provinces.  

The Proposed Transaction will also provide Texas employees with access to additional 

experience and resources, which will benefit the Texas Utilities’ customers.  The increased scale 

and enhanced financial foundation of the combined company will improve the Texas Utilities’ 

ability to make significant, long-term investments required to continue providing quality water and 

wastewater services to the local communities served by the Texas Utilities.  The combined 

company’s investments in water and wastewater infrastructure improvements will ensure best-in-

class service and high-quality water that is safe, reliable, sustainable, and affordable. 

G. Benefits to Customers 

As noted above, the combined company’s financial resources, increased scale, and 

enhanced financial foundation will benefit customers in Texas by enabling significant, long-term 

investments needed to continue providing best-in-class water and wastewater services.  These 

investments, together with the sharing of prudent practices and operating expertise of both 

companies, will benefit customers through the continued safe, reliable, and sustainable delivery of 

critical water and wastewater services and high-quality customer service.  The combination will 

create a more diverse group of employees with more collective knowledge and expertise in 
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providing quality water and wastewater services, which will be shared throughout the combined 

company, including the employees in Texas.  

In addition, the combination is expected to produce financial benefits, due to the 

consolidation of board, senior executive, and audit costs. The combination also is expected to 

produce longer term financial benefits as the integration of CII’s and SouthWest’s water and 

wastewater businesses occurs methodically and systematically over time. 

H. Effect on Rates 

The combination will have no immediate effect on the Texas Utilities’ rates.  As mentioned 

above, as financial benefits from the combination are achieved over time, the Joint Applicants 

believe that the combination may lead to lower costs to serve and may result in rates lower than 

they otherwise would have been without the combination.  In short, customers will realize any 

benefits of the Proposed Transaction over time when the combined company’s cost structure is 

reflected in the Texas Utilities’ revenue requirements in future rate-setting proceedings. 

I. Effect on Commission Regulation of the Texas Utilities 

The combination will have no effect on the Commission’s continuing oversight of the 

Texas Utilities as regulated water and wastewater utilities in Texas.  The Texas Utilities will all 

remain public utilities subject to regulation by the Commission pursuant to the TWC and the 

Commission’s substantive rules.  The Transaction Agreement does not contemplate transfer of 

customers, CCN area, or facilities between the Texas Utilities; the combination is of entities well 

above the level of the Commission-regulated Texas Utilities.   

J. Well-Positioned for Growth 

The increased scale, expertise, and financial resources of the combined company will 

position the Texas Utilities for continued growth in Texas.  As the Commission is aware, the Texas 

Utilities have continued to expand their presence in Texas through multiple recent approved 
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applications for sale, transfer, or merger, including small and distressed systems.
16

  The 

combination will only improve the Texas Utilities’ ability to continue to grow their operations in 

Texas and enhance local scale, purchasing power, and operational efficiencies. 

K. Post-Closing Integration Plans 

In order to achieve an efficient and productive integration of CII’s water, wastewater, and 

related businesses with SouthWest’s water and wastewater businesses and maximize the 

longer-term benefits for customers, once the Proposed Transaction is consummated, the combined 

company plans to methodically and systematically address integration opportunities.  This will 

include in-depth analyses of integration benefits and costs, and development of plans for 

integrating systems, operations, processes, and resources.  

Although CII and SWMAC do not expect significant net financial synergies to result from 

the proposed combination, the companies do expect to be able to identify and achieve cost savings 

as a result of future integration.  The integration of CII’s water, wastewater, and related businesses 

with SouthWest’s water and wastewater businesses will be a significant undertaking and such 

savings will occur over time as a result of the combination and the integration of various corporate 

and administrative functions.  However, there will be costs associated with integrating certain 

functions and activities.  Customers will receive the benefits of these efforts, net of integration 

costs, in future rate proceedings. 

L. Commitments to the Commission and Customers 

Consistent with their shared mission and values, the Joint Applicants commit to the 

following customer protections: 

 
16  See e.g., Docket No. 50424; Docket No. 52494; Application of L and T Waterworks LLC and Monarch 

Utilities I L.P. for Sale, Transfer, or Merger of Facilities and Certificate Rights in Freestone and Henderson Counties, 
Docket No. 51877 (pending); and Docket No. 52692 (pending). 
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1. The Texas Utilities will continue to provide high-quality water and wastewater 

utility services to the Texas Utilities’ customers. 

2. The Texas Utilities will continue to maintain a strong local presence in Texas in 

terms of employees, facilities and offices, and community support.  

3. The Joint Applicants have incurred and will incur transaction costs.  The Joint 

Applicants, including the Texas Utilities, will not seek to recover transaction costs 

from customers. 

4. While the Proposed Transaction is not driven by net financial synergies, the 

combined company anticipates that the business combination will improve 

efficiency and the integration of administrative and general functions should result 

in cost savings.  The integration of CII’s water, wastewater and related businesses 

with SouthWest’s water and wastewater business will be a significant, prolonged 

undertaking.  The combined company acknowledges that costs and benefits 

associated with integration will be addressed in future ratemaking proceedings. 

5. Without the Commission’s prior approval, the Texas Utilities will not guarantee 

any debt or credit instrument of Intermediate Newco or any affiliate unless such 

debt is incurred for the specific purpose of the Texas Utilities’ systems or 

operations. 

6. The proceeds of any debt incurred by the Texas Utilities will only be used for 

purposes specific to the Texas Utilities’ systems or operations. 

7. Unless they first obtain the Commission’s approval, the Texas Utilities will not 

transfer any material asset to Intermediate Newco or an affiliate except in an arm’s 

length transaction and in compliance with the laws of the State of Texas. 
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8. The combined company will be established with a target investment grade capital 

structure profile and operated in a way that is consistent with maintaining an 

investment grade profile. 

9. The combined company, including Texas Utilities, will refrain from any 

involuntary reductions in force related to the combination for the first 12 months 

after the Proposed Transaction closes.17 

IV. NOTICE 

Neither TWC § 13.302 nor 16 TAC § 24.243 address notice; therefore, notice in this 

proceeding is governed by the Commission’s general rule on notice, which is found in 16 TAC 

§ 22.55.  This rule permits the presiding officer to require the provision of reasonable notice to 

affected persons.18  Because the Proposed Transaction does not contemplate the transfer of 

customers or service area, the Joint Applicants are the only affected persons.  Accordingly, the 

Joint Applicants request a finding that no additional notice is required.  

V. PROTECTIVE ORDER 

The Joint Applicants request the entry of the Commission’s standard Protective Order.  

Appendix B to the Application is a copy of the Transaction Agreement.
19

  Until a protective order 

is issued in this proceeding, the Joint Applicants will provide access to any confidential or highly 

 
17

  Notably, as mentioned above, this is a highly complementary combination, with little overlap in the Texas 
Utilities’ current operations. 

18
  16 TAC § 22.55. 

19
  Exhibit A and Appendix I to Exhibit D to the Transaction Agreement contain confidential or highly sensitive 

material.  Accordingly, Exhibit A and Appendix I to Exhibit D to the Transaction Agreement have been marked 
CONFIDENTIAL in the Application. 
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sensitive materials only to parties that agree in writing to be bound by the standard Protective 

Order as if it had been issued by the Commission. 

VI. CONCLUSION 

The Joint Applicants hereby request the entry of an Order finding that approval under TWC 

§ 13.302 is not required prior to closing or, in the alternative, finding that the Joint Applicants have 

demonstrated adequate financial, managerial, and technical capability for providing continuous 

and adequate service and that the Proposed Transaction serves the public interest under TWC 

§ 13.302.  The Joint Applicants also request that the Commission grant such other relief as may be 

appropriate and necessary to allow the Joint Applicants to consummate the Proposed Transaction. 

 

Respectfully submitted, 

 
SPENCER FANE, LLP 
816 Congress Avenue 
Suite 1200 
Austin, TX 78701 
Telephone: (512) 840-4550 
Facsimile:  (512) 840-4551 
 
/s/ William A. Faulk, III 
__________________________________ 
William A. Faulk, III 
State Bar No. 24075674 
cfaulk@spencerfane.com 
Eleanor H. D’Ambrosio 
State Bar No. 24097559 
edambrosio@spencerfane.com 
Rashmin J. Asher 
State Bar No. 24092058 
rasher@spencerfane.com  
 

ATTORNEYS FOR SW MERGER 
ACQUISITION CORP., MONARCH 
UTILITIES I L.P., SWWC UTILITIES, INC., 
AND MIDWAY WATER UTILITIES, INC. 
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Coffin Renner LLP 
1011 West 31st Street, Suite 503 
Austin, TX 78705 
Telephone: (512) 879-0900 
Facsimile:  (512) 879-0912 
 
/s/ Ann M. Coffin 
__________________________________ 
Ann M. Coffin 
State Bar No. 00787941 
ann.coffin@crtxlaw.com   
Evan D. Johnson 
State Bar No. 24065498 
evan.johnson@crtxlaw.com  

 

ATTORNEYS FOR CORIX 
INFRASTRUCTURE (US) INC. AND CORIX 
UTILITIES (TEXAS) INC. 
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The Transaction 

A. Overview 

On August 26, 2022, Corix Infrastructure Inc. (“CII”), Corix Infrastructure (US) Inc. (“Corix US”), IIF 
Subway Investment LP (“IIF Subway”), SW Merger Acquisition Corp. (“SWMAC”) and SouthWest Water 
Company (“SouthWest”) entered into a transaction agreement (the “Transaction Agreement”). The 
Transaction Agreement provides a framework for combining CII’s water, wastewater, and related 
businesses, with the water and wastewater businesses owned by SouthWest. When CII and Corix US 
(the “Corix Parties”) and IIF Subway, SWMAC and Southwest (the “SouthWest Parties”) complete the 
transactions contemplated by the Transaction Agreement, CII (and an affiliate or affiliates) will own 50% 
of Corix US and SWMAC Holdco, an affiliate of IIF Subway will own 50% of Corix US. Corix US, in turn, will 
indirectly own and control all the CII water, wastewater, and related businesses,1 as well as the 
SouthWest water and wastewater businesses. To prepare for the transaction, both the Corix Parties and 
the SouthWest Parties will undertake pre-closing restructuring transactions.  

B. CII Pre-closing Restructuring 

The CII pre-closing restructuring has two objectives. First, the pre-closing restructuring separates 
CII’s district energy business from the CII water, wastewater, and related businesses.2 Second, the pre-
closing restructuring results in the inclusion of the Canadian water, wastewater, and related businesses 
of CII in the deal perimeter, by making Corix Utilities Inc. and Corix Multi-Utility Services Inc. (both of 
which own water and wastewater assets or are parties to water and wastewater operation and 
maintenance contracts), West Shore Environmental Services (GP) Inc. and West Shore Environmental 
Services Limited Partnership (which provides wastewater services pursuant to a contract with the City of 
Langford), and Corix Utilities (Foothills Water) Inc. and Corix Utilities (Foothills Wastewater) Inc. indirect, 
wholly-owned subsidiaries of Corix US. This element of the pre-closing restructuring results in a direct 
change in control of certain of the Canadian water and wastewater utilities.3  Together, these steps 
allow the parties to combine their respective water and wastewater businesses to create a platform 
company focused almost exclusively on the delivery of water and wastewater services to customers. 

C. SWMAC Pre-closing Restructuring 

Before the business combination occurs, SWMAC’s shareholders will form a new holding company, 
SWMAC Holdco. SWMAC’s shareholders will contribute certain assets, including all of SWMAC’s stock, to 

                                                           
1  CII’s related businesses include the electric, natural gas, and propane distribution, geothermal energy 
delivery and municipal service operations of CII related to its U.S. and Canadian water and wastewater operations. 
2  This multi-step pre-closing reorganization involves, among other things, the direct or indirect transfer of 
district energy assets, contracts and liabilities to a new entity or entities controlled by British Columbia Investment 
Management Corporation. The district energy business includes CII’s investment in Doyon Utilities, LLC and 
Entegrus Inc. 
3  This part of the pre-closing reorganization involves the formation of a new US holding company 
(“Intermediate Newco”), a new Canadian corporation (“Canadian Water MidCo”), the conversion of certain entities 
into unlimited liability companies, and the contribution of Canadian Water MidCo’s equity interests to 
Intermediate Newco. Corix Utilities Inc., West Shore Environmental Services (GP) Inc., and West Shore 
Environmental Services Limited Partnership will be become wholly owned subsidiaries of Canadian Water MidCo. 
These steps result in the Canadian water and wastewater utilities becoming indirect, wholly owned subsidiaries of 
Corix US. 
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SWMAC Holdco. This step will facilitate the contribution of SWMAC’s stock to Corix US (in exchange for 
the issuance of Corix US stock, as described below) and the merger of SWMAC with and into Corix US. 

D. The Business Combination 

The combination of CII’s water, wastewater, and related businesses with SouthWest’s water and 
wastewater business will occur through a series of steps.  After the completion of the pre-closing 
restructurings detailed above, all of the outstanding stock of SWMAC will be contributed to Corix US in 
exchange for stock issued by Corix US (“Step 1”). Step 1 will result in SWMAC Holdco obtaining a 50% 
interest in Corix US and Corix US obtaining indirect control of SouthWest and its operating subsidiaries 
because SWMAC will be a subsidiary of Corix US. 

After Step 1 is completed, SWMAC will merge with and into Corix US (“Step 2”). Corix US will survive 
the merger. As a result of Step 2, Corix US will directly own all of the outstanding stock of SouthWest, 
and will continue to directly own the shares of Inland Pacific Resources Inc. (“Inland Pacific”) and its 
subsidiaries. Inland Pacific indirectly owns Corix Regulated Utilities (US) Inc. (f/k/a Utilities, Inc.) which in 
turn owns regulated water and wastewater utilities that provide services to customers within 17 of the 
contiguous United States. Inland Pacific also owns Fairbanks Sewer and Water Inc.  

After Step 2 is completed, Corix US will transfer all of the outstanding equity of SouthWest and 
Inland Pacific to Intermediate Newco. (“Step 3”). In exchange for this contribution of stock, Intermediate 
Newco will issue to Corix US common stock of Intermediate Newco and assume all of Corix US’s third-
party debt. Step 3 is the last step in the transactions contemplated by the Transaction Agreement. As a 
result of Step 3, Intermediate Newco will directly control SouthWest and Inland Pacific. After these steps 
are completed, CII and an affiliate or affiliates will own 50% of Corix US’s stock, on the one hand, and 
SWMAC Holdco will own the remaining 50% of Corix US’s stock. Corix US will own all of the stock of 
Intermediate Newco, and Intermediate Newco will directly or indirectly own all of the subsidiaries 
comprising the CII and SouthWest water, wastewater, and related businesses, completing the “merger 
of equals.”  
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1 

This TRANSACTION AGREEMENT (this Agreement ), dated as of August 26, 2022, 
by and among Corix Infrastructure Inc., a corporation incorporated under the laws of the Province 
of British Columbia ( Corix ), Corix Infrastructure (US) Inc., a Delaware corporation ( CIUS  
and together with Corix, the Corix Parties ), IIF Subway Investment L.P., a Delaware limited 
partnership IIF Subway , SW Merger Acquisition Corp., a Delaware corporation ( SWMAC ) 
and SouthWest Water Company, a Delaware corporation ( SWWC  and together with IIF Subway 
and SWMAC, the SWWC Parties,  and the SWWC Parties together with the Corix Parties, the 
Parties  and each a Party ).  

WITNESSETH 

WHEREAS, (a) Corix owns 100% of the Equity Interests of CIUS and the Canadian Water 
Entities and (b) IIF Subway and Bazos CIV L.P., a Delaware limited partnership Bazos  
collectively own 100% of the Equity Interests of SWMAC, which in turn owns 100% of the Equity 
Interests of SWWC; 

WHEREAS, pursuant to the terms of this Agreement, the Corix Parties and the SWWC 
Parties desire to combine (a) the U.S. and Canadian water and wastewater operations of Corix and 
the Service Business (the Corix Water Business ) and (b) the business operations of SWWC (the 
SWWC Business ), and upon the consummation of the transactions set forth herein, (i) CIUS will 

hold the Corix Water Business, (ii) IIF Subway will contribute or cause to be contributed to CIUS 
the SWWC Business (through the contribution of SWMAC) in exchange for CIUS Common Stock 
to be issued to SWMAC Holdco (as defined below) and, immediately after and in connection with 
such contribution, SWMAC will merge with and into CIUS with CIUS surviving such merger, as 
further described in Article I (such transactions, the Business Combination );  

WHEREAS, prior to the consummation of the Business Combination, Corix will, subject 
to the terms of this Agreement, take or cause to be taken the actions set forth on Exhibit C, 
substantially in the form described thereon, to (a) distribute, assign and transfer the Excluded 
Business  (the Excluded Business Carveout ), (b) distribute, assign and transfer to a newly-

Intermediate Newco n Subsidiaries of Corix whose 
operations constitute the Corix Water Business (the Canadian Water Entities ) (the Canadian 
Business Restructuring ), whereupon all of the stock of Intermediate Newco will be owned by 
CIUS and (c) contribute, transfer, assign and convey to one or more Contributed Corix Entities all 
Contributed Corix Water Assets held by Corix or an Affiliate of Corix other than a Contributed 
Corix Entity and transfer or cause to be transferred to one or more Contributed Corix Entities all 
Corix Water Personnel employed by Corix or an Affiliate of Corix other than a Contributed Corix 
Entity (the transactions described in clauses (a), (b) and (c) immediately above, collectively, the 
Corix Restructuring  in accordance with the terms of Section 7.8; 

WHEREAS, prior to the consummation of the Business Combination, IIF Subway shall 
cause a restructuring to occur of the outstanding Equity Interests in SWMAC such that the 
shareholders of SWMAC shall cause a new holding company, which is anticipated to be a limited 
partnership, to be formed under the laws of Delaware or another U.S. state  ( SWMAC Holdco ) 
that will hold 100% of the o SWMAC 
Restructuring , and following consummation of the Business Combination, (i) SWMAC Holdco 
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will hold 50% of the outstanding Equity Interests in CIUS and (ii) SWMAC Holdco (or an Affiliate 
thereof) will hold 50% of the outstanding Equity Interests in the SHL JV (as defined below); 

WHEREAS, in connection with the consummation of the Business Combination, (a) 
Coombs older of Corix, will form a new Delaware limited 

SHL JV  contribute, transfer, assign and convey to SHL JV 100% of the 
receivable of the CIUS Shareholder Loan, (b) SWMAC Holdco (or another entity formed by the 
owners of the SWWC Shareholder Loan to own the SHL JV equity interests) will contribute, 
transfer, assign and convey to SHL JV 100% of the receivable of the SWWC Shareholder Loan 
and shall purchase limited partnership units of SHL JV from Coombs in exchange for cash in an 
amount equal to 50% of the difference between the Par Value of the SWWC Shareholder Loan 
and the Par Value of the CIUS Shareholder Loan as determined in accordance with Section 2.2 

SHL Balancing Payment , and (c) Coombs and SWMAC Holdco shall enter into a limited 
partnership agreement governing SHL JV that will be consistent with the CIUS Shareholders 
Agreement, taking into account that the purpose of the SHL JV shall be solely to hold such 
receivables and SHL JV will not conduct any business otherwise (the transactions described in (a), 
(b) and (c), SHL Restructuring ; 

WHEREAS, in connection with the Business Combination, (a) IIF Subway, if applicable 
pursuant to Sections 2.3 or 2.4, may be required to pay or cause to be paid to Corix (or to CIUS or 
another Person upon mutual agreement of IIF Subway and Corix) an equalization transfer payment 
in an amount to be determined subject to the applicable terms and conditions of this Agreement 
(the Equity Balancing Payment ), which amount may be adjusted following the consummation 
of the Business Combination in accordance with the terms of this Agreement, and (b) Corix, if 
applicable pursuant to Sections 2.3 or 2.4, may be required to pay or cause to be paid to IIF Subway 
(or to CIUS or another Person upon mutual agreement of IIF Subway and Corix) the Equity 
Balancing Payment, which amount may be adjusted following the consummation of the Business 
Combination in accordance with the terms of this Agreement; 

WHEREAS, concurrently with the execution and delivery hereof, (a) as a condition to the 
willingness of Corix to enter into this Agreement, IIF Subway has delivered or caused to be 
delivered to Corix a commitment letter (the IIF Balancing Payment Commitment Letter ) from 
IIF US Holding 2 LP, a Delaware limited partnership (the IIF Sponsor ), pursuant to which, and 
on the terms and conditions thereof, the IIF Sponsor has committed to provide (i) the SHL 
Balancing Payment and (ii) the Estimated Adjusted Equity Balancing Payment Amount (if payable 
to Corix (or to CIUS or another Person upon mutual agreement of IIF Subway and Corix) in 
accordance with the terms of this Agreement) to IIF Subway, as set forth therein (the IIF 
Balancing Payment Commitment ); and (b) as a condition to the willingness of IIF Subway to 
enter into this Agreement, Corix has delivered or caused to be delivered to IIF Subway a Balancing 
Payment Commitment letter (the Corix Balancing Payment Commitment Letter ) from Varese 
IRR LP, a limited partnership formed under the laws of the Province of Manitoba (the Corix 
Sponsor ), pursuant to which, and on the terms and conditions thereof, the Corix Sponsor has 
committed to provide or cause to be provided the Estimated Adjusted Equity Balancing Payment 
Amount (if payable to IIF Subway (or to CIUS or another Person upon mutual agreement of IIF 
Subway and Corix) in accordance with the terms of this Agreement) to Corix, as set forth therein 
(the Corix Balancing Payment Commitment ); 
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WHEREAS, upon the consummation of the Business Combination, Coombs and Corix 
will collectively own 50% of the outstanding CIUS Common Stock and SWMAC Holdco will 
own 50% of the outstanding CIUS Common Stock; 

WHEREAS, in connection with the Business Combination and subject to the terms of this 
Agreement, at the Closing, (a)  Corix and IIF Subway, or Affiliates thereof, will enter into a 
shareholders agreement of CIUS in accordance with the terms set forth on Exhibit A (the CIUS 
Shareholders Agreement ) and (b) subject to Section 7.7, CIUS, Corix and an Affiliate of Corix 
that retains ownership of the Excluded Business as of the Closing Date (such Affiliate, 
Remainco , will enter into a transition services agreement in accordance with the terms set forth 

on Exhibit B and this Agreement (the Transition Services Agreement ); 

WHEREAS, (a) the Board of Directors of CIUS (the CIUS Board ) has approved, 
adopted, declared advisable and recommended that Corix approve this Agreement and the 
transactions contemplated hereby, and (b) the Board of Directors of Corix (the Corix Board ) has 
approved, adopted, declared advisable this Agreement and the transactions contemplated hereby; 

WHEREAS, (a) the Board of Directors of SWWC has approved, adopted and declared 
advisable this Agreement and recommended that SWMAC, as the sole shareholder of SWWC, 
approve this Agreement and the transactions contemplated hereby, (b) the Board of Directors of 
SWMAC (the SWMAC Board ) has approved, adopted and declared advisable this Agreement 
and recommended that IIF Subway and Bazos, as the shareholders of SWMAC, approve this 
Agreement and the transactions contemplated hereby, (c) IIF Subway has approved and adopted 
this Agreement and the transactions contemplated hereby, including the SWMAC Restructuring 
and (d) MR Bazos LP, as the sole limited partner of Bazos, has consented to the transactions 
contemplated hereby pursuant to that certain letter agreement entered into by and between IIF 
Subway and MR Bazos LP on the date hereof Bazos Letter Agreement ; and 

WHEREAS, for U.S. federal income tax purposes, the Parties intend that (a) the making 
of the SHL Balancing Payment be treated as a sale of a portion of the equity interests in SHL JV 
pursuant to Section 1001 of the Code; (b) the making of the Equity Balancing Payment be treated 
as, in the case of the Equity Balancing Payment made by IIF Subway to Corix (or to CIUS or 
another Person upon mutual agreement of IIF Subway and Corix), a sale of a portion of the CIUS 
Common Stock pursuant to Section 1001 of the Code (or, if made to CIUS or another Person upon 
mutual agreement, a purchase of CIUS Common Stock pursuant to Section 1032 of the Code or 
another Section of the Code, as applicable), and, in the case of the Equity Balancing Payment made 
by Corix to IIF Subway (or to CIUS or another Person upon mutual agreement of IIF Subway and 
Corix), a sale of a portion of the Equity Interests in SWMAC pursuant to Section 1001 of the Code 
followed by a contribution of such Equity Interests to CIUS; (c) the SWMAC Equity Exchange 

368(a) of the Code and the Treasury Regulations thereunder, to which each of CIUS and SWMAC 

he Treasury Regulations 
thereunder. 
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NOW, THEREFORE, in consideration of the mutual covenants contained herein and 
other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the Parties, intending to be legally bound, hereby agree as follows:  

ARTICLE I 
 

THE BUSINESS COMBINATION AND RELATED RESTRUCTURING MATTERS 

1.1 Restructuring Matters and Business Combination. On the terms and subject to the 
conditions set forth in this Agreement, the following transactions shall occur prior to or in 
connection with the consummation of the Business Combination. 

(a) Corix Restructuring.  The Corix Parties shall cause the Corix Restructuring 
to occur. 

(b) SWMAC Restructuring.  IIF Subway will cause the SWMAC Restructuring 
to occur. 

(c) The SHL Restructuring. Corix and IIF Subway will cause the SHL 
Restructuring to occur, including the payment of the SHL Balancing Payment. 

(d) The Acquisition of SWMAC.  

(i) IIF Subway shall cause SWMAC Holdco to contribute, transfer, 
assign and convey to CIUS all of the outstanding Equity Interests in SWMAC (the 
SWMAC Interests ) in exchange for shares of CIUS Common Stock (the SWMAC 

Equity Exchange ). 

(ii) CIUS and SWMAC shall file a certificate of merger (the Certificate 
of Merger ) with the Delaware Secretary of State and make all other filings or recordings 
required by the Delaware Law to effect a merger pursuant to which SWMAC will merge 
with and into CIUS (the Merger ), with CIUS as the surviving corporation, and the 
Merger shall become effective at such time (the Merger Effective Time ) as the Certificate 
of Merger is duly filed with the Delaware Secretary of State (or at such later time as CIUS 
and SWMAC shall agree and is specified in the Certificate of Merger). 

(iii) At the Merger Effective Time, (i) each share of common stock of 
SWMAC outstanding immediately prior to the Merger Effective Time shall be 
automatically canceled and retired and shall cease to exist, and (ii) each share of common 
stock of CIUS outstanding immediately prior to the Merger Effective Time shall remain 
outstanding as the capital stock of CIUS as the surviving corporation in the Merger. 

(e) The Parties shall cause the payment of the Estimated Adjusted Equity 
Balancing Payment Amount to be made in accordance with the terms of Section 2.3. 

(f) To the extent that the outstanding Equity Interests in Inland Pacific 
Resources Inc. and Corix Utility Systems (Georgia) Inc. are not, following the Merger Effective 
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Corix and SWMAC Holdco will reasonably cooperate to cause CIUS to take such actions as may 
be necessary such that the shares of Inland Pacific Resources Inc. and Corix Utility Systems 

pursuant to Section 1.1(g) ( Excluded Property Transactions ); provided that no such actions shall 
sonably withheld, conditioned 

or delayed) if such actions could reasonably be expected to result in or give rise to (i) any cost or 
decrease in value of CIUS or any Affiliate in excess of $250,000 (individually or in the aggregate), 
or (ii) result in any material non-monetary adverse impact or any adverse monetary impact in 
excess of $250,000 (individually or in the aggregate) in either case on any SWWC Party (including 
SWMAC Holdco), in each case, taking into account any indemnity or cost reimbursement provided 
by Corix. 

(g) Contributions to Intermediate Newco.  Following the Merger Effective 
Time and the consummation of any Excluded Property Transactions, CIUS shall contribute, 
transfer, assign and convey to Intermediate Newco all of the outstanding Equity Interests in Inland 
Pacific Resources Inc., Corix Utility Systems (Georgia) Inc., SWWC and the SWWC Subsidiaries, 
and in exchange therefor, Intermediate Newco shall (A) issue to CIUS shares of common stock of 
Intermediate Newco and (B) a -party debt including 
any third-party debt assumed by CIUS from SWMAC pursuant to the Merger. 

ARTICLE II 
 

CLOSING; EQUITY BALANCING PAYMENT 

2.1 Closing.  The closing of the Business Combination (the Closing ) shall take place 
at the offices of Skadden, Arps, Slate, Meagher & Flom LLP, 1440 New York Avenue, 
Washington, D.C., 2005, or remotely by electronic exchange of executed documents at 10:00 a.m., 
New York time, on the day that is no later than fifteen (15) Business Days after the day on which 
the conditions precedent set forth in Article VIII (other than those conditions that by their nature 
are to be satisfied at the Closing, but subject to the satisfaction or waiver of those conditions at 
such time) are satisfied or waived in accordance with this Agreement, or at such other place and 
time or on such other date as the Parties may mutually agree in writing.  The date on which the 
Closing occurs is referred to in this Agreement as the Closing Date.   

(a) Certain Corix Deliverables at Closing.  At the Closing, Corix shall deliver, 
or cause to be delivered, to SWMAC Holdco (or, in the case of clause (i) below, to CIUS or another 
Person upon mutual agreement of IIF Subway and Corix) the following:  

(i) the Estimated Adjusted Equity Balancing Payment Amount, if 
payable by Corix in accordance with Section 2.3; 

(ii) the CIUS Shareholders Agreement, duly executed by CIUS, 
Coombs and Corix;  

(iii) if applicable in accordance with Section 7.7, the Transition Services 
Agreement, duly executed by CIUS, Remainco and Corix; 
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(iv) a certificate duly executed by an authorized officer of each of the 
Corix Parties to the effect that the conditions set forth in Sections 8.3(a), 8.3(b) and 8.3(c) 
are satisfied, in a form and substance reasonably satisfactory to IIF Subway;  

(v) copies (or other evidence) of all valid approvals or authorizations of, 
filings or registrations with, or notifications to, all Governmental Entities required to be 
obtained, filed or made by Corix in satisfaction of Section 8.1(a); 

(vi) an IRS Form W-8 duly completed and executed by Corix and each 
other entity that will receive payments hereunder;  

(vii) evidence of the completion of the Corix Restructuring in accordance 
with the terms of this Agreement;  

(viii) any SWMAC Equity Exchange documentation (to which CIUS is a 
party) that is necessary to implement the SWMAC Equity Exchange in accordance with 
the terms of this Agreement, duly executed by CIUS; and 

(ix) any SHL Restructuring documentation to which Coombs or another 
Affiliate of Corix is a party that is necessary to implement the SHL Restructuring in 
accordance with the terms of this Agreement, duly executed by such entity.  

(b) Certain IIF Subway Deliverables at Closing.  At the Closing, IIF Subway 
shall deliver, or cause to be delivered, to Corix (or, in the case of clause (i) below, another Person 
upon mutual agreement of IIF Subway and Corix) the following:  

(i) the Estimated Adjusted Equity Balancing Payment Amount, if 
payable by IIF Subway in accordance with Section 2.3; 

(ii) the SHL Balancing Payment Amount in accordance with 
Section 1.1(c) and any SHL Restructuring documentation to which SWMAC Holdco or 
another Affiliate of IIF Subway is a party that is necessary to implement the SHL 
Restructuring in accordance with the terms of this Agreement, duly executed by such 
entity; 

(iii) the CIUS Shareholders Agreement, duly executed by SWMAC 
Holdco; 

(iv) a certificate duly executed by an authorized officer of each of the 
SWWC Parties to the effect that the conditions set forth in Sections 8.2(a), 8.2(b) and 8.2(c) 
are satisfied, in a form and substance reasonably satisfactory to Corix;  

(v) an IRS Form W-9 duly completed and executed by each of IIF 
Subway, Bazos, and SWMAC Holdco;  

(vi) copies (or other evidence) of all valid approvals or authorizations of, 
filings or registrations with, or notifications to, all Governmental Entities required to be 
obtained, filed or made by the SWWC Parties in satisfaction of Section 8.1(a);  
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(vii) evidence of the completion of the SWMAC Restructuring in 
accordance with the terms of this Agreement; and 

(viii) any SWMAC Equity Exchange documentation (to which SWMAC 
Holdco or SWMAC is a party) that is necessary to implement the SWMAC Equity 
Exchange in accordance with the terms of this Agreement, duly executed by SWMAC 
Holdco or SWMAC (as applicable). 

2.2 Calculation of SHL Balancing Payment. No later than twelve (12) Business Days 
prior to the Closing Date, the Parties will calculate the SHL Balancing Payment, which calculation 
will be based on the Par Values of each of the Shareholder Loans as of the Closing. 

2.3 Equity Balancing Payment. 

(a) Estimated SWWC Payment Statement. No later than twelve (12) Business 
Days prior to the Closing Date, IIF Subway shall deliver to Corix (i) an initial written statement 

Initial Estimated SWWC Payment Statement
information, estimated values as of the Closing Date of (A) the Closing SWWC Net Indebtedness 
(the Estimated SWWC Net Indebtedness ), including calculation of the SWWC Cash, (B) the 
Closing SWWC Net Working Capital (the Estimated SWWC Net Working Capital

Estimated SWWC Capital Expenditure 
Amount ), in each case, determined as of the anticipated Closing Date and calculated in 
accordance with the Accounting Principles and (ii) wiring instructions for the receipt of any 
payments receivable by SWMAC Holdco pursuant to this Section 2.3 or Section 2.4. IIF Subway 
shall prepare the Initial Estimated SWWC Payment Statement in good faith and shall use its 
reasonable best efforts to give, and cause its Representatives to give, Corix and its Representatives 
reasonable access to such books, records and SWWC Personnel (including the work papers of IIF 
Subway, SWMAC and its accountants relating to the preparation of the Initial Estimated SWWC 
Payment Statement and such calculations based thereon) as may be necessary to enable Corix and 
its Representatives to review the Initial Estimated SWWC Payment Statement and such 
calculations based thereon prior to the Closing. 

(b) Estimated Corix Payment Statement.  No later than twelve (12) Business 
Days prior to the Closing Date,  Corix shall deliver to IIF Subway (i) an initial written statement 

Initial Estimated Corix Payment Statement
Initial Estimated Payment Statements

supporting information, estimated values as of the Closing Date of (A) the Closing Corix Net 
Indebtedness (the Estimated Corix Net Indebtedness ), including calculation of the Corix Cash, 
(B) the Closing Corix Net Working Capital (the Estimated Corix Net Working Capital  

Estimated Corix Capital Expenditure 
Amount ), in each case, determined as of the anticipated Closing Date and calculated in 
accordance with the Accounting Principles and (ii) wiring instructions for the receipt of any 
payments receivable by Corix (or such other Person as appropriate) pursuant to this Section 2.3 or 
Section 2.4. Corix shall prepare the Initial Estimated Corix Payment Statement in good faith and 
shall use its reasonable best efforts to give, and cause its Representatives to give, IIF Subway and 
its Representatives reasonable access to such books, records and Corix Personnel (including the 
work papers of Corix, CIUS and their accountants relating to the preparation of the Initial 
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Estimated Corix Payment Statement and such calculations based thereon) as may be necessary to 
enable IIF Subway and its Representatives to review the Initial Estimated Corix Payment 
Statement and such calculations based thereon prior to the Closing. 

(c) Following the exchange of the Initial Estimated Payment Statements, the 
Parties shall reasonably consult with each other and, subject to the final sentence of Section 
2.3(e)(iv), may seek to make capital contributions or take other actions with respect to their 
respective businesses in order to cause an adjustment to the components of the Initial Estimated 
SWWC Payment Statement and the Initial Estimated Corix Payment Statement.  Thereafter, no 
later than three (3) Business Days prior to the Closing, IIF Subway shall deliver to Corix an 

Estimated SWWC Payment Statement
reflecting any such permitted action and resulting adjustments to the components of the Initial 
Estimated SWWC Payment Statement, and Corix shall deliver to IIF Subway an estimated 

Estimated Corix Payment Statement
Estimated Payment Statements ing 

any such permitted action and resulting adjustments to the components of the Initial Estimated 
Corix Payment Statement.  

(d) Prior to the Closing, Corix and IIF Subway in good faith shall seek to 
resolve any differences that they may have with respect to the computation of any of the items in 
the Estimated Payment Statements, and such statements shall be updated accordingly prior to the 
Closing; provided, that to the extent Corix and IIF Subway are unable to resolve such differences 
prior to the Closing, the amounts reflected in the Estimated Payment Statements shall be used for 
purposes of calculating the Estimated Adjusted Equity Balancing Payment Amount in Section 
2.3(e). 

(e) Calculation of the Estimated Adjusted Equity Balancing Payment Amount. 

(i) The adjustments to the Equity Balancing Payment shall be 
Estimated Adjustment

equal to fifty percent (50%) of the total of (A) the Estimated SWWC Net Working Capital 
Underage, if any, minus (B) the Estimated SWWC Net Working Capital Overage, if any, 
minus (C) the Estimated SWWC Net Indebtedness Underage, if any, plus (D) the Estimated 
SWWC Net Indebtedness Overage, if any, minus (E) the Estimated SWWC Capital 
Expenditure Overage, if any, plus (F) the Estimated SWWC Capital Expenditure 
Underage, if any, minus (G) the Estimated Corix Net Working Capital Underage, if any, 
plus (H) the Estimated Corix Net Working Capital Overage, if any, plus (I) the Estimated 
Corix Net Indebtedness Underage, if any, minus (J) the Estimated Corix Net Indebtedness 
Overage, if any, plus (K) the Estimated Corix Capital Expenditure Overage, if any and 
minus (L) the Estimated Corix Capital Expenditure Underage, if any. 

(ii) If the sum of the Base Equity Balancing Payment Amount and the 
Estimated Adjusted Equity Balancing Payment Amount

positive number, IIF Subway shall pay or cause to be paid to Corix an amount in cash equal 
to the Estimated Adjusted Equity Balancing Payment Amount (net of any Taxes required 
to be deducted or withheld under Section 2.5), by wire transfer of immediately available 
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funds in accordance with the applicable wiring instructions provided by Corix, as provided 
in Section 2.1(b)(i). 

(iii) If the Estimated Adjusted Equity Balancing Payment Amount is a 
negative number, Corix shall pay or cause to be paid to SWMAC Holdco an amount in 
cash equal to the absolute value of the Estimated Adjusted Equity Balancing Payment 
Amount (net of any Taxes required to be deducted or withheld under Section 2.5), by wire 
transfer of immediately available funds in accordance with the applicable wiring 
instructions provided by IIF Subway, as provided in Section 2.3(a)(ii). 

(iv) Notwithstanding anything to the contrary set forth in this Agreement 
(but subject to the final sentence of this Section 2.3(e)(iv)), the Parties agree to reasonably 
cooperate and consult with each other and consider alternative mechanisms to provide the 
economic benefit of the Estimated Adjusted Equity Balancing Payment Amount that is 
intended by the terms of this Section 2.3 in a more economically efficient manner.  For 
example, in lieu of direct payments to Corix or SWMAC Holdco, the Parties may agree to 
cause capital contributions or short term shareholder loans (any such short term loans, 
Short Term SH Loans

Corix funded repayment of third-party indebtedness by CIUS or any of its Subsidiaries, 
with any such Short Term SH Loans to be repaid immediately following Closing.  
Notwithstanding anything to the contrary set forth in this Agreement, neither IIF Subway 
nor Corix shall make payment of the Estimated Adjusted Equity Balancing Payment 
Amount through any alternative mechanism (or make capital contributions or Short Term 
SH Loans or take other actions with respect to their respective businesses to adjust the 
components of the Initial Estimated SWWC Payment Statement or the Initial Estimated 
Corix Payment Statement pursuant to Section 2.3(c)) without the prior written approval of 
Corix or IIF Subway, as applicable (which approval may not be unreasonably withheld, 
conditioned or delayed).  

(f) To the extent permitted pursuant to applicable Law, any payment made (i) 
by SWMAC Holdco to Corix pursuant to this Section 2.3 shall be treated for all Tax purposes 
either (as applicable) as consideration for the disposition by Corix of CIUS Common Stock or, if 
the Parties mutually agree prior to the Closing, the disposition by Corix of an interest in the 
Canadian Water Entities and (ii) by Corix to SWMAC Holdco pursuant to this Section 2.3 shall 
be treated for all Tax purposes as consideration for the disposition by SWMAC Holdco of a portion 
of the SWMAC Interests followed by a contribution of such SWMAC Interests to CIUS.  

2.4 Post-Closing Adjustment of the Equity Balancing Payment. 

(a) Final Closing Statement. 

(i) Not later than 75 days after the Closing Date or such other time as 
is mutually agreed by Corix and IIF Subway (or any Affiliate of Corix or IIF Subway that 
becomes a shareholder of CIUS, collectively, in such capacities, the CIUS Shareholders , 
and each, a CIUS Shareholder ), the CIUS Shareholders shall cause CIUS to prepare, or 
cause to be prepared, and deliver, or cause to be delivered, to the CIUS Shareholders a 
written statement setting forth calculations in reasonable detail of (A) the Closing SWWC 
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Net Indebtedness (including calculation of the SWWC Cash), (B) the Closing SWWC Net 
Working Capital, (C) the Closing SWWC Capital Expenditure Amount, (D) the Closing 
Corix Net Indebtedness (including calculation of the Corix Cash), (E) the Closing Corix 
Net Working Capital and (F) the Closing Corix Capital Expenditure Amount (collectively, 
the Final Equity Balancing Payment Adjustment Items  and such statement, the Final 
Closing Statement ), determined as of the Closing Date (and without giving effect to the 
transactions contemplated hereby except to the extent the parties agree to adjust the 
mechanisms for payment of the Estimated Adjusted Equity Balancing Payment Amount 
and do so through capital contributions to CIUS or to the respective contributed business 
or through the taking of other actions in accordance with Section 2.3, in which case the 
Final Closing Statement shall reflect such transactions).  The Final Closing Statement shall 
be prepared on a basis consistent with the Accounting Principles. 

(ii) The CIUS Shareholders shall cause CIUS to make available to the 
CIUS Shareholders its (and shall use their reasonable best efforts to cause CIUS to direct 
its accountants to make available its) work papers, schedules and other supporting data as 
may reasonably be requested by the CIUS Shareholders to verify the calculations of the 
Final Equity Balancing Payment Adjustment Items as or to be set forth in the Final Closing 
Statement, subject to customary confidentiality agreements. In the event that any of the 
CIUS Shareholders delivers a Dispute Notice (as defined below) to CIUS and the other 
CIUS Shareholder pursuant to Section 2.4(a)(iii), the CIUS Shareholders shall cause CIUS 
to make available to the CIUS Shareholders its (and shall use its reasonable best efforts to 
cause its accountants to make available their) work papers, schedules and other supporting 
data as may reasonably be requested by the CIUS Shareholders to enable them to verify 
the calculations of the Final Equity Balancing Payment Adjustment Items as set forth in 
such Dispute Notice, subject to customary confidentiality agreements.   

(iii) Within 30 days following its receipt of the Final Closing Statement, 
each CIUS Shareholder shall deliver to CIUS and the other CIUS Shareholder either (A) 
its agreement as to the calculation of the Final Equity Balancing Payment Adjustment Items 
as set forth therein or (B) a written dispute notice (a Dispute Notice ), specifying in 
reasonable detail the nature of its dispute of the calculation of the Final Equity Balancing 
Payment Adjustment Items as set forth therein; provided, that the CIUS Shareholders may 
dispute the calculation of the Final Equity Balancing Payment Adjustment Items as set 
forth in the Final Closing Statement only on the basis that such calculation was not made 
in accordance with the Accounting Principles, or on the basis of arithmetic error.  In the 
event of a dispute, during the 15 Business Days after the delivery of a Dispute Notice, the 
CIUS Shareholders shall, and shall cause CIUS to, attempt in good faith to resolve any 
such dispute and finally determine the amounts, as applicable, of the Final Equity 
Balancing Payment Adjustment Items as set forth in the Final Closing Statement.  If at the 
end of such 15-Business Day period, the CIUS Shareholders have failed to reach agreement 
with respect to any such disputed amounts, the matter shall be submitted to an 
internationally recognized accounting firm that is not the principal independent auditor for 
any CIUS Shareholder and is otherwise neutral and impartial and mutually agreed upon by 
the CIUS Shareholders; provided, however, that if the CIUS Shareholders are unable to 
select such accounting firm within 20 Business Days after delivery of a Dispute Notice, 
any CIUS Shareholder may request the American Arbitration Association to appoint, 
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within five Business Days following the date of such request, an independent accounting 
firm meeting the requirements set forth above.  The accounting firm so selected shall be 
referred to herein as the Accountant   The Accountant shall be engaged by CIUS, and the 
Accountant, as an expert and not as an arbitrator, shall resolve the disputed portions of the 
calculations of the Final Equity Balancing Payment Adjustment Items as set forth in the 
Final Closing Statement in accordance with the terms and conditions of this Agreement.  
In making such determination, the Accountant may only consider those items and amounts 
as to which the CIUS Shareholders have disagreed within the time periods and on the terms 
specified above and must resolve the matter in accordance with the terms and provisions 
of this Agreement; provided, that the determination by the Accountant will neither be more 
favorable to any CIUS Shareholder than reflected in the Final Closing Statement nor more 

Notice.  The Accountant shall deliver to CIUS and the CIUS Shareholders, as promptly as 
practicable after its appointment (and in no event later than 30 days), a written report setting 
forth the resolution of each disputed matter and its determination of the amounts of the 
Equity Balancing Payment Adjustment Items as set forth in the Final Closing Statement as 
determined in accordance with the terms of this Agreement.  Such report shall be final and 
binding upon the CIUS Shareholders to the fullest extent permitted under requirements of 
Law and may be enforced in any court having jurisdiction.  Each CIUS Shareholder shall 

resolution of any disputed items pursuant to this Section 2.4(a)(iii), except that all fees and 
expenses relating to the foregoing work by the Accountant shall be borne by CIUS.  

(b) Calculation and Payment of the Closing Adjusted Equity Balancing 
Payment Amount. On the twelfth Business Day after the later of (i) the date that the CIUS 
Shareholders agree to the calculations of the Final Equity Balancing Payment Adjustment Items 
as set forth in the Final Closing Statement (which shall be deemed to have occurred if no CIUS 
Shareholder timely delivers a Dispute Notice pursuant to Section 2.4(a)(iii)) and (ii) if the CIUS 
Shareholders are unable to agree on such calculations of the Final Equity Balancing Payment 
Adjustment Items, the date that the CIUS Shareholders receive notice from the Accountant of the 
final determination of the amount(s) being so disputed, the final adjustments to the Estimated 
Adjusted Equity Balancing Payment Amount shall be calculated as an amount (which may be 
positive or negative, the Closing Adjustment ) equal to fifty percent (50%) of the total of (A) the 
Closing SWWC Net Working Capital Underage, if any, minus (B) the Closing SWWC Net 
Working Capital Overage, if any, minus (C) the Closing SWWC Net Indebtedness Underage, if 
any, plus (D) the Closing SWWC Net Indebtedness Overage, if any, minus (E) the Estimated 
SWWC Capital Expenditure Overage, if any, plus (F) the Closing SWWC Capital Expenditure 
Underage, if any, minus (G) the Closing Corix Net Working Capital Underage, if any, plus (H) the 
Closing Corix Net Working Capital Overage, if any, plus (I) the Closing Corix Net Indebtedness 
Underage, if any, minus (J) the Closing Corix Net Indebtedness Overage, if any, plus (K) the 
Closing Corix Capital Expenditure Overage, if any, and minus (L) the Closing Corix Capital 
Expenditure Underage, if any. 

(i) If the Estimated Adjusted Equity Balancing Payment Amount was a 
positive number, the sum of the Base Equity Balancing Payment and the Closing 
Adjustment as calculated using the Final Equity Balancing Payment Adjustment Items (as 
determined in accordance with Section 2.4(a)) (the Closing Adjusted Equity Balancing 
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Payment Amount ) is also a positive number, and the Closing Adjusted Equity Balancing 
Payment Amount is greater than the Estimated Adjusted Equity Balancing Payment 
Amount, SWMAC Holdco shall pay, or cause to be paid, in cash by wire transfer of same 
day immediately available funds to  Corix (or an Affiliate thereof as directed by Corix ) an 
amount equal to such excess (net of any Taxes required to be deducted or withheld under 
Section 2.5). 

(ii) If the Estimated Adjusted Equity Balancing Payment Amount was a 
positive number, the Closing Adjusted Equity Balancing Payment Amount is also a 
positive number, and the Closing Adjusted Equity Balancing Payment Amount is less than 
the Estimated Adjusted Equity Balancing Payment Amount, Corix shall pay, or cause to 
be paid, in cash by wire transfer of same day immediately available funds to SWMAC 
Holdco an amount equal to such difference (net of any Taxes required to be deducted or 
withheld under Section 2.5).  

(iii) If the Estimated Adjusted Equity Balancing Payment Amount was a 
positive number and the Closing Adjusted Equity Balancing Payment Amount is a negative 
number, Corix shall pay, or cause to be paid, in cash by wire transfer of same day 
immediately available funds to SWMAC Holdco an amount equal to the sum of (A) the 
Estimated Adjusted Equity Balancing Payment Amount, plus (B) the absolute value of the 
Closing Adjusted Equity Balancing Payment Amount (net of any Taxes required to be 
deducted or withheld under Section 2.5). 

(iv) If the Estimated Adjusted Equity Balancing Payment Amount was a 
negative number, the Closing Adjusted Equity Balancing Payment Amount is also a 
negative number, and the absolute value of the Closing Adjusted Equity Balancing 
Payment Amount is less than the absolute value of the Estimated Adjusted Equity 
Balancing Payment Amount, SWMAC Holdco shall pay, or cause to be paid, in cash by 
wire transfer of same day immediately available funds to Corix (or an Affiliate thereof as 
directed by Corix) an amount equal to such difference (net of any Taxes required to be 
deducted or withheld under Section 2.5).  

(v) If the Estimated Adjusted Equity Balancing Payment Amount was a 
negative number, the Closing Adjusted Equity Balancing Payment Amount is also a 
negative number, and the absolute value of the Closing Adjusted Equity Balancing 
Payment Amount is greater than the absolute value of the Estimated Adjusted Equity 
Balancing Payment Amount, Corix shall pay, or cause to be paid, in cash by wire transfer 
of same day immediately available funds to SWMAC Holdco an amount equal to such 
excess (net of any Taxes required to be deducted or withheld under Section 2.5).  

(vi) If the Estimated Adjusted Equity Balancing Payment Amount was a 
negative number and the Closing Adjusted Equity Balancing Payment Amount is a positive 
number, SWMAC Holdco shall pay, or cause to be paid, in cash by wire transfer of same 
day immediately available funds to Corix (or an Affiliate thereof as directed by Corix) an 
amount equal to the sum of (A) the absolute value of the Estimated Adjusted Equity 
Balancing Payment Amount plus (B) the Closing Adjusted Equity Balancing Payment 
Amount (net of any Taxes required to be deducted or withheld under Section 2.5). 
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Notwithstanding the foregoing terms of Section 2.4(b), the Party that is due a payment pursuant to 
this Section 2.4(b) may direct the other Party in writing to make the payment by means of a capital 
contribution to CIUS and may cause such amount to be used to repay existing indebtedness of 
CIUS or any of its Subsidiaries to the Party to whom a payment is due (or any of its Affiliates, 
other than CIUS or any of its Subsidiaries). 

2.5 Withholding.  Each of Corix, IIF Subway, SWMAC Holdco, CIUS and any other 
Person making payments described herein, shall be entitled to deduct and withhold any amount 
from any amounts payable pursuant to this Agreement as it is required to deduct and withhold with 
respect to the payment of such amounts under the Code, or any provision of federal, state, 
provincial, local or foreign Law.  As soon as reasonably practicable, but in any event at least five 
(5) Business Days prior to deducting or withholding from any amounts otherwise payable pursuant 
to this Agreement, the paying Person shall notify the (other) Parties in writing of such intent to 
deduct and withhold and the basis therefor and shall provide such other Parties with a reasonable 
opportunity to provide such forms or other evidence as will reduce or eliminate such deduction or 
withholding.  Any withheld amounts shall be duly and timely paid over to the appropriate Taxing 
Authority and any amounts so paid over shall be treated for all purposes of this Agreement as 
having been paid to the Person in respect of which such deduction and withholding was made. 

ARTICLE III 
 

REPRESENTATIONS AND WARRANTIES OF CORIX 

Corix represents and warrants to the SWWC Parties that the statements contained in this 
Article III are true and correct, except as set forth in the disclosure letter delivered by Corix to the 
SWWC Parties prior to the execution and delivery by the Corix Parties of this Agreement (the 
Corix Disclosure Letter ).  

3.1 Due Organization and Good Standing.  Corix is duly organized, validly existing 
and in good standing under the laws of the jurisdiction in which it is organized (in the case of good 
standing, to the extent such jurisdiction recognizes such concept), except where the failure to be 
so organized, existing or in good standing, individually or in the aggregate, has not had and would 
not reasonably be expected to materially impair or delay its ability to (a) perform its obligations 
under this Agreement and each Ancillary Agreement to which it is or will be a party or (b) to 
consummate the Business Combination.  

3.2 Authority; Binding Nature of Agreement.  Corix has all requisite corporate power 
and authority to execute and deliver this Agreement and the other Ancillary Agreements to which 
it is or will be a party and to consummate the Business Combination and the other transactions 
contemplated by this Agreement.  The execution and delivery of this Agreement and the 
consummation of the Business Combination and the transactions contemplated hereby have been 
duly and validly authorized and no other corporate proceedings are necessary to authorize, adopt 
or approve this Agreement or to consummate the Business Combination and the other transactions 
contemplated by this Agreement.  Corix has duly executed and delivered this Agreement and, 
assuming the due authorization, execution and delivery by the other Parties, this Agreement 
constitutes the legal, valid and binding obligation of Corix, enforceable against Corix in 
accordance with its terms, except as enforcement may be limited by bankruptcy, insolvency, 
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reorganization or similar Laws affecting creditors  rights generally and by general principles of 
equity.  

3.3 No Conflicts; Consents. 

(a) Corix s execution and delivery of this Agreement does not, and Corix s 
performance of its covenants and agreements hereunder and under each Ancillary Agreement to 
which it is or will be a party will not, conflict with, or result in any violation of or default (with or 
without notice or lapse of time, or both) under, or give rise to a right of termination, cancelation 
or acceleration of any obligation, or result in the creation of any Lien upon any of the properties 
or assets of Corix under any provision of, (i) its Organizational Documents, (ii) any Contract to 
which Corix is a party or by which any of its properties or assets is bound or (iii) any Corix Water 
Permit, other than in the case of clauses (ii) and (iii) above, any matters that, individually or in the 
aggregate, have not had and would not reasonably be expected to prevent or materially impede, 
interfere with, hinder or delay the consummation of the Business Combination. 

(b) Other than the filings and other matters referred to in Section 4.4(b) no 
Consent of or from, or registration, declaration, notice or filing made to or with, any Governmental 
Entity, is required to be obtained or made by or with respect to Corix, other than any Consents 
that, individually or in the aggregate, have not had and would not reasonably be expected to prevent 
or materially impede, interfere with, hinder or delay the consummation of the Business 
Combination. 

3.4 Title. 

(a) As of the date of this Agreement, Corix has good and valid title to its Equity 
Interests in CIUS, free and clear of all Liens (other than restrictions generally imposed on securities 
under U.S. or Canadian federal, state or provincial or foreign securities Laws or utility Laws and 
restrictions created, directly or indirectly, under this Agreement), and after giving effect to the 
Corix Restructuring, either Corix or an Affiliate of Corix will have good and valid title to the 
Equity Interests in CIUS, free and clear of all Liens (other than restrictions generally imposed on 
securities under U.S. or Canadian federal, state or provincial or foreign securities Laws or utility 
Laws and restrictions created, directly or indirectly, under this Agreement).  Except as set forth in 
CIUS  Organizational Documents and in this Agreement or the Ancillary Agreements, none of the 
Equity Interests in CIUS are subject to any shareholder agreement, investor rights agreement, 
registration rights agreement, voting agreement or trust, proxy or other Contract restricting or 
otherwise relating to the voting, dividend rights or disposition of such Equity Interests. 

(b) Upon the consummation of the Business Combination at the Closing and 
after giving effect to the Canadian Business Restructuring, CIUS will receive good and valid title 
to the Equity Interests in the Canadian Water Entities (the Canadian Water Interests ), free and 
clear of all Liens, except for any Liens created, directly or indirectly, under this Agreement, and 
the Canadian Water Interests will not be subject to any voting or transfer restrictions (other than 
restrictions generally imposed on securities under U.S. or Canadian federal, state or provincial or 
foreign securities Laws or utility Laws and restrictions created, directly or indirectly, under this 
Agreement).  
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3.5 Financing.  Corix has delivered or caused to be delivered to IIF Subway the Corix 
Balancing Payment Commitment Letter, pursuant to which, and on the terms and conditions 
thereof, the Corix Sponsor has agreed and committed to provide or cause to be provided the Corix 
Balancing Payment Commitment as provided therein.  The Corix Balancing Payment Commitment 
Letter is in full force and effect and has not been amended, restated or otherwise modified or 
waived, and the respective commitments contained in the Corix Balancing Payment Commitment 
Letter have not been withdrawn, modified or rescinded in any respect.  The Corix Balancing 
Payment Commitment Letter contains all of the conditions precedent to the obligations of, the 
Corix Sponsor to fund the Balancing Payment Commitment, if applicable.  The Corix Balancing 
Payment Commitment Letter has been duly and validly executed and delivered by Corix and the 
Corix Sponsor and is a legal, valid and binding obligation of Corix and the Corix Sponsor 
enforceable against Corix and the Corix Sponsor in accordance with its terms, except as 
enforcement may be limited by bankruptcy, insolvency, reorganization or similar Laws affecting 
creditors  rights generally and by general principles of equity.  The aggregate proceeds of the Corix 
Balancing Payment Commitment shall be sufficient to pay the Estimated Adjusted Equity 
Balancing Payment Amount on the Closing Date, if payable by Corix or an Affiliate thereof, and 
Corix has no reason to believe that any of the conditions precedent to the obligations of the Corix 
Sponsor to fund the Corix Balancing Payment Commitment on the terms therein will not be 
satisfied or that such amount of the Corix Balancing Payment Commitment will not be available 
to Corix or an Affiliate thereof as of the Closing.  Each of Corix and the Corix Sponsor has the 
requisite power and authority to execute and deliver, and to perform its covenants, agreements and 
obligations under, the Corix Balancing Payment Commitment Letter.  The execution and delivery 
of the Corix Balancing Payment Commitment Letter by Corix and the Corix Sponsor and the 
performance by each of Corix and the Corix Sponsor of their respective covenants and agreements 
thereunder have been duly and validly authorized by Corix and the Corix Sponsor, respectively.  
As of the date hereof, no event has occurred that, with or without notice or lapse of time or both, 
would reasonably be expected to constitute a breach or default of any provision of the Corix 
Balancing Payment Commitment Letter by Corix, constitute or assuming satisfaction of the 
conditions to Closing set forth in Article VIII result in a failure to satisfy a condition precedent to 
or other contingency to be satisfied set forth in the Corix Balancing Payment Commitment Letter 
or otherwise cause any portion of the Corix Balancing Payment Commitment to be unavailable.  

3.6 Claims; Orders.  Except as would not reasonably be expected to prevent or 
materially impede, interfere with, hinder or delay the consummation of the Business Combination, 
(a) there is no suit, action or other proceeding pending, or, to the Knowledge of Corix, threatened 
against Corix and (b) Corix is not subject to any Judgment.  

3.7 Brokers.  Other than RBC Capital Markets, LLC (the Corix Financial Advisor ), 
no broker, finder or investment banker is entitled to any brokerage, finder s or other similar fee or 
commission in connection with the transactions contemplated hereby based on arrangements made 
by or on behalf of Corix or its Affiliates. 

3.8 Anti-Corruption; Anti-Money Laundering; Sanctions. 

(a) Neither Corix (solely with respect to its relationship with the Contributed 
Corix Entities) nor, to the Knowledge of Corix, any of its directors, officers, employees or other 
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Persons acting on behalf of any of the foregoing, directly or indirectly in relation to the Contributed 
Corix Entities, has, since the date falling five (5) years prior to the date of this Agreement: 

(i) violated any applicable anti-corruption Laws in any material 
respect, including the Corruption of Foreign Public Officials Act (Canada), the U.S. 
Foreign Corrupt Practices Act, the UK Bribery Act 2010 or any other applicable anti-
corruption Law (collectively, Anti-Corruption Laws ); 

(ii) made, offered or promised to make, or authorized the payment or 
giving of money, or anything else of value, to any (x) executive, official, employee or 
Person acting in an official capacity for or on behalf of a Governmental Entity, (y) political 
party or official thereof, or candidate for political office (each of the foregoing a 
Government Official ), or (z) any other Person, while knowing or believing that all or 

some portion of the money or value will be offered, given or promised to a Government 
Official or other Person, in the case of clause (x), (y) or (z), for the purposes of obtaining 
or retaining business or securing any improper advantage in violation of any Anti-
Corruption Law or in other circumstances when such offer, payment or promise would be 
unlawful; or  

(iii) been the subject of any suit, action or other proceeding or, to the 
Knowledge of Corix, investigation with regard to any actual or alleged breach of any Anti-
Corruption Law. 

(b) Each of Corix and any Person controlling Corix (in each case, solely with 
respect to their relationship with the Contributed Corix Entities) is in compliance in all material 
respects with all applicable anti-money laundering Laws related to the prevention of money 
laundering and terrorist financing, including the Bank Secrecy Act, the USA PATRIOT Act and 
the Proceeds of Crime (Money Laundering) and Terrorist Financing Act (Canada) (collectively, 
AML Laws ) in the jurisdictions in which Corix or any Person controlling Corix and the 

Contributed Corix Entities, as applicable, operates.  

(c) Neither Corix, nor any Person controlling Corix, is a Sanctioned Person. 

(d) Neither Corix, nor to Knowledge of Corix, any Person controlling Corix, 
will use any of the proceeds from any amounts received by such Person under this Agreement, if 
any, (i) for the purpose of funding, financing or facilitating any activities, business or transaction 
of or with any Sanctioned Person, or in any country or region that is the subject of comprehensive 
Sanctions, except to the extent permitted under applicable Sanctions, or (ii) in any manner that 
would result in the violation of any Sanctions by any Party. 

(e) Neither Corix, nor any Person controlling Corix, is a Senior Foreign 
Political Figure, an immediate family member of a Senior Foreign Political Figure, or a close 
associate of a Senior Foreign Political Figure. 

(f) Neither Corix, nor any Person controlling Corix, is a foreign shell bank, as 
defined in 31 C.F.R. § 1010.605(g).  
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3.9 No Additional Representations.  Except for those representations and warranties 
expressly set forth in Articles III and IV and except as otherwise expressly set forth in this 
Agreement, neither Corix or any other Person acting on behalf of Corix, has made or makes any 
representation or warranty of any kind or nature, express or implied, with respect to any 
Contributed Corix Entities, their Affiliates or any of their respective businesses, operations, assets, 
liabilities, conditions (financial or otherwise) or prospects in connection with this Agreement or 
the transactions contemplated by this Agreement.  In addition, without limiting the generality of 
the foregoing, Corix has not made and does not make any representation or warranty with respect 
to any projections, estimates or budgets made available to the SWWC Parties or their respective 
Affiliates of future revenues, future results of operations (or any component thereof), future cash 
flows or future financial condition (or any component thereof) of the Contributed Corix Entities 
or the future business and operations of CIUS or its future Subsidiaries. 

ARTICLE IV 
 

REPRESENTATIONS AND WARRANTIES ABOUT THE CONTRIBUTED CORIX 
ENTITIES AND THE CORIX WATER BUSINESS 

The Corix Parties represent and warrant to the SWWC Parties that the statements contained 
in this Article IV are true and correct, except as set forth in the Corix Disclosure Letter. 

4.1 Organization, Standing and Power.  Each of the Contributed Corix Entities is duly 
organized, validly existing and in good standing under the laws of the jurisdiction in which it is 
organized (in the case of good standing, to the extent such jurisdiction recognizes such concept), 
except where the failure to be so organized, existing or in good standing, individually or in the 
aggregate, is not and would not reasonably be expected to be, individually or in the aggregate, 
material to the Contributed Corix Entities, taken as a whole.  Each Contributed Corix Entity is 
duly qualified or licensed to do business in each jurisdiction where the nature of its business or the 
ownership, operation or leasing of its properties and assets makes such qualification necessary, 
other than in such jurisdictions where the failure to be so qualified or licensed, individually or in 
the aggregate, has not had and would not reasonably be expected to have a Corix Water Material 
Adverse Effect.  Corix has made available to the SWWC Parties, prior to execution of this 
Agreement, true, correct and complete copies of the applicable Organizational Documents of each 
of the Contributed Corix Entities. 

4.2 Capital Structure. 

(a) All the outstanding Equity Interests in each Contributed Corix Entity have 
been validly issued and are fully paid and nonassessable and are wholly owned, directly or 
indirectly, by Corix, CIUS, by another Contributed Corix Entity or by Corix and another 
Contributed Corix Entity, free and clear of all pledges, liens, claims, charges, mortgages, deeds of 
trust, security interests, encumbrances, conditions, encroachments, easements, right of way and 
restrictions of any kind or nature whatsoever (collectively, Liens ), and free of any other 
restriction (including any restriction on the right to vote, sell or otherwise dispose of such Equity 
Interests), except for restrictions 
Documents or restrictions generally imposed on securities under U.S. or Canadian federal, state or 
provincial or foreign securities Laws applicable to securities generally or utility Laws.  Except as 
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set forth in each Contributed Corix Entity s Organizational Documents and in this Agreement or 
the Ancillary Agreements, none of the Equity Interests in the Contributed Corix Entities are subject 
to any shareholder agreement, investor rights agreement, registration rights agreement, voting 
agreement or trust, proxy or other Contract restricting or otherwise relating to the voting, dividend 
rights or disposition of such Equity Interests. 

(b) Section 4.2(b) of the Corix Disclosure Letter lists the authorized and 
outstanding capitalization of each Contributed Corix Entity as of the date hereof.  Each Contributed 
Corix Entity holding Equity Interests in any other Contributed Corix Entity, as shown on 
Section 4.2(b) of the Corix Disclosure Letter, has good and valid title to all such Equity Interests 
in such other Contributed Corix Entity, free and clear of any Liens (other than restrictions generally 
imposed on securities under U.S. or Canadian federal, state or provincial or foreign securities Laws 
applicable to securities generally or utility Laws). 

(c) Except for Equity Interests in the Contributed Corix Entities and Equity 
Interests in the Excluded Business Entities, no Contributed Corix Entity owns, directly or 
indirectly, any Equity Interests in, or any interest convertible into or exchangeable or exercisable 
for, any Equity Interests in, any firm, corporation, partnership, company, limited liability company, 
trust, joint venture, association or other entity other than ordinary course investments in publicly 
traded securities constituting one percent or less of a class of outstanding securities of any entity.  

(d) There are no outstanding securities convertible into or exchangeable for 
Equity Interests in any Contributed Corix Entity or any options, warrants, phantom stock, stock 
appreciation rights, profit participation, purchase rights, subscription rights, conversion rights, 
exchange rights, calls, puts, rights of first refusal or first offer, preemptive rights, convertible 
securities or other Contracts that could require any Contributed Corix Entity to issue, sell or 
otherwise cause to become outstanding or to acquire, repurchase or redeem Equity Interests in any 
Contributed Corix Entity. 

4.3 Authority; Execution and Delivery; Enforceability.  CIUS has all requisite 
corporate power and authority to execute and deliver this Agreement, to perform its respective 
obligations hereunder and to consummate the Business Combination and the other transactions 
contemplated by this Agreement.  The execution and delivery of this Agreement and the 
consummation of the Business Combination and the transactions contemplated hereby have been 
duly and validly authorized by each of the CIUS Board, Corix and the shareholders of Corix, and 
no other corporate proceedings are necessary to authorize, adopt or approve this Agreement or to 
consummate the Business Combination and the other transactions contemplated by this 
Agreement.  CIUS has duly executed and delivered this Agreement and, assuming the due 
authorization, execution and delivery by the other Parties, this Agreement constitutes the legal, 
valid and binding obligation of CIUS, enforceable against CIUS in accordance with its terms, 
except as enforcement may be limited by bankruptcy, insolvency, reorganization or similar Laws 
affecting creditors  rights generally and by general principles of equity. 

4.4 No Conflicts; Consents. 

(a) The execution and delivery by CIUS of this Agreement does not, and the 
performance by CIUS of its obligations hereunder and the consummation of the Business 
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Combination and the other transactions contemplated by this Agreement will not, conflict with, or 
result in any violation of or default (with or without notice or lapse of time, or both) under, or give 
rise to a right of termination, cancelation or acceleration of any obligation, or result in the creation 
of any Lien upon any of the properties or assets of any Contributed Corix Entity under, any 
provision of (i) the Organizational Documents of any Contributed Corix Entity, (ii) subject to the 
filings and other matters referred to in Section 4.4(b), any legally-binding contract, lease, license, 
indenture, note, bond, agreement, concession, franchise or other instrument (excluding each Corix 
Water Benefit Plan and SWWC Benefit Plan, a Contract ) to which any Contributed Corix Entity 
is a party or by which any of their respective properties or assets is bound or any Corix Water 
Permit or (iii) subject to the filings and other matters referred to in Section 4.4(b), any judgment, 
order or decree of a Governmental Entity or arbitrator ( Judgment ) or Law, in each case 
applicable to any Contributed Corix Entity or their respective properties or assets, other than, in 
the case of clauses (ii) and (iii) above, any matters that, individually or in the aggregate, are not 
and would not reasonably be expected to be material to the Contributed Corix Entities, taken as a 
whole, and would not prevent or materially impede, interfere with, hinder or delay the 
consummation of the Business Combination. 

(b) No consent, waiver, Permit, registration, declaration, notice or filing (any 
of the foregoing, a Consent ), of or from, or made to or with, any federal, national, state, tribal, 
provincial or local, whether domestic or foreign, government or any court of competent 
jurisdiction, administrative agency or commission or other governmental entity or instrumentality, 
whether domestic, foreign or supranational (a Governmental Entity ), is required to be obtained 
or made by or with respect to any Corix Party or any Affiliate thereof in connection with the 
execution and delivery of this Agreement or its performance of its obligations hereunder or the 
consummation of the Business Combination and the other transactions contemplated by this 
Agreement (including the Corix Restructuring), other than (i) compliance with and filings under 
the Hart-Scott-Rodino Antitrust Improvements Act of 1976 (the HSR Act ), (ii) the Competition 
Act Approval, (iii) such Consents required by the applicable Governmental Entities with 
jurisdiction over the Contributed Corix Entities or any Consents in connection with the Corix 
Restructuring, (iv) CFIUS Approval with respect to the Business Combination, (v) if determined 
by Corix to be necessary or appropriate to obtain, CFIUS Approval with respect to the Excluded 
Business Carveout and (vi) any pre-approvals of license transfers by the Federal Communications 
Commission (the Consents in (i), (ii), (iii), (iv), (v) and (vi) collectively, the Corix Regulatory 
Approvals ). 

4.5 Financial Statements; Undisclosed Liabilities.  

(a) True, correct and complete copies of (i) the audited consolidated balance 
sheets of each of Corix Regulated Utilities (US) Inc. and Fairbanks Sewer & Water, Inc. (together, 
the U.S. Reporting Contributed Corix Entities )  for each of the two fiscal years ended December 
31, 2021 and December 31, 2020, and the related audited consolidated statements of income, 
owners  equity and cash flows with respect thereto, together with all related notes and schedules 
thereto (collectively, the Corix Water Audited Financial Statements ), (ii) the unaudited 
consolidated balance sheets of each of West Shore Environmental Services Limited Partnership, 
Corix Utilities (Foothills Water) Inc. and Corix Utilities (Foothills Wastewater) Inc. (collectively, 
the Canadian Reporting Contributed Corix Entities ) for each of the two fiscal years ended 
December 31, 2021 and December 31, 2020, and the related unaudited consolidated statements of 
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income with respect thereto (collectively, the Corix Water Unaudited Financial Statements ) and 
(iii) the unaudited consolidated balance sheets of each of Corix Regulated Utilities (US) Inc., 
Fairbanks Sewer & Water, Inc., West Shore Environmental Services Limited Partnership, Corix 
Utilities (Foothills Water) Inc. and Corix Utilities (Foothills Wastewater) Inc. for the six (6) 
months ended June 30, 2022 (the Interim Balance Sheet Date ), and the related statements of 
income with respect thereto (collectively, the Corix Water Interim Financial Statements,  and 
together with the Corix Water Audited Financial Statements and the Corix Water Unaudited 
Financial Statements, the Corix Water Financial Statements ), have been made available to the 
SWWC Parties.  

(b) The Corix Water Financial Statements (i) present fairly in all material 
respects the financial condition and results of operations of the applicable Contributed Corix 
Entities as of the dates thereof or for the periods covered thereby, and (ii) (A) with respect to the 
U.S. Reporting Contributed Corix Entities, have been prepared in accordance with GAAP and 
(B) with respect to the Canadian Reporting Contributed Corix Entities, have been prepared in 
accordance with Canadian GAAP, applied on a basis consistent with the past practices of the 
applicable Contributed Corix Entities, except, with respect to clauses (i) and (ii), in the case of the 
Corix Water Interim Financial Statements, for the absence of footnote disclosure and normal and 
recurring year-end adjustments, none of which would be material (whether individually or in the 
aggregate). 

(c) Except as adequately reserved for in the Corix Water Interim Financial 
Statements, no Contributed Corix Entity has any liabilities or obligations, contingent or otherwise, 
other than (i) liabilities incurred in the ordinary course of business subsequent to the Interim 
Balance Sheet Date (none of which is a liability resulting from breach of contract, breach of 
warranty, tort, infringement or misappropriation); (ii) obligations under Contracts incurred in the 
ordinary course of business; (iii) liabilities and obligations of a type or nature not required under 
GAAP or Canadian GAAP, as applicable, to be reflected in financial statements; and (iv) liabilities 
or obligations that are not and would not reasonably be expected to be, individually or in the 
aggregate, material to the Contributed Corix Entities, taken as a whole.  Each of the U.S. Reporting 
Contributed Corix Entities maintains a standard system of accounting established and administered 
in accordance with GAAP and each of the Canadian Reporting Contributed Corix Entities 
maintains a standard system of accounting established and administered in accordance with 
Canadian GAAP. 

4.6 Regulation as a Utility. 

(a) Each Contributed Corix Entity set forth in Section 4.6(a) of the Corix 
Disclosure Letter (the Regulated Contributed Corix Entities ) is a regulated public utility or 
public service company (or similar designation) in the jurisdiction, and by the Governmental 
Entity, listed opposite such Contributed Corix Entity.  Section 4.6(a) of the Corix Disclosure Letter 
sets forth, as of the date of this Agreement, a true and complete list of the amount, by province or 
state, of regulatory adjustments, including regulatory liabilities, except for those adjustments that 
result in a net impact on such entity in an amount of less than $250,000 in the aggregate (the 
Regulatory Adjustments ), including the amount of such adjustment as of the date of the last 

order by a Governmental Entity having jurisdiction over the rates of the Regulated Contributed 
Corix Entities, made to or that directly offset the amounts represented in the balances of property, 
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plant and equipment at cost, accumulated depreciation, contributions in aid of construction (net), 
and advances in aid of construction as set forth in the Corix Water Interim Financial Statements.  
As of the date of the Interim Balance Sheet Date, no amount in excess of $250,000 represented in 
the balances of property, plant and equipment at cost, accumulated depreciation, contributions in 
aid of construction (net), and advances in aid of construction as set forth in the Corix Water Interim 
Financial Statements is required to be expensed in accordance with Canadian GAAP or GAAP, as 
applicable, because of an order by a Governmental Entity having jurisdiction over the rates of the 
Regulated Contributed Corix Entities.  

(b) Since December 31, 2020, each Contributed Corix Entity has filed with the 
appropriate Governmental Entities all documents required to be filed by it under applicable state 
or provincial utility Laws, except for filings the failure of which are not and would not reasonably 
be expected to be, individually or in the aggregate, material to the Contributed Corix Entities, taken 
as a whole.  All such documents complied in all material respects, as of the date so filed, with all 
applicable requirements of the applicable statute and rules and regulations thereunder. 

(c) As of the date hereof, no Contributed Corix Entity is subject to regulation 
as a public utility or public service company (or similar designation) by any state in the United 
States or province in Canada, other than the Regulated Contributed Corix Entities. 

4.7 Absence of Certain Changes or Events.  From December 31, 2021, to the date of 
this Agreement, each Contributed Corix Entity has conducted the Corix Water Business in the 
ordinary course in all material respects, and during such period there has not occurred: 

(a) any fact, circumstance, effect, change, event or development that, 
individually or in the aggregate, has had or would reasonably be expected to have a Corix Water 
Material Adverse Effect; 

(b) any incurrence of material Indebtedness for borrowed money or any 
guarantee of such Indebtedness for another Person that is not a Contributed Corix Entity, or any 
issue or sale of debt securities, warrants or other rights to acquire any debt security of any 
Contributed Corix Entity other than draws on existing revolving credit facilities in the ordinary 
course of business; 

(c) any change in financial accounting methods, principles or practices by any 
Contributed Corix Entity, except insofar as may have been required by a change in Canadian 
GAAP or GAAP, as applicable, or Law; or 

(d) any material elections or changes thereto with respect to Taxes by any 
Contributed Corix Entity or any settlement or compromise by any Contributed Corix Entity of any 
material Tax liability or refund, other than in the ordinary course of business. 

4.8 Taxes.  

(a) All income and other material Tax Returns filed or required by applicable 
Law to be filed with any Taxing Authority by, or on behalf of, any Contributed Corix Entity (each 
such Tax Return, a Corix Water Tax Return ) have been filed when due in accordance with all 
applicable Law (taking into account any extension of time within which to file), and all such 
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income and other material Corix Water Tax Returns are, or shall be at the time of filing, true and 
complete in all material respects. 

(b) Each Contributed Corix Entity has paid (or has had paid on its behalf) to the 
appropriate Taxing Authority all material Taxes (whether or not shown as due and payable on any 
Corix Water Tax Return), or, where payment is not yet due, has established (or has had established 
on its behalf and for its sole benefit and recourse) in accordance with Canadian GAAP or GAAP, 
as applicable, an adequate accrual for all material Taxes through the end of the last period for 
which such Contributed Corix Entity ordinarily record items on their respective books. 

(c) Each Contributed Corix Entity has duly and timely withheld all material 
Taxes required to be withheld from any payment or distribution to any Person and such withheld 
Taxes have been or will be duly and timely paid to the appropriate Taxing Authority. 

(d) There is no suit, action, audit, claim, assessment, levy, inquiry, 
investigation, dispute or other administrative or judicial proceeding or investigation now pending 
or, to the Knowledge of Corix, threatened against or with respect to any Contributed Corix Entity 
in respect of any material Taxes. 

(e) No deficiency with respect to material Taxes has been proposed, asserted or 
assessed in writing against any Contributed Corix Entity, which has not been fully paid. 

(f) No Contributed Corix Entity (i) is now or has been a member of an 
affiliated group  as defined in Section 1504 of the Code (or any similar provision of any 

applicable Tax Law), other than an affiliated group  of which a Contributed Corix Entity is the 
common parent or (ii) has any liability for the Taxes of any other Person (other than an Excluded 
Business Entity) under Treasury Regulation Section 1.1502-6 or sections 159 or 160 of the Tax 
Act (or any similar provision of any applicable Law), as a transferee or successor, or by any other 
applicable provision of applicable Law. 

(g) During the preceding two-year period or otherwise as part of a plan (within 
the meaning of Section 355(e) of the Code) that includes the transactions contemplated hereunder, 
no Contributed Corix Entity was a distributing corporation or a controlled corporation in a 
transaction intended to be governed by Section 355 of the Code. 

(h) No Contributed Corix Entity (i) is a party to or bound by, or has any liability 
under any Tax allocation, indemnification, sharing or similar agreement, other than (x) any such 
agreement solely between one or more of the Contributed Corix Entities or (y) customary 
indemnifications for Taxes contained in credit or other commercial agreements the primary 
purposes of which do not relate to Taxes, or (ii) has granted any power of attorney with respect to 
any matters related to Taxes that is currently in force. 

(i) Section 4.8(i) of the Corix Disclosure Letter sets forth the entity 
classification of each Contributed Corix Entity for U.S. federal income tax purposes. 

(j) There are no waivers, extensions or requests for any waivers or extensions 
of any statute of limitations currently in effect with respect to any material Taxes of any 
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Contributed Corix Entity (other than extensions granted in connection with extensions of time to 
file Tax Returns obtained in the ordinary course of business). 

(k) No written claim has been made by any Governmental Entity in a 
jurisdiction where any Contributed Corix Entity does not file Tax Returns that such Contributed 
Corix Entity is or may be subject to taxation by that jurisdiction. 

(l) No Contributed Corix Entity (i) has a permanent establishment (within the 
meaning of an applicable Tax treaty), branch, or other fixed place of business, or (ii) has otherwise 
been, or deemed to be, engaged in a trade or business in any jurisdiction, other than its own country 
of incorporation or formation.  No Contributed Corix Entity currently has or has had nexus (within 
the meaning of the applicable Law of any applicable U.S. state) in any U.S. state where such 
Contributed Corix Entity, as applicable, does not currently, or did not at the applicable time, file 
Tax Returns and pay Taxes. 

(m) There are no Liens for material Taxes upon any property or assets of any 
Contributed Corix Entity, except for Liens for Taxes (x) not yet due and payable or (y) which are 
being contested in good faith by appropriate proceedings and with respect to which adequate 
reserves have been established in accordance with GAAP and Canadian GAAP. 

(n) No Contributed Corix Entity will be required to include material amounts 
in income, or exclude or reduce material items of deduction, in a taxable period for which a Tax 
Return has not yet been filed as a result of any (i) change in or improper use of any method of 
accounting pursuant to Section 481 of the Code (or any corresponding or similar provision of any 
state, local or non-U.S. Tax Law) prior to the Closing Date, (ii) closing agreement  within the 
meaning of Section 7121 of the Code (or any corresponding or similar provision of any state, local 
or non-U.S. Tax Law) executed prior to the Closing, (iii) installment sale or open transaction made 
or entered into prior to the Closing, (iv) any prepaid amount received or deferred revenue accrued 
prior to the Closing, or (v) intercompany transaction consummated or excess loss account existing 
on or prior to the Closing Date, in either case described in the Treasury Regulations under Section 
1502 of the Code (or any corresponding or similar provision of any state, local or non-U.S. Tax 
Law). 

(o) No Contributed Corix Entity is, nor will be, required to include any amount 
in income for a taxable year ending after December 31, 2017, as a result of the application of 
Section 965 of the Code, nor has made an election under Section 965(h) of the Code. 

(p) No Contributed Corix Entity has made a request for an advance tax ruling, 
a request for technical advice, a request for a change of any method of accounting or any similar 
request that is in progress or pending with any Governmental Entity with respect to any material 
Taxes. 

(q) ted 
-

Tax Act as in effect on the date hereof, respectively, excluding any transactions contemplated by 
this Agreement. 
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(r) No Contributed Corix Entity has received any relief, assistance or benefit, 
including any deferral of Taxes, from any Governmental Entity under any COVID-19 Relief 
Legislation. 

(s) There are no circumstances that exist and are expected to result in, or have 
existed and resulted in, the application of any of Sections 17(1), 79, 79.1 or 80 to 80.04, inclusive, 
of the Tax Act to any Contributed Corix Entity. 

(t) Contemporaneous documentation as required under Section 247 of the Tax 
Act substantiating the transfer pricing practices and methodology of the Contributed Corix Entities 
has been executed and maintained. 

(u) Each  Contributed Corix Entity has duly and timely collected from all of its 
past and present customers (or other Persons paying amounts to a Contributed Corix Entity) the 
amount of all Taxes (including goods and services tax, harmonized sales and provincial or 
territorial sales taxes) required to be collected and has timely paid such Taxes when due to the 
appropriate Governmental Entity, in the form required under applicable Laws or made adequate 
provision for the payment of such amounts to the proper receiving authorities.   

(v) 
as defined in subsection 89(1) of the Tax Act in respect of any dividend paid or deemed 

by any provision of the Tax Act to have been paid, on any class of shares of its capital stock. 

(w) No Contributed Corix Entity has made a capital dividend election under 
subsection 83(2) of the Tax Act in an amount which exceeds the amount in its capital dividend 
account at the time of such election. 

(x) No Contributed Corix Entity has taken any action, nor to the Knowledge of 
Corix are there any facts or circumstances, that could reasonably be expected to prevent the 

within the meaning of Section 368(a) of the Code and the Treasury Regulations. 

(y) Notwithstanding anything to the contrary in this Agreement, this 
Section 4.8 (and so much of Section 4.7 and Section 4.9 as each relates to Taxes) are the sole 
representations and warranties given by any Contributed Corix Entity in this Agreement, and no 
other representation or warranty given by any Contributed Corix Entity in this Agreement shall be 
construed or interpreted as containing any representation or warranty, in each case with respect to 
Tax matters.  Nothing in this Agreement (including this Section 4.8) shall be construed as 
providing a representation or warranty with respect to the existence, amount, expiration date or 
limitations on (or availability of) any net operating loss, net capital loss, Tax credit or any other 
Tax attribute of Corix or any Contributed Corix Entity.  Notwithstanding anything to the contrary 
in this Agreement, the representations and warranties made in this Section 4.8 (other than 
Section 4.8(i) and (n)) refer only to the past activities of any Contributed Corix Entity and are not 
intended to serve as representations to, or a guarantee of, nor can they be relied upon with respect 
to, Taxes attributable to any Tax periods (or portions thereof) beginning after, or Tax positions 
taken after, the Closing Date. 
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4.9 Employee Benefits. 

(a) Section 4.9(a) of the Corix Disclosure Letter sets forth a correct and 
complete list of each material Corix Water Benefit Plan.  With respect to each material Corix 
Water Benefit Plan, to the extent applicable, true, correct and complete copies of the following 
have been delivered or made available to IIF Subway by the Corix Parties: (i) the Corix Water 
Benefit Plan, if written (including all amendments and attachments thereto), (ii) a written 
summary, if the Corix Water Benefit Plan is not in writing, (iii) all related trust documents, (iv) all 
insurance contracts or other funding arrangements, (v) the most recent annual report (Form 5500 
or similar) filed with the IRS or similar Governmental Entity, (vi) the most recent determination, 
opinion or advisory letter from the IRS, (vii) the most recent summary plan description and any 
summary of material modifications thereto, (viii) all material filings and communications received 
from or sent to any Governmental Entity with respect to a Corix Water Benefit Plan and (ix) the 
most recent audited financial statement and/or actuarial valuation. 

(b) Each Corix Water Benefit Plan has been established, registered, operated 
and administered in accordance with its terms and the requirements of all applicable Laws, 
including ERISA and the Code, in all material respects.  Contributions required to be made to any 
Corix Water Benefit Plan by applicable Law or by any plan document or other contractual 
undertaking, and all premiums due or payable with respect to insurance policies funding any Corix 
Water Benefit Plan, have been timely made or paid in full in all material respects or, to the extent 
not required to be made or paid on or before the date hereof, have been fully reflected on the books 
and records of Corix to the extent required under Canadian GAAP. There are no pending or, to the 
Knowledge of Corix, threatened material claims (other than routine claims for benefits) by, on 
behalf of or against any of the Corix Water Benefit Plans or any trusts related thereto. 

(c) Section 4.9(c) of the Corix Disclosure Letter identifies each Corix Water 
Benefit Plan that is intended to be qualified under Section 401(a) of the Code (each, a Corix Water 
Qualified Plan ).  The IRS has issued a favorable determination, opinion or advisory letter with 
respect to each Corix Water Qualified Plan and its related trust, or with respect to a prototype Corix 
Water Qualified Plan, the prototype sponsor has received a favorable IRS opinion or advisory 
letter, or the Corix Water Qualified Plan or prototype sponsor has remaining a period of time under 
applicable Code regulations or pronouncements of the IRS in which to apply for such a letter and 
make any amendments necessary to obtain a favorable determination, advisory or opinion as to 
the qualified status of each such Corix Water Qualified Plan, and, if issued, such determination, 
advisory or opinion letter has not been revoked (nor has revocation been threatened), and, to the 
Knowledge of Corix, there are no existing circumstances and no events have occurred that could 
reasonably be expected to adversely affect the qualified status of any Corix Water Qualified Plan 
or the related trust. 

(d) Each Corix Water Benefit Plan that is intended to qualify for tax-preferred 
or tax-exempt treatment under the Tax Act has been duly registered in accordance with applicable 
Laws and to the Knowledge of Corix, there are no existing circumstances and no events have 
occurred that could reasonably be expected to adversely affect the tax or registered status of any 
such Corix Water Benefit Plan. 
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(e) No Corix Water Benefit Plan is subject to Title IV or Section 302 of ERISA 
or Section 412 of the Code.  With respect to each Corix Water Benefit Plan subject to Title IV or 
Section 302 of ERISA or Section 412 of the Code: (i) each such Corix Water Benefit Plan satisfies 
all minimum funding requirements under Sections 412 and 430 of the Code and Sections 302 and 
303 of ERISA, whether or not waived, (ii) no lien in favor of any such Corix Water Benefit Plan 
has arisen under Section 430(k) of the Code or Section 303(k) of ERISA, (iii) such Corix Water 
Benefit Plan is not in at risk status  within the meaning of Section 430(i) of the Code or Section 
303(i) of ERISA, (iv) Corix has delivered or made available to IIF Subway a copy of the most 
recent actuarial valuation report for such Corix Water Benefit Plan and such report is complete 
and accurate in all material respects, (v) the Pension Benefit Guaranty Corporation ( PBGC ) has 
not instituted proceedings to terminate such Corix Water Benefit Plan, and (vi) there has not been 
any reportable event  (as that term is defined in Section 4043 of ERISA) during the last six (6) 
years as to which the 30-day advance notice requirement has not been waived.  In the past six (6) 
years, no material liability (other than for premiums to the PBGC) under Title IV of ERISA has 
been or is expected to be incurred by any of the Contributed Corix Entities or any of their respective 
ERISA Affiliates. 

(f) None of the Contributed Corix Entities or any of their respective ERISA 
Affiliates has maintained, established, contributed to, been obligated to contribute to, or has any 
liability (including a withdrawal liability such as a withdrawal liability  within the meaning of 
Title IV of ERISA) with respect to any plan that is a (i) multiemployer plan  within the meaning 
of Section 4001(a)(3) of ERISA, (ii) multi-employer pension plan as defined in applicable pension 
standards legislation, (iii) multi-employer health benefit plan established as an employee life and 
health trust or health and welfare trust or (iv) plan that has two or more contributing sponsors at 
least two of whom are not under common control within the meaning of Section 4063 of ERISA 
(each of the programs listed in subsection (i), (ii), (iii) and (iv) a Multiemployer Plan ). 

(g) No Contributed Corix Entity sponsors, has sponsored or has any obligation 
with respect to any employee benefit plan that provides for any post-employment or post-
retirement medical or death benefits (whether or not insured) with respect to former or current 
directors or employees, or their respective beneficiaries or dependents, beyond their retirement or 
other separation from service, except as required by Section 4980B of the Code. 

(h) The execution of this Agreement and the consummation of the Business 
Combination will not, either alone or in combination with another event, (i) entitle any current or 
former employee, director, consultant or officer of any of the Contributed Corix Entities to 
severance pay, retention or any other bonus amount or accrued pension benefit or any other 
payment, (ii) accelerate the time of payment or vesting, or increase the amount of compensation 
due any such employee, director, consultant or officer, (iii) trigger any funding obligation under 
any Corix Water Benefit Plan, (iv) result in the forgiveness of Indebtedness for the benefit of any 
such current or former employee, director, consultant or officer or (v) result in any breach or 
violation of, or default under, or limit any Contributed Corix Entity s right to extend, renew, 
replace, amend, modify or terminate, any Corix Water Benefit Plan.  No Corix Water Benefit Plan 
provides for, and no Contributed Corix Entity otherwise has any obligation to provide, a gross-up 
or reimbursement of Taxes imposed under Section 4999 of the Code, Section 409A(a)(1)(B) of 
the Code, or otherwise. 
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(i) To the Knowledge of Corix, each Corix Water Benefit Plan, and any award 
thereunder, that is or forms part of a nonqualified deferred compensation plan  within the 
meaning of Section 409A of the Code has been maintained, in form and operation, in material 
compliance with all applicable requirements of Section 409A of the Code. 

(j) None of the Contributed Corix Entities sponsors, has sponsored or has any 
obligation with respect to a plan or arrangement governed by the Tax Act that is: (i) 

plan that is 
required to be funded under applicable pension standards legislation of Canada or a province; (ii) a 

(iii)  the meaning of subsection 248(1) of the Tax Act; 
or (iv) 
Folio S2-F1-C1.  No Corix Water Benefit Plan governed by the Tax Act is intended to be or has 
ever been found or a
the meaning of subsection 248(1) of the Tax Act. 

4.10 Labor and Employment Matters. 

(a) No Contributed Corix Entity is a party to or bound by any collective 
bargaining agreement or other written Contract with any labor union or other similar organization 
( Collective Bargaining Agreement ) with respect to any Corix Water Personnel.  No Corix Water 
Personnel are represented by any labor union or other similar organization ( Labor Organization ) 
with respect to their employment with a Contributed Corix Entity.  Except for matters that are not 
and would not reasonably be expected to be, individually or in the aggregate, material to the 
Contributed Corix Entities, taken as a whole, (i) there is no, and has not been any, pending or, to 
the Knowledge of Corix, threatened strike, lockout, slowdown, work stoppage or unfair labor 
practice by or with respect to any Corix Water Personnel and (ii) to the Knowledge of Corix, there 
are no, and in the past three (3) years, have not been any, activities or proceedings of any Labor 
Organization to organize any employees of any Contributed Corix Entity and no demand for 
recognition as the exclusive bargaining representative of any such employees has been made by or 
on behalf of any Labor Organization. 

(b) Except for instances of noncompliance that are not and would not 
reasonably be expected to be, individually or in the aggregate, material to the Contributed Corix 
Entities, taken as a whole, the Contributed Corix Entities are, and at all times in the past three (3) 
years have been, in compliance with all applicable Laws relating to labor and employment, 
including those relating to labor management relations, wages, hours, overtime, discrimination, 
sexual harassment, civil rights, affirmative action, work authorization, child labor, immigration, 
safety and health, disability rights or benefits, equal employment, plant closures and layoffs, 
workers  compensation, employee leave issues, unemployment insurance and continuation 
coverage under group health plans. 

(c) Except for instances of noncompliance that are not and would not 
reasonably be expected to be, individually or in the aggregate, material to the Contributed Corix 
Entities, taken as a whole, no Corix Water Personnel is, or has been, in any respect in violation of 
any term of any employment agreement, nondisclosure agreement, common law nondisclosure 
obligation, fiduciary duty, non-competition agreement, restrictive covenant or other obligation: 
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(i) to any Contributed Corix Entity or (ii) to the Knowledge of Corix, to a former employer of any 
such Corix Water Personnel relating (A) to the right of any such Corix Water Personnel to be 
employed by any Contributed Corix Entity or (B) to the knowledge or use of trade secrets or 
proprietary information.  

(d) To the Knowledge of Corix, in the last three (3) years, no allegations of 
sexual harassment or hostile work environment have been made to Corix against any individual in 
such individual s capacity as (i) an officer of a Contributed Corix Entity, (ii) a member of the CIUS 
Board or (iii) an employee of any Contributed Corix Entity at a level of Vice President or above. 

4.11 Litigation.  There is no suit, action or other proceeding pending or, to the 
Knowledge of Corix, threatened against or affecting any Contributed Corix Entity or any of their 
respective properties or assets that is or would reasonably be expected to be, individually or in the 
aggregate, material to the Contributed Corix Entities, taken as a whole, nor is there any Judgment 
outstanding against or, to the Knowledge of Corix, demand or investigation by any Governmental 
Entity involving any Contributed Corix Entity or any of their respective properties or assets that is 
or would reasonably be expected to be, individually or in the aggregate, material to the Contributed 
Corix Entities, taken as a whole. 

4.12 Compliance with Applicable Laws.  The Contributed Corix Entities are in 
compliance with all applicable Laws and the Corix Water Permits in all material respects.  There 
is no demand or investigation by or before any Governmental Entity pending or, to the Knowledge 
of Corix, threatened alleging that any Contributed Corix Entity is not in compliance with any 
applicable Law or Corix Water Permit or which challenges or questions the validity of any rights 
of the holder of any Corix Water Permit.  To the Knowledge of Corix, no material noncompliance 
with any applicable Law or Corix Water Permit exists.  This Section 4.12 does not relate to Tax 
matters, employee benefits matters, labor and employment matters, environmental matters, 
Intellectual Property Rights or privacy and data security matters, which are the subjects of 
Sections 4.8, 4.9, 4.10, 4.15 and 4.19, respectively. 

4.13 Permits.  Each Contributed Corix Entity has all requisite power and authority and 
possesses all governmental franchises, licenses, permits, authorizations, variances, easements, 
exemptions, exceptions, consents, certificates, orders, registrations, permissions, qualifications, 
clearances and other approvals (collectively, Permits ) necessary to enable each Contributed 
Corix Entity to own, lease and operate its respective properties and assets or to develop, produce, 
store, distribute, promote, offer and sell its respective products and services or otherwise to carry 
on the Corix Water Business as it is now being conducted (collectively, the Corix Water 
Permits ), and, as of the date of this Agreement, all such Corix Water Permits are in full force and 
effect and no suspension, revocation, termination, cancellation, non-renewal, or modification not 
requested by Corix of any of the Corix Water Permits is pending or, to the Knowledge of Corix, 
threatened, except where the failure to have such power or authority or to possess the Corix Water 
Permits is not and would not reasonably be expected to be, individually or in the aggregate, 
material to the Contributed Corix Entities, taken as a whole.  The Contributed Corix Entities are 
in compliance in all material respects with the terms of the Corix Water Permits. 

4.14 Water Quality and Water Rights.  The drinking water supplied by the Contributed 
Corix Entities to their respective customers is and has been in material compliance since December 
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31, 2020, with all applicable federal, state and provincial drinking water standards.  The 
Contributed Corix Entities have all material rights, authorizations, Permits, easements, prescriptive 
rights and rights of way, whether or not of record, which are necessary to extract and deliver water 
to their respective customers in a manner adequate and sufficient for the conduct of its business as 
currently conducted (the Corix Water Rights ).  Except as would not be material to the 
Contributed Corix Entities, taken as a whole, there is not any existing material breach or material 
default by any Contributed Corix Entity under any of the Corix Water Rights which (with or 
without notice, lapse of time or both) would cause any of the Corix Water Rights to be lost, revoked 
or compromised or not be satisfied, and to the Knowledge of Corix, there is no other reason to 
believe that any Corix Water Rights will be lost, revoked or compromised or will not be satisfied. 

4.15 Environmental Matters.  

(a) Each Contributed Corix Entity is, and, except for matters that have been 
resolved, has been in compliance with all Environmental Laws in all material respects, and no 
Contributed Corix Entity has received any written or, to the Knowledge of Corix, oral notice 
alleging that any Contributed Corix Entity is in material violation of, or has any material liability 
under, any Environmental Law. 

(b) Each Contributed Corix Entity possesses and is in material compliance with 
all material Permits required under Environmental Laws ( Environmental Permits ) for the 
conduct of the Corix Water Business as presently conducted and all such Environmental Permits 
are valid and in good standing or, to the extent any such Environmental Permit has expired, have 
timely applied for renewal of such Environmental Permit to allow the continued operation of such 
Contributed Corix Entity s facility in compliance with applicable Environmental Law. 

(c) To the Knowledge of Corix, no act or omission of a Contributed Corix 
Entity (except for an application to renew or modify a material Environmental Permit made in the 
ordinary course of business) provides a basis for any material Environmental Permits to be 
amended, revoked, limited or otherwise conditioned in a manner that would be adverse to the 
Contributed Corix Entities, taken as a whole. 

(d) There are no material Environmental Claims pending or, to the Knowledge 
of Corix, threatened against or affecting any Contributed Corix Entity.  

(e) To the Knowledge of Corix, there has been no Release of or exposure to 
any Materials of Environmental Concern or, to the Knowledge of Corix, other event, fact, incident, 
activity, circumstance or condition that would reasonably be expected to form the basis of any 
material Environmental Claim against any Contributed Corix Entity or result in any material 
liability under Environmental Laws. 

(f) No Contributed Corix Entity has retained or assumed, either contractually 
or by operation of Law, any liabilities or obligations that would reasonably be expected to form 
the basis of any Environmental Claim against any Contributed Corix Entity, except in respects 
that, individually or in the aggregate, have not had and would not reasonably be expected to be 
material to the Contributed Corix Entities, taken as a whole. 
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(g) Corix has provided or made available to the SWWC Parties true, correct 
and complete copies of all environmental assessments, reports or studies Environmental 
Reports ) prepared since December 31, 2011, that are in the possession of the Contributed Corix 
Entities regarding matters pertaining to the environmental condition of the business and properties 
of the Contributed Corix Entities, and their compliance (or noncompliance) with any 
Environmental Laws to the extent that any such Environmental Reports remain material. 

For all purposes of this Agreement, (i) Environmental Claims  means any and all 
administrative, regulatory or judicial suits, actions, other proceedings, demands, investigations, 
Judgments, directives, Liens or written or oral notices of noncompliance or violation by or from 
any Person alleging liability of any kind or nature (including liability or responsibility for costs, 
fees, expenses, damages, fines, penalties and other losses relating to enforcement proceedings, 
investigations, cleanup, removal, remediation, mitigation, corrective actions, response actions, 
natural resource damages, property damages, personal injuries, medical monitoring, penalties, 
contribution, indemnification and injunctive relief) arising out of, based on or resulting from 
(A) the presence or Release of, or exposure to, any Materials of Environmental Concern at any 
location or (B) the failure to comply with any Environmental Law; (ii) Environmental Law  
means any Law, Judgment, Permit or legally binding agreement issued, promulgated or entered 
into by or with any Governmental Entity relating to pollution, contamination, water quality, natural 
resources, the climate, human health and safety (as it relates to exposure to or handling of Materials 
of Environmental Concern) or the protection or conservation of the environment (including 
ambient and indoor air, surface water, groundwater, land surface or subsurface strata, natural 
resources or endangered or threatened species); (iii) Materials of Environmental Concern  means 
any per- and polyfluoroalkyl substances, petroleum or petroleum products, radioactive materials 
or wastes, asbestos in any form, polychlorinated biphenyls, hazardous or toxic substances and any 
other chemical, material, pollutant, contaminant, substance or waste that is prohibited, limited or 
regulated under any Environmental Law; and (iv) Release  means any actual or threatened 
release, spill, emission, leaking, dumping, injection, pouring, deposit, disposal, discharge, 
dispersal, leaching or migration. 

4.16 Contracts. 

(a) Section 4.16(a) of the Corix Disclosure Letter sets forth, as of the date of 
this Agreement, a true and complete list of the following (excluding any Corix Water Benefit Plan 
and any insurance Contract or policy): 

(i) each non-competition Contract or other Contract containing terms 
that expressly (A) limits or otherwise restricts the Corix Water Business operated by any 
Contributed Corix Entity or (B) would, after the consummation of the Business 
Combination, limit or otherwise restrict CIUS from, in the case of either (A) or (B), 
engaging or competing in any water or wastewater line of business or in any geographic 
area in a manner that would be reasonably likely to be material, to CIUS (excluding 
Contracts regarding the disclosure or use of confidential information entered into in the 
ordinary course of business); 
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(ii) each loan and credit agreement or other Contract pursuant to which 
any Indebtedness of any Contributed Corix Entity is outstanding or may be incurred, other 
than any such Contract between or among the Contributed Corix Entities; 

(iii) each partnership, joint venture or similar agreement, Contract to 
which any Contributed Corix Entity is a party relating to the formation, creation, operation, 
management or control of any partnership or joint venture, in each case material to the 
Contributed Corix Entities, taken as a whole; 

(iv) each Contract Related to the Corix Water Business entered into 
since December 31, 2020, providing for the purchase or other acquisition or sale or other 
disposition (directly or indirectly) by any Contributed Corix Entity of an asset or assets or 
a business or businesses (provided that a disposition resulting from a condemnation process 
shall not be deemed a disposition for the purposes of this Section 4.16(a)) (A) in which the 
aggregate purchase or sale price (regardless of whether the consideration paid or received 
(x) was paid upon closing or paid or to be paid over time, (y) involved an earn-out or other 
contingency (in which case the amount of the consideration subject to any as yet-unrealized 
earn-out or other contingency shall be estimated reasonably and in good faith) and (z) in 
the form of cash, stock, assets, a debt instrument or otherwise) was in excess of 
$10,000,000 and (B) under which any of the Contributed Corix Entities have or are 
reasonably likely to have a payment obligation, including any obligation to make any 
indemnification payment (other than indemnification with respect to directors and officers) 
or any payment under any guarantee or other financial obligation, in each case, involving 
consideration in excess of $2,000,000; 

(v) each Contract relating to or arising from the Corix Water Business, 
including, but not limited to, an operation or management services or a similar agreement, 
pursuant to which a Contributed Corix Entity receives (A) annual revenue in excess of 
$3,000,000 or (B) aggregate consideration in excess of $15,000,000; 

(vi) each material Contract with a Governmental Entity Related to the 
Corix Water Business to which any Contributed Corix Entity is a party, other than such 
Contracts in the ordinary course of business, such as franchise agreements; 

(vii) each Contract regarding the Corix Water Business to which any 
Contributed Corix Entity is a party involving the future disposition or acquisition of assets 
or properties with a fair market value in excess of $5,000,000; and 

(viii) each Contract with any supplier or vendor Related to the Corix 
Water Business under which any Contributed Corix Entity is obligated to purchase 
technology, goods or services involving consideration in excess of $5,000,000 or, in the 
case of purchases of technology, equipment, materials and goods, including related 
capitalized services, Related to the Corix Water Business included in any Contributed 
Corix Entity s capital budget, $20,000,000 (except with respect to the purchase of water or 
wastewater treatment and disposal in the ordinary course of business consistent with past 
practice). 
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Each Contract of the type described in this Section 4.16(a) or Section 4.17 is referred to herein as 
a Corix Water Material Contract   Each Corix Water Material Contract that has been made 
available to the SWWC Parties is a true, correct and complete copy thereof. 

(b) Except for matters which are not and would not reasonably be expected to 
be, individually or in the aggregate, material to the Contributed Corix Entities, taken as a whole, 
(i) each Corix Water Material Contract (including, for purposes of this Section 4.16(b), any 
Contract entered into after the date of this Agreement that would have been a Corix Water Material 
Contract if such Contract existed on the date of this Agreement) is, or after giving effect to the 
Corix Restructuring will be, a valid, binding and legally enforceable obligation of one of the 
Contributed Corix Entities, as the case may be, and, to the Knowledge of Corix, of the other parties 
thereto, except, in each case, as enforcement may be limited by bankruptcy, insolvency, 
reorganization or similar Laws affecting creditors  rights generally and by general principles of 
equity and (ii) each such Corix Water Material Contract is in full force and effect.  No Contributed 
Corix Entity is (with or without notice or lapse of time, or both) in material breach or material 
default under any such Corix Water Material Contract and, to the Knowledge of Corix, no other 
party to any such Corix Water Material Contract is (with or without notice or lapse of time, or 
both) in material breach or material default thereunder.  

4.17 Affiliate Transactions.  Section 4.17 of the Corix Disclosure Letter sets forth a true 
and complete list of the Contracts that are in existence as of the date of this Agreement between, 
on the one hand, any Contributed Corix Entity and, on the other hand, any (x) present executive 
officer or director of any Contributed Corix Entity or any person that has served as an executive 
officer or director of any Contributed Corix Entity within the last five years or any of such officer s 
or director s immediate family members, (y) to the Knowledge of Corix, any Affiliate of any such 
officer or director or (z) Corix or any of its Affiliates (other than any Contributed Corix Entity).  

4.18 Contributed Corix Entities  Real Properties. 

(a) (i) A Contributed Corix Entity has good and valid fee simple title to all 
Material Corix Water Owned Property, in each case, free and clear of all Liens except for Permitted 
Encumbrances, and (ii) except in respects that, individually or in the aggregate, have not had and 
would not reasonably be expected to be material to the Contributed Corix Entities, taken as a 
whole, there is no suit, action or other proceeding pending or, to the Knowledge of Corix, 
threatened against or affecting any Contributed Corix Entity challenging the applicable 
Contributed Corix Entity s fee simple title to the Material Corix Water Owned Property.  

(b) Except in respects that, individually or in the aggregate, have not had and 
would not reasonably be expected to have a Corix Water Material Adverse Effect: (i) a Contributed 
Corix Entity has good and valid title or fee simple title, as applicable, to all Corix Water Owned 
Properties that are not Material Corix Water Owned Properties Non-Material Corix 
Water Owned Property , in each case, free and clear of all Liens, except for Permitted 
Encumbrances and/or Liens that not currently, or would not reasonably be expected to, 
individually or in the aggregate, impair the value of any Non-Material Corix Water Owned 
Property or impair the continued use and operation of any Non-Material Corix Water Owned 
Property, as presently conducted; and (ii) there is no suit, action or other proceeding pending or, 
to the Knowledge of Corix, threatened against or affecting any Contributed Corix Entity 
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challenging the applicable Contributed Corix Entity s fee simple title to any Non-Material Corix 
Water Owned Property. 

(c) (i) The applicable Contributed Corix Entity holds, or after giving effect to 
the Corix Restructuring will hold, good and subsisting leasehold interests in the Corix Water 
Leased Property, free and clear of all Liens, except for Permitted Encumbrances and/or Liens 
which do not, individually or in the aggregate, materially impair and would not reasonably be 
expected to materially impair the continued use and operation of the Corix Water Leased Property, 
as presently conducted, and (ii) (1) all Corix Water Leases are in full force and effect and (2) there 
is not any existing material breach of, or material default under, any Corix Water Lease by any 
Contributed Corix Entity, and there is not any existing circumstance or event which, with or 
without notice, lapse of time or both, would become a material breach or material default by any 
Contributed Corix Entity under the Corix Water Leases. 

For all purposes of this Agreement, (i) Corix Water Owned Property  means the real and 
personal property (other than the Corix Water Rights and the Corix Water Property Easements) 
owned by a Contributed Corix Entity and necessary to conduct the Corix Water Business, (ii) 
Material Corix Water Owned Property  means the Corix Water Owned Property set forth on 

Section 4.18 of the Corix Disclosure Letter, (iii) Corix Water Leased Property  means the real 
property (other than the Corix Water Rights and the Corix Water Property Easements) leased 
pursuant to the Corix Water Leases, (iv) Corix Water Leases  means the leases, subleases, 
licenses or other occupancy agreements for real property material to the Corix Water Business to 
which Corix or any Contributed Corix Entity is a party that are currently in effect, of which any 
copies made available to the SWWC Parties are true, correct and complete and (v) Corix Water 
Property  means the Corix Water Leased Property and the Corix Water Owned Property. 

(d) Corix or the Contributed Corix Entities have fulfilled and performed all of 
their material obligations with respect to any material authorizations, permits, easements, 
prescriptive rights and rights of way pertaining to the Corix Water Property and the Corix Water 
Rights (the Corix Water Property Easements ) in a manner adequate and sufficient for the conduct 
of its business as currently conducted, and to the Knowledge of Corix, no event has occurred that 
would allow, with or without notice or lapse of time or both, revocation or termination thereof or 
would result in any impairment of the rights of any Contributed Corix Entity with respect to any 
Corix Water Property Easements. 

(e) (i) No condemnation, eminent domain, litigation, administrative action, 
zoning or other similar proceeding is pending or, to the Knowledge of Corix, threatened against 
any of the Corix Water Property, (ii) the present use of the land, buildings, structures and 
improvements on the Corix Water Property are in conformity with applicable Law in all material 
respects, (iii) no Contributed Corix Entity has leased or otherwise granted to any other Person, 
except for Permitted Encumbrances, the right to use or occupy any Corix Water Property or any 
portion thereof, (iv) there are no outstanding options, rights of first offer or rights of first refusal 
for any other Person to purchase any Corix Water Property or any portion thereof or interest 
therein, (v) the Corix Water Property and the Corix Water Property Easements, taken as a whole, 
are in all material respects adequate and sufficient for the conduct of the Corix Water Business, as 
currently conducted by the Contributed Corix Entities, and (vi) except in respects that, are not and 
would not reasonably be expected to be, individually or in the aggregate, material to the 
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Contributed Corix Entities, taken as a whole, all of the Corix Water Property is in good condition 
and repair, reasonable wear and tear excepted, and is suitable for the purpose for which it is now 
being used in the conduct of the Corix Water Business by the Contributed Corix Entities. 

4.19 Intellectual Property; Information Technology; Privacy and Data Security.  

(a)  Except for matters that are not and would not reasonably be expected to be, 
individually or in the aggregate, material to the Contributed Corix Entities, taken as a whole 
(i) each Contributed Corix Entity exclusively owns any Intellectual Property Rights owned or 
purported to be owned by it, and, after giving effect to the Corix Restructuring and taking into 
account the services to be provided under the Transition Services Agreement,  is validly licensed 
or otherwise has the right to use and otherwise exploit, all other Intellectual Property Rights used 
or exploited in or otherwise necessary for the conduct of its business as currently conducted, (ii) 
no suits, actions or other proceedings are pending or, to the Knowledge of Corix, threatened that 
any Contributed Corix Entity is infringing, misappropriating or otherwise violating the Intellectual 
Property Rights of any Person, (iii) to the Knowledge of Corix, no Person is infringing, 
misappropriating or otherwise violating any Intellectual Property Rights owned by any 
Contributed Corix Entity, and (iv) to the Knowledge of Corix, the conduct of the business of the 
Contributed Corix Entities as currently conducted, does not infringe, misappropriate or otherwise 
violate, and has not in the past three (3) years, infringed, misappropriated or otherwise violated, 
the Intellectual Property Rights of any other Person. 

(b) The Contributed Corix Entities take commercially reasonable steps to 
maintain the confidentiality of their material trade secrets included in their owned Intellectual 
Property Rights.  To the Knowledge of Corix, there has been no misappropriation, misuse or breach 
of confidentiality of any material trade secrets by any Person, except for matters that are not and 
would not reasonably be expected to be, individually or in the aggregate, material to the 
Contributed Corix Entities, taken as a whole.   

(c) Except for matters that are not and would not reasonably be expected to be, 
individually or in the aggregate, material to Contributed Corix Entities, taken as a whole, and after 
giving effect to the Corix Restructuring and taking into account the services to be provided under 
the Transition Services Agreement, (i) the information technology systems of the Contributed 
Corix Entities are reasonably sufficient for the conduct of their business as currently conducted, 
and (ii) the Contributed Corix Entities have and maintain a business continuity and disaster 
recovery plan for the continuance of their businesses in the event of an unplanned interruption in 
service or unavailability of the information technology systems of any Contributed Corix Entity. 

(d) Except for matters that are not and would not reasonably be expected to be, 
individually or in the aggregate, material to Contributed Corix Entities, taken as a whole, (i) the 
Contributed Corix Entities are in compliance with all applicable data privacy and data security 
Laws; (ii) the Contributed Corix Entities maintain and implement, and have in the past three (3) 
years, maintained and implemented, commercially reasonable administrative, technical and 
physical safeguards designed to protect information technology systems of any Contributed Corix 
Entity and personal data and confidential data stored thereon; (iii) during the past three (3) years, 
to the Knowledge of Corix, there has been no unauthorized access or use of the information 
technology systems of any Contributed Corix Entity in a manner that has resulted or could 
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reasonably be expected to result in any material liability to any Contributed Corix Entity, and 
(iv) during the past three (3) years, to the Knowledge of Corix, none of the Contributed Corix 
Entities has been subject to any breach of security whereby personally identifiable information or 
other personal data in the possession of or under the control of any of the Contributed Corix 
Entities was disclosed or exfiltrated in a manner that requires notice to affected individuals under 
applicable data privacy and data security Laws. 

4.20 Sufficiency of Assets.  After giving effect to the Corix Restructuring and taking 
into account the services to be provided under the Transition Services Agreement, all of the assets 
of the Contributed Corix Entities, together with the other properties of the Contributed Corix 
Entities (and any other assets and properties for which the Contributed Corix Entities have a right 
to use, including pursuant to the Transition Services Agreement and Section 7.11), constitute all 
of the assets and properties that are necessary for the Contributed Corix Entities to conduct the 
Corix Water Business immediately following the Closing as such business was conducted during 
the 12 months prior to the date of this Agreement except as is not and would not reasonably be 
expected to be, individually or in the aggregate, material to the Contributed Corix Entities, taken 
as a whole. 

4.21 Insurance.  Since December 31, 2020, Corix and the Contributed Corix Entities 
have maintained continuous insurance coverage, in each case, in those amounts and covering those 
risks as are in accordance, in all material respects, with normal industry practice for companies of 
the size and financial condition of Corix engaged in businesses similar to those of the Contributed 
Corix Entities, taken as a whole.  All such insurance policies are in full force and effect and all 
premiums due on such insurance policies have been paid, except as is not and would not reasonably 
be expected to be, individually or in the aggregate, material to the Contributed Corix Entities, taken 
as a whole.  No written notice of cancellation or termination has been received by Corix, any 
Contributed Corix Entity or any of their respective Affiliates with respect to any such insurance 
policy.  There is no material claim by Corix, any Contributed Corix Entity or any of their respective 
Affiliates pending under any such insurance policy.  None of Corix, any Contributed Corix Entity 
or any of their respective Affiliates are in default under any of such insurance policies.  Corix, the 
Contributed Corix Entities and their respective Affiliates have reported to their respective insurers 
all known claims under any such insurance policy. 

4.22 Brokers  Fees and Expenses.  No broker, investment banker, financial advisor or 
other Person, other than the Corix Financial Advisor is entitled to any broker s, finder s, financial 
advisor s or other similar fee or commission in connection with the Business Combination or any 
of the other transactions contemplated by this Agreement based upon arrangements made by or on 
behalf of any Contributed Corix Entity.  

4.23 Anti-Corruption; Anti-Money Laundering; Sanctions. 

(a) None of the Contributed Corix Entities nor, to the Knowledge of Corix, any 
of their respective directors, officers, employees or other Persons acting on behalf of any of the 
foregoing, directly or indirectly in relation to the Contributed Corix Entities, has, since the date 
falling five (5) years prior to the date of this Agreement: 
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(i) violated any applicable Anti-Corruption Laws in any material 
respect; 

(ii) made, offered or promised to make, or authorized the payment or 
giving of money, or anything else of value, to any (x) executive, official, employee or 
Person acting in an official capacity for or on behalf of a Governmental Entity, 
(y) Government Official, or (z) any other Person, while knowing or believing that all or 
some portion of the money or value will be offered, given or promised to a Government 
Official or other Person, in the case of clause (x), (y) or (z), for the purposes of obtaining 
or retaining business or securing any improper advantage in violation of any Anti-
Corruption Law or in other circumstances when such offer, payment or promise would be 
unlawful; or  

(iii) been the subject of any suit, action or other proceeding or, to the 
Knowledge of Corix, investigation with regard to any actual or alleged breach of any Anti-
Corruption Law. 

(b) Each of the Contributed Corix Entities, and to the Knowledge of Corix, any 
Person controlling any Contributed Corix Entity (in each case, solely with respect to their 
relationship with such Contributed Corix Entity) is in compliance in all material respects with all 
applicable AML Laws in the jurisdictions in which each Contributed Corix Entity, or any Person 
controlling a Contributed Corix Entity, as applicable, operates.  

(c) No Contributed Corix Entity is a Sanctioned Person.  

(d) No Contributed Corix Entity will use any of the proceeds from any amounts 
received by any Contributed Corix Entity under this Agreement, if any, (i) for the purpose of 
funding, financing or facilitating any activities, business or transaction of or with any Sanctioned 
Person, or in any country or region that is the subject of comprehensive Sanctions, except to the 
extent permitted under applicable Sanctions, or (ii) in any manner that would result in the violation 
of any Sanctions by any Party. 

(e) None of the Contributed Corix Entities, nor, to the Knowledge of Corix, any 
Person controlling any Contributed Corix Entity, is a Senior Foreign Political Figure, an immediate 
family member of a Senior Foreign Political Figure, or a close associate of a Senior Foreign 
Political Figure. 

(f) None of the Contributed Corix Entities, nor, to the Knowledge of Corix, any 
Person controlling any Contributed Corix Entity is a foreign shell bank, as defined in 31 C.F.R. 
§ 1010.605(g).  

4.24 No Additional Representations.  Except for those representations and warranties 
expressly set forth in this Article IV and except as otherwise expressly set forth in this Agreement, 
none of the Contributed Corix Entities or other Person acting on behalf of the Contributed Corix 
Entities has made or makes any representation or warranty of any kind or nature, express or 
implied, with respect to the Contributed Corix Entities or any of their Affiliates or any of their 
respective businesses, operations, assets, liabilities, conditions (financial or otherwise) or 
prospects in connection with this Agreement or the transactions contemplated by this Agreement.  
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In addition, without limiting the generality of the foregoing, none of the Contributed Corix Entities 
or other Person acting on behalf of the Contributed Corix Entities has made or makes any 
representation or warranty with respect to any projections, estimates or budgets made available to 
the SWWC Parties or their respective Affiliates of future revenues, future results of operations (or 
any component thereof), future cash flows or future financial condition (or any component thereof) 
of the Contributed Corix Entities or the future business and operations of CIUS or its future 
Subsidiaries.  

ARTICLE V 
 

REPRESENTATIONS AND WARRANTIES OF IIF SUBWAY 

IIF Subway represents and warrants to the Corix Parties that the statements contained in 
this Article V are true and correct, except as set forth in the disclosure letter delivered by SWWC 
to the Corix Parties prior to the execution and delivery by the SWWC Parties of this Agreement 
(the SWWC Disclosure Letter ). 

5.1 Due Organization and Good Standing.  IIF Subway is duly organized, validly 
existing and in good standing under the laws of the jurisdiction in which it is organized (in the case 
of good standing, to the extent such jurisdiction recognizes such concept), except where the failure 
to be so organized, existing or in good standing, individually or in the aggregate, has not had and 
would not reasonably be expected to materially impair or delay its ability to (a) perform its 
obligations under this Agreement and each Ancillary Agreement to which it is or will be a party 
or (b) to consummate the Business Combination.  

5.2 Authority; Binding Nature of Agreement. 

(a) IIF Subway has all requisite corporate power and authority to execute and 
deliver this Agreement and the other Ancillary Agreements to which it is or will be a party and to 
consummate the Business Combination and the other transactions contemplated by this 
Agreement.  The execution and delivery of this Agreement and the consummation of the Business 
Combination and the transactions contemplated hereby have been duly and validly authorized and 
no other corporate proceedings are necessary to authorize, adopt or approve this Agreement or to 
consummate the Business Combination and the other transactions contemplated by this 
Agreement.  IIF Subway has duly executed and delivered this Agreement and, assuming the due 
authorization, execution and delivery by the other Parties, this Agreement constitutes the legal, 
valid and binding obligation of IIF Subway, enforceable against IIF Subway in accordance with 
its terms, except as enforcement may be limited by bankruptcy, insolvency, reorganization or 
similar Laws affecting creditors  rights generally and by general principles of equity.  

(b) IIF Subway has provided Corix with a true and complete copy of the Bazos 
Letter Agreement (it being understood that the copy of the Bazos Letter Agreement provided to 
Corix has been redacted to remove commercially sensitive information set forth therein that does 
not adversely affect the approval by MR Bazos LP of the Business Combination as set forth 
therein). 

5.3 No Conflicts; Consents. 
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(a) IIF Subway s execution and delivery of this Agreement does not, and IIF 
Subway s performance of its covenants and agreements hereunder and under each Ancillary 
Agreement to which it is or will be a party will not, conflict with, or result in any violation of or 
default (with or without notice or lapse of time, or both) under, or give rise to a right of termination, 
cancelation or acceleration of any obligation, or result in the creation of any Lien upon any of the 
properties or assets of IIF Subway under any provision of, (i) its Organizational Documents, (ii) 
any Contract to which IIF Subway is a party or by which any of its properties or assets is bound 
or (iii) any SWWC Permit, other than in the case of clauses (ii) and (iii) above, any matters that, 
individually or in the aggregate, have not had and would not reasonably be expected to prevent or 
materially impede, interfere with, hinder or delay the consummation of the Business Combination. 

(b) Other than the filings and other matters referred to in Section 6.4(b), no 
Consent of or from, or registration, declaration, notice or filing made to or with, any Governmental 
Entity, is required to be obtained or made by or with respect to IIF Subway, other than any 
Consents that, individually or in the aggregate, have not had and would not reasonably be expected 
to prevent or materially impede, interfere with, hinder or delay the consummation of the Business 
Combination. 

5.4 Title. 

(a) As of the date of this agreement, each of IIF Subway and Bazos has good 
and valid title to its respective Equity Interests in SWMAC, free and clear of all Liens (other than 
restrictions generally imposed on securities under U.S. or Canadian federal, state or provincial or 
foreign securities Laws or utility Laws and restrictions created, directly or indirectly, under this 
Agreement), and after giving effect to the SWMAC Restructuring, SWMAC Holdco will have 
good and valid title to the Equity Interests in SWMAC, free and clear of all Liens (other than 
restrictions generally imposed on securities under U.S. or Canadian federal, state or provincial or 
foreign securities Laws or utility Laws and restrictions created, directly or indirectly, under this 
Agreement).  Except as set forth in SWMAC s Organizational Documents and in this Agreement, 
none of the Equity Interests in SWMAC are subject to any shareholder agreement, investor rights 
agreement, registration rights agreement, voting agreement or trust, proxy or other Contract 
restricting or otherwise relating to the voting, dividend rights or disposition of such Equity 
Interests. 

(b) Upon the consummation of the SWMAC Equity Exchange, CIUS will 
receive good and valid title to the SWMAC Interests, free and clear of all Liens, except for any 
Liens created, directly or indirectly, under this Agreement, and the SWMAC Interests will not be 
subject to any voting or transfer restrictions (other than restrictions generally imposed on securities 
under U.S. federal or state or foreign securities Laws or utility Laws and restrictions created, 
directly or indirectly, under this Agreement).  

5.5 Financing.  IIF Subway has delivered or caused to be delivered to Corix the IIF 
Balancing Payment Commitment Letter, pursuant to which, and on the terms and conditions 
thereof, the IIF Sponsor has agreed and committed to provide or cause to be provided the IIF 
Balancing Payment Commitment as provided therein.  The IIF Balancing Payment Commitment 
Letter is in full force and effect and has not been amended, restated or otherwise modified or 
waived, and the respective commitments contained in the IIF Balancing Payment Commitment 
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Letter have not been withdrawn, modified or rescinded in any respect.  The IIF Balancing Payment 
Commitment Letter contains all of the conditions precedent to the obligations of the IIF Sponsor 
to fund the IIF Balancing Payment Commitment, if applicable.  The IIF Balancing Payment 
Commitment Letter has been duly and validly executed and delivered by IIF Subway and IIF 
Sponsor and is a legal, valid and binding obligation of IIF Subway and the IIF Sponsor enforceable 
against IIF Subway and the IIF Sponsor in accordance with its terms, except as enforcement may 
be limited by bankruptcy, insolvency, reorganization or similar Laws affecting creditors  rights 
generally and by general principles of equity.  The aggregate proceeds of the IIF Balancing 
Payment Commitment shall be sufficient to pay the SHL Balancing Payment and the Estimated 
Adjusted Equity Balancing Payment Amount on the Closing Date, if payable by IIF Subway or 
SWMAC Holdco, and IIF Subway has no reason to believe that any of the conditions precedent to 
the obligations of the IIF Sponsor to fund the IIF Balancing Payment Commitment on the terms 
therein will not be satisfied or that such amount of the IIF Balancing Payment Commitment will 
not be available to IIF Subway or SWMAC Holdco as of the Closing.  Each of IIF Subway and 
the IIF Sponsor has the requisite power and authority to execute and deliver, and to perform its 
covenants, agreements and obligations under, the IIF Balancing Payment Commitment Letter.  The 
execution and delivery of the IIF Balancing Payment Commitment Letter by IIF Subway and the 
IIF Sponsor and the performance by each of IIF Subway and the IIF Sponsor of their respective 
covenants and agreements thereunder have been duly and validly authorized by IIF Subway and 
the IIF Sponsor, respectively.  As of the date hereof, no event has occurred that, with or without 
notice or lapse of time or both, would reasonably be expected to constitute a breach or default of 
any provision of the IIF Balancing Payment Commitment Letter by IIF Subway, constitute or 
assuming satisfaction of the conditions to Closing set forth in Article VIII result in a failure to 
satisfy a condition precedent to or other contingency to be satisfied set forth in the IIF Balancing 
Payment Commitment Letter or otherwise cause any portion of the IIF Balancing Payment 
Commitment to be unavailable. 

5.6 Claims; Orders.  Except as would not reasonably be expected to prevent or 
materially impede, interfere with, hinder or delay the consummation of the Business Combination, 
(a) there is no suit, action or other proceeding pending, or, to the Knowledge of IIF Subway, 
threatened against IIF Subway, Bazos or SWMAC and (b) none of IIF Subway, Bazos or SWMAC 
is subject to any Judgment.  

5.7 Brokers.  Other than CIBC World Markets Corp. (the IIF Subway Financial 
Advisor ), no broker, finder or investment banker is entitled to any brokerage, finder s or other 
similar fee or commission in connection with the transactions contemplated hereby based on 
arrangements made by or on behalf of IIF Subway or its Affiliates. 

5.8 Anti-Corruption; Anti-Money Laundering; Sanctions. 

(a) None of IIF Subway or Bazos (each, solely with respect to its respective 
relationship with SWMAC, SWWC or any SWWC Subsidiary), nor, to the Knowledge of IIF 
Subway, any of their respective directors, officers, employees or other Persons acting on behalf of 
any of the foregoing, directly or indirectly in relation to SWMAC, SWWC or any SWWC 
Subsidiary, has, since the date falling five (5) years prior to the date of this Agreement: 
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(i) violated any applicable Anti-Corruption Laws in any material 
respect; 

(ii) made, offered or promised to make, or authorized the payment or 
giving of money, or anything else of value, to any (x) executive, official, employee or 
Person acting in an official capacity for or on behalf of a Governmental Entity, 
(y) Government Official, or (z) any other Person, while knowing or believing that all or 
some portion of the money or value will be offered, given or promised to a Government 
Official or other Person, in the case of clause (x), (y) or (z), for the purposes of obtaining 
or retaining business or securing any improper advantage in violation of any Anti-
Corruption Law or in other circumstances when such offer, payment or promise would be 
unlawful; or  

(iii) been the subject of any suit, action or other proceeding or, to the 
Knowledge of IIF Subway, investigation with regard to any actual or alleged breach of any 
Anti-Corruption Law. 

(b) Each of IIF Subway, Bazos and any Person controlling IIF Subway or Bazos 
(in each case, solely with respect to their relationship with SWMAC) is in compliance in all 
material respects with all applicable AML Laws in the jurisdictions in which IIF Subway, Bazos 
or any Person controlling IIF Subway, Bazos or SWMAC, as applicable, operates.  

(c) None of IIF Subway, Bazos or any Person controlling IIF Subway or Bazos 
is a Sanctioned Person.  

(d) None of IIF Subway, Bazos or to the Knowledge of IIF Subway, any Person 
controlling IIF Subway or Bazos, will use any amounts received by such Person under this 
Agreement, if any, (i) for the purpose of funding, financing or facilitating any activities, business 
or transaction of or with any Sanctioned Person, or in any country or region that is the subject of 
comprehensive Sanctions, except to the extent permitted under applicable Sanctions, or (ii) in any 
manner that would result in the violation of any Sanctions by any Party. 

(e) None of IIF Subway, Bazos, or any Person controlling IIF Subway or Bazos 
is a Senior Foreign Political Figure, an immediate family member of a Senior Foreign Political 
Figure, or a close associate of a Senior Foreign Political Figure. 

(f) None of IIF Subway, Bazos, or any Person controlling IIF Subway or Bazos 
is a foreign shell bank, as defined in 31 C.F.R. § 1010.605(g). 

5.9 No Additional Representations.  Except for those representations and warranties 
expressly set forth in Articles V and VI and except as otherwise expressly set forth in this 
Agreement, none of IIF Subway or any other Person acting on behalf of IIF Subway, has made or 
makes any representation or warranty of any kind or nature, express or implied, with respect to 
SWMAC, SWWC or any of the SWWC Subsidiaries, their Affiliates or any of their respective 
businesses, operations, assets, liabilities, conditions (financial or otherwise) or prospects in 
connection with this Agreement or the transactions contemplated by this Agreement.  In addition, 
without limiting the generality of the foregoing, IIF Subway has not made and does not make any 
representation or warranty with respect to any projections, estimates or budgets made available to 
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the Corix Parties or their respective Affiliates of future revenues, future results of operations (or 
any component thereof), future cash flows or future financial condition (or any component thereof) 
of SWMAC, SWWC or the SWWC Subsidiaries or the future business and operations of CIUS or 
its future Subsidiaries. 

ARTICLE VI 
 

REPRESENTATIONS AND WARRANTIES ABOUT SWWC AND SWMAC 

The SWWC Parties represent and warrant to the Corix Parties that the statements contained 
in this Article VI are true and correct, except as set forth in the SWWC Disclosure Letter. 

6.1 Organization, Standing and Power.  Each of SWMAC, SWWC and each of its 
Subsidiaries (the SWWC Subsidiaries ) is duly organized, validly existing and in good standing 
under the laws of the jurisdiction in which it is organized (in the case of good standing, to the 
extent such jurisdiction recognizes such concept), except where the failure to be so organized, 
existing or in good standing, individually or in the aggregate, is not and would not reasonably be 
expected to be, individually or in the aggregate, material to SWMAC, SWWC and the SWWC 
Subsidiaries, taken as a whole.  Each of SWMAC, SWWC and each SWWC Subsidiary is duly 
qualified or licensed to do business in each jurisdiction where the nature of its business or the 
ownership, operation or leasing of its properties and assets makes such qualification necessary, 
other than in such jurisdictions where the failure to be so qualified or licensed, individually or in 
the aggregate, has not had and would not reasonably be expected to have an SWWC Material 
Adverse Effect.  IIF Subway has made available to the Corix Parties, prior to execution of this 
Agreement, true, correct and complete copies of the applicable Organizational Documents of 
SWMAC, SWWC and the SWWC Subsidiaries. 

6.2 Capital Structure. 

(a) All the outstanding Equity Interests in SWMAC, SWWC and each SWWC 
Subsidiary have been validly issued and are fully paid and nonassessable and, in the case of 
SWMAC, are wholly owned by IIF Subway and Bazos, and in the case of SWWC and the SWWC 
Subsidiaries, are wholly owned by SWMAC, SWWC, by an SWWC Subsidiary or by SWWC and 
another SWWC Subsidiary, free and clear of all Liens, and free of any other restriction (including 
any restriction on the right to vote, sell or otherwise dispose of such Equity Interests), except for 
restrictions set for
restrictions generally imposed on securities under federal and state securities Laws applicable to 
securities generally or utility Laws.  Except as set forth in SWWC Subsidiary s Organizational 
Documents and in this Agreement or the Ancillary Agreements, none of the Equity Interests in 
SWWC or the SWWC Subsidiaries are subject to any shareholder agreement, investor rights 
agreement, registration rights agreement, voting agreement or trust, proxy or other Contract 
restricting or otherwise relating to the voting, dividend rights or disposition of such Equity 
Interests. 

(b) Section 6.2(b) of the SWWC Disclosure Letter lists the authorized and 
outstanding capitalization of SWMAC, SWWC and each SWWC Subsidiary as of the date hereof.  
Each SWWC Subsidiary holding Equity Interests in any other SWWC Subsidiary, as shown on 
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Section 6.2(b) of the SWWC Disclosure Letter, has good and valid title to all such Equity Interests 
in such other SWWC Subsidiary, free and clear of any Liens (other than restrictions generally 
imposed on securities under federal and state securities Laws applicable to securities generally or 
utility Laws). 

(c) Except for Equity Interests in SWWC and each SWWC Subsidiary, none of 
SWMAC, SWWC and or any SWWC Subsidiary owns, directly or indirectly, any Equity Interests 
in, or any interest convertible into or exchangeable or exercisable for, any Equity Interests in, any 
firm, corporation, partnership, company, limited liability company, trust, joint venture, association 
or other entity other than ordinary course investments in publicly traded securities constituting one 
percent or less of a class of outstanding securities of any entity.  

(d) There are no outstanding securities convertible into or exchangeable for 
Equity Interests in SWMAC, SWWC or any SWWC Subsidiary or any options, warrants, phantom 
stock, stock appreciation rights, profit participation, purchase rights, subscription rights, 
conversion rights, exchange rights, calls, puts, rights of first refusal or first offer, preemptive rights, 
convertible securities or other Contracts that could require SWMAC, SWWC or any SWWC 
Subsidiary to issue, sell or otherwise cause to become outstanding or to acquire, repurchase or 
redeem Equity Interests in SWMAC, SWWC or any SWWC Subsidiary. 

6.3 Authority; Execution and Delivery; Enforceability.  Each of SWMAC and SWWC 
has all requisite corporate power and authority to execute and deliver this Agreement, to perform 
its respective obligations hereunder and to consummate the Business Combination and the other 
transactions contemplated by this Agreement.  The execution and delivery of this Agreement and 
the consummation of the Business Combination and the transactions contemplated hereby have 
been duly and validly authorized by each of the SWWC Board and the SWMAC Board and no 
other corporate proceedings are necessary to authorize, adopt or approve this Agreement or to 
consummate the Business Combination and the other transactions contemplated by this 
Agreement.  Each of SWMAC and SWWC has duly executed and delivered this Agreement and, 
assuming the due authorization, execution and delivery by the other Parties, this Agreement 
constitutes the legal, valid and binding obligation of SWMAC and SWWC, enforceable against 
each of SWMAC and SWWC in accordance with its terms, except as enforcement may be limited 
by bankruptcy, insolvency, reorganization or similar Laws affecting creditors  rights generally and 
by general principles of equity. 

6.4 No Conflicts; Consents. 

(a) The execution and delivery by each of SWMAC and SWWC of this 
Agreement does not, and the performance by each of SWMAC and SWWC of its obligations 
hereunder and the consummation of the Business Combination and the other transactions 
contemplated by this Agreement will not, conflict with, or result in any violation of or default 
(with or without notice or lapse of time, or both) under, or give rise to a right of termination, 
cancelation or acceleration of any obligation, or result in the creation of any Lien upon any of the 
properties or assets of SWMAC, SWWC or any SWWC Subsidiary under, any provision of (i) the 
Organizational Documents of SWMAC, SWWC or any SWWC Subsidiary, (ii) subject to the 
filings and other matters referred to in Section 6.4(b), any Contract to which SWMAC, SWWC or 
any SWWC Subsidiary is a party or by which any of their respective properties or assets is bound 
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or any SWWC Permit or (iii) subject to the filings and other matters referred to in Section 6.4(b), 
any Judgment or Law, in each case applicable to SWMAC, SWWC or any SWWC Subsidiary or 
their respective properties or assets, other than, in the case of clauses (ii) and (iii) above, any 
matters that, individually or in the aggregate, are not and would not reasonably be expected to be 
material to SWMAC, SWWC and the SWWC Subsidiaries, taken as a whole and would not 
prevent or materially impede, interfere with, hinder or delay the consummation of the Business 
Combination. 

(b) No Consent of or from, or made to or with, any Governmental Entity, is 
required to be obtained or made by or with respect to any SWWC Party or any Affiliate thereof in 
connection with the execution and delivery of this Agreement or its performance of its obligations 
hereunder or the consummation of the Business Combination and the other transactions 
contemplated by this Agreement, other than (i) compliance with and filings under the HSR Act, 
(ii) CFIUS Approval with respect to the Business Combination,  (iii) the Competition Act 
Approval, (iv) the ICA Approval, (v) such Consents required by the applicable Governmental 
Entities with jurisdiction over the SWWC Subsidiaries, and (vi) any pre-approvals of license 
transfers by the Federal Communications Commission (the Consents in (i), (ii), (iii), (iv), (v) and 
(vi) collectively, the SWWC Regulatory Approvals ). 

6.5 Financial Statements; Undisclosed Liabilities. 

(a) True, correct and complete copies of (i) the audited consolidated balance 
sheet of SWWC and the SWWC Subsidiaries for each of the two fiscal years ended December 31, 
2021 and December 31, 2020, and the related audited consolidated statements of operations, 

and cash flows of SWWC and the SWWC Subsidiaries, together 
with all related notes and schedules thereto (collectively, the SWWC Audited Financial 
Statements ) and (ii) the unaudited consolidated balance sheet of SWWC and the SWWC 
Subsidiaries as of the Interim Balance Sheet Date, and the related statements of operations, 

and cash flows of SWWC and the SWWC Subsidiaries for the six 
(6) months then ended (collectively, the SWWC Interim Financial Statements,  and together with 
the SWWC Audited Financial Statements, the SWWC Financial Statements ), have been made 
available to the Corix Parties. 

(b) The SWWC Financial Statements (i) present fairly in all material respects 
the financial condition and results of operations of SWWC and the SWWC Subsidiaries as of the 
dates thereof or for the periods covered thereby, and (ii) have been prepared in accordance with 
GAAP, applied on a basis consistent with the past practices of SWWC, except, with respect to 
clauses (i) and (ii), in the case of the SWWC Interim Financial Statements, for the absence of 
footnote disclosure and normal and recurring year-end adjustments, none of which would be 
material (whether individually or in the aggregate).  

(c) Except as adequately reserved for in the SWWC Interim Financial 
Statements, SWWC and the SWWC Subsidiaries have no liabilities or obligations, contingent or 
otherwise, other than (i) liabilities incurred in the ordinary course of business subsequent to the 
Interim Balance Sheet Date (none of which is a liability resulting from breach of contract, breach 
of warranty, tort, infringement or misappropriation); (ii) obligations under Contracts incurred in 
the ordinary course of business; (iii) liabilities and obligations of a type or nature not required 
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under GAAP to be reflected in financial statements; and (iv) liabilities or obligations that are not 
and would not reasonably be expected to be, individually or in the aggregate, material to SWWC 
and the SWWC Subsidiaries, taken as a whole.  SWWC maintains a standard system of accounting 
established and administered in accordance with GAAP. 

6.6 Regulation as a Utility. 

(a) Each SWWC Subsidiary set forth in Section 6.6(a) of the SWWC 
Disclosure Letter (the Regulated SWWC Subsidiaries ) is a regulated public utility or public 
service company (or similar designation) in the jurisdiction, and by the Governmental Entity, listed 
opposite such SWWC Subsidiary.  Section 6.6(a) of the SWWC Disclosure Letter  sets forth, as 
of the date of this Agreement, a true and complete list of the Regulatory Adjustments, including 
the amount of such adjustment as of the date of the last order by a Governmental Entity having 
jurisdiction over the rates of the Regulated SWWC Subsidiaries, made to or that directly offset the 
amounts represented in the balances of property, plant and equipment at cost, accumulated 
depreciation, contributions in aid of construction (net), and advances in aid of construction as set 
forth in the SWWC Interim Financial Statements.  As of the date of the Interim Balance Sheet 
Date, no amount in excess of $250,000 represented in the balances of property, plant and 
equipment at cost, accumulated depreciation, contributions in aid of construction (net), and 
advances in aid of construction as set forth in the SWWC Interim Financial Statements is required 
to be expensed in accordance with GAAP because of an order by a Governmental Entity having 
jurisdiction over the rates of the SWWC Subsidiaries. 

(b) Since December 31, 2020, SWWC and each SWWC Subsidiary has filed 
with the appropriate Governmental Entities all documents required to be filed by it under 
applicable state utility Laws, except for filings the failure of which are not and would not 
reasonably be expected to be, individually or in the aggregate, material to SWWC and the SWWC 
Subsidiaries, taken as a whole.  All such documents complied in all material respects, as of the 
date so filed, with all applicable requirements of the applicable statute and rules and regulations 
thereunder. 

(c) As of the date hereof, neither SWWC nor any SWWC Subsidiary is subject 
to regulation as a public utility or public service company (or similar designation) by any state in 
the United States or province in Canada, other than the Regulated SWWC Subsidiaries. 

6.7 Absence of Certain Changes or Events.  From December 31, 2021, to the date of 
this Agreement, SWWC and each SWWC Subsidiary has conducted the SWWC Business in the 
ordinary course in all material respects, and during such period there has not occurred: 

(a) any fact, circumstance, effect, change, event or development that, 
individually or in the aggregate, has had or would reasonably be expected to have an SWWC 
Material Adverse Effect; 

(b) any incurrence of material Indebtedness for borrowed money or any 
guarantee of such Indebtedness for another Person that is not SWWC or an SWWC Subsidiary, or 
any issue or sale of debt securities, warrants or other rights to acquire any debt security of SWWC 
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or any SWWC Subsidiary other than draws on existing revolving credit facilities in the ordinary 
course of business; 

(c) any change in financial accounting methods, principles or practices by 
SWWC or any SWWC Subsidiary, except insofar as may have been required by a change in GAAP 
or Law; or 

(d) any material elections or changes thereto with respect to Taxes by SWWC 
or any SWWC Subsidiary or any settlement or compromise by SWWC or any SWWC Subsidiary 
of any material Tax liability or refund, other than in the ordinary course of business. 

6.8 Taxes. 

(a) All income and other material Tax Returns filed or required by applicable 
Law to be filed with any Taxing Authority by, or on behalf of, SWMAC, SWWC or any SWWC 
Subsidiary (each such Tax Return, a SWWC Tax Return ) have been filed when due in 
accordance with all applicable Law (taking into account any extension of time within which to 
file), and all such income and other material SWWC Tax Returns are, or shall be at the time of 
filing, true and complete in all material respects. 

(b) SWMAC, SWWC and each SWWC Subsidiary has paid (or has had paid 
on its behalf) to the appropriate Taxing Authority all material Taxes (whether or not shown as due 
and payable on any SWWC Tax Return), or, where payment is not yet due, has established (or has 
had established on its behalf and for its sole benefit and recourse) in accordance with GAAP an 
adequate accrual for all material Taxes through the end of the last period for which SWMAC, 
SWWC and such SWWC Subsidiary ordinarily record items on their respective books. 

(c) SWMAC, SWWC and each SWWC Subsidiary has duly and timely 
withheld all material Taxes required to be withheld from any payment or distribution to any Person 
and such withheld Taxes have been or will be duly and timely paid to the appropriate Taxing 
Authority. 

(d) There is no suit, action, audit, claim, assessment, levy, inquiry, 
investigation, dispute or other administrative or judicial proceeding or investigation now pending 
or, to the Knowledge of SWMAC or SWWC, threatened against or with respect to SWMAC, 
SWWC or any SWWC Subsidiary in respect of any material Taxes. 

(e) No deficiency with respect to material Taxes has been proposed, asserted or 
assessed in writing against SWMAC, SWWC or any SWWC Subsidiary, which has not been fully 
paid. 

(f) None of SWMAC, SWWC or any SWWC Subsidiary (i) is now or has been 
a member of an affiliated group  as defined in Section 1504 of the Code (or any similar provision 
of any applicable Tax Law), other than an affiliated group  of which SWWC or SWMAC is the 
common parent or (ii) has any liability for the Taxes of any other Person under Treasury Regulation 
Section 1.1502-6 (or any similar provision of any applicable Law), as a transferee or successor, or 
by any other applicable provision of applicable Law. 
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(g) During the preceding two-year period or otherwise as part of a plan (within 
the meaning of Section 355(e) of the Code) that includes the transactions contemplated hereunder, 
none of SWMAC, SWWC or any SWWC Subsidiary was a distributing corporation or a controlled 
corporation in a transaction intended to be governed by Section 355 of the Code. 

(h) None of SWMAC, SWWC or any of the SWWC Subsidiaries (i) is a party 
to or bound by, or has any liability under any Tax allocation, indemnification, sharing or similar 
agreement, other than (x) any such agreement solely between or among SWMAC, SWWC and/or 
one or more of the SWWC Subsidiaries or (y) customary indemnifications for Taxes contained in 
credit or other commercial agreements the primary purposes of which do not relate to Taxes, or 
(ii) has granted any power of attorney with respect to any matters related to Taxes that is currently 
in force. 

(i) Section 6.8(i) of the SWWC Disclosure Letter sets forth the entity 
classification of each SWWC Subsidiary for U.S. federal income tax purposes. 

(j) There are no waivers, extensions or requests for any waivers or extensions 
of any statute of limitations currently in effect with respect to any material Taxes of SWMAC, 
SWWC or any SWWC Subsidiary (other than extensions granted in connection with extensions of 
time to file Tax Returns obtained in the ordinary course of business). 

(k) No written claim has been made by any Governmental Entity in a 
jurisdiction where SWMAC, SWWC or any SWWC Subsidiary does not file Tax Returns that 
SWMAC, SWWC or such SWWC Subsidiary is or may be subject to taxation by that jurisdiction. 

(l) None of SWMAC, SWWC or any SWWC Subsidiary (i) has a permanent 
establishment (within the meaning of an applicable Tax treaty), branch, or other fixed place of 
business, or (ii) has otherwise been, or deemed to be, engaged in a trade or business in any 
jurisdiction, other than its own country of incorporation or formation.  None of SWMAC, SWWC 
or any SWWC Subsidiary currently has or has had nexus (within the meaning of the applicable 
Law of any applicable U.S. state) in any U.S. state where SWMAC, SWWC or such SWWC 
Subsidiary, as applicable, does not currently, or did not at the applicable time, file Tax Returns 
and pay Taxes. 

(m) There are no Liens for material Taxes upon any property or assets of 
SWMAC, SWWC or any SWWC Subsidiary, except for Liens for Taxes (x) not yet due and 
payable or (y) which are being contested in good faith by appropriate proceedings and with respect 
to which adequate reserves have been established in accordance with GAAP. 

(n) None of SWMAC, SWWC or any SWWC Subsidiary will be required to 
include material amounts in income, or exclude or reduce material items of deduction, in a taxable 
period for which a Tax Return has not yet been filed as a result of any (i) change in or improper 
use of any method of accounting pursuant to Section 481 of the Code (or any corresponding or 
similar provision of any state, local or non-U.S. Tax Law) prior to the Closing Date, (ii) closing 
agreement  within the meaning of Section 7121 of the Code (or any corresponding or similar 
provision of any state, local or non-U.S. Tax Law) executed prior to the Closing, (iii) installment 
sale or open transaction made or entered into prior to the Closing, (iv) any prepaid amount received 
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or deferred revenue accrued prior to the Closing, (v) intercompany transaction consummated or 
excess loss account existing on or prior to the Closing Date, in either case described in the Treasury 
Regulations under Section 1502 of the Code (or any corresponding or similar provision of any 
state, local or non-U.S. Tax Law). 

(o) None of SWMAC, SWWC or any SWWC Subsidiary is, nor will be, 
required to include any amount in income for a taxable year ending after December 31, 2017, as a 
result of the application of Section 965 of the Code, nor has made an election under Section 965(h) 
of the Code. 

(p) None of SWMAC, SWWC or any SWWC Subsidiary has made a request 
for an advance tax ruling, a request for technical advice, a request for a change of any method of 
accounting or any similar request that is in progress or pending with any Governmental Entity with 
respect to any material Taxes. 

(q) None of SWMAC, SWWC or any SWWC Subsidiary has entered into or 
been a party to any listed transaction  within the meaning of Treasury Regulations Section 
1.6011-4(b)(2). 

(r) None of SWMAC, SWWC or any of the SWWC Subsidiaries has received 
any relief, assistance or benefit, including any deferral of Taxes, from any Governmental Entity 
under any COVID-19 Relief Legislation. 

(s) SWMAC, SWWC and each of the SWWC Subsidiaries has duly and timely 
collected from all of its past and present customers (or other Persons paying amounts to SWMAC, 
SWWC or any of the SWWC Subsidiaries) the amount of all Taxes required to be collected and 
has timely paid such Taxes when due to the appropriate Governmental Entity, in the form required 
under applicable Laws or made adequate provision for the payment of such amounts to the proper 
receiving authorities. 

(t) None of SWMAC, SWWC or any of the SWWC Subsidiaries has taken any 
action, nor to the Knowledge of SWMAC or SWWC, are there any facts or circumstances, that 
could reasonably be expected to prevent the SWMAC Equity Exchange and the Merger, taken 

and the Treasury Regulations. 

(u) Notwithstanding anything to the contrary in this Agreement, this 
Section 6.8 (and so much of Section 6.7 and Section 6.9 as each relates to Taxes) are the sole 
representations and warranties given by SWMAC, SWWC or any SWWC Subsidiary in this 
Agreement, and no other representation or warranty given by SWMAC, SWWC or any SWWC 
Subsidiary in this Agreement shall be construed or interpreted as containing any representation or 
warranty, in each case with respect to Tax matters.  Nothing in this Agreement (including this 
Section 6.8) shall be construed as providing a representation or warranty with respect to the 
existence, amount, expiration date or limitations on (or availability of) any net operating loss, net 
capital loss, Tax credit or any other Tax attribute of SWMAC, SWWC or any SWWC Subsidiary.  
Notwithstanding anything to the contrary in this Agreement, the representations and warranties 
made in this Section 6.8 (other than Section 6.8(i) and (n)) refer only to the past activities of 
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SWMAC, SWWC or any SWWC Subsidiary and are not intended to serve as representations to, 
or a guarantee of, nor can they be relied upon with respect to, Taxes attributable to any Tax periods 
(or portions thereof) beginning after, or Tax positions taken after, the Closing Date. 

6.9 Employee Benefits. 

(a) Section 6.9(a) of the SWWC Disclosure Letter sets forth a correct and 
complete list of each material SWWC Benefit Plan.  With respect to each material SWWC Benefit 
Plan, to the extent applicable, true, correct and complete copies of the following have been 
delivered or made available to Corix by the SWWC Parties: (i) the SWWC Benefit Plan, if written 
(including all amendments and attachments thereto), (ii) a written summary, if the SWWC Benefit 
Plan is not in writing, (iii) all related trust documents, (iv) all insurance contracts or other funding 
arrangements, (v) the most recent annual report (Form 5500) filed with the IRS, (vi) the most 
recent determination, opinion or advisory letter from the IRS, (vii) the most recent summary plan 
description and any summary of material modifications thereto, (viii) all material filings and 
communications received from or sent to any Governmental Entity with respect to an SWWC 
Benefit Plan and (ix) the most recent audited financial statement and/or actuarial valuation. 

(b) Each SWWC Benefit Plan has been established, operated and administered 
in accordance with its terms and the requirements of all applicable Laws, including ERISA and 
the Code, in all material respects.  Contributions required to be made to any SWWC Benefit Plan 
by applicable Law or by any plan document or other contractual undertaking, and all premiums 
due or payable with respect to insurance policies funding any SWWC Benefit Plan, have been 
timely made or paid in full in all material respects or, to the extent not required to be made or paid 
on or before the date hereof, have been fully reflected on the books and records of SWWC to the 
extent required under GAAP.  There are no pending or, to the Knowledge SWWC, threatened 
material claims (other than routine claims for benefits) by, on behalf of or against any of the 
SWWC Benefit Plans or any trusts related thereto. 

(c) Section 6.9(c) of the SWWC Disclosure Letter identifies each SWWC 
Benefit Plan that is intended to be qualified under Section 401(a) of the Code (each, a SWWC 
Qualified Plan ).  The IRS has issued a favorable determination, opinion or advisory letter with 
respect to each SWWC Qualified Plan and its related trust, or with respect to a prototype SWWC 
Qualified Plan, the prototype sponsor has received a favorable IRS opinion or advisory letter, or 
the SWWC Qualified Plan or prototype sponsor has remaining a period of time under applicable 
Code regulations or pronouncements of the IRS in which to apply for such a letter and make any 
amendments necessary to obtain a favorable determination, advisory or opinion as to the qualified 
status of each such SWWC Qualified Plan, and, if issued, such determination, advisory or opinion 
letter has not been revoked (nor has revocation been threatened), and, to the Knowledge of SWWC, 
there are no existing circumstances and no events have occurred that could reasonably be expected 
to adversely affect the qualified status of any SWWC Qualified Plan or the related trust. 

(d) No SWWC Benefit Plan is subject to Title IV or Section 302 of ERISA or 
Section 412 of the Code.  With respect to each SWWC Benefit Plan subject to Title IV or Section 
302 of ERISA or Section 412 of the Code: (i) each such SWWC Benefit Plan satisfies all minimum 
funding requirements under Sections 412 and 430 of the Code and Sections 302 and 303 of ERISA, 
whether or not waived, (ii) no lien in favor of any such SWWC Benefit Plan has arisen under 
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Section 430(k) of the Code or Section 303(k) of ERISA, (iii) such SWWC Benefit Plan is not in 
at risk status  within the meaning of Section 430(i) of the Code or Section 303(i) of ERISA, 

(iv) SWWC has delivered or made available to Corix a copy of the most recent actuarial valuation 
report for such SWWC Benefit Plan and such report is complete and accurate in all material 
respects, (v) the PBGC has not instituted proceedings to terminate such SWWC Benefit Plan, and 
(vi) there has not been any reportable event  (as that term is defined in Section 4043 of ERISA) 
during the last six (6) years as to which the 30-day advance notice requirement has not been 
waived.  In the past six (6) years, no material liability (other than for premiums to the PBGC) 
under Title IV of ERISA has been or is expected to be incurred by SWWC or any of the SWWC 
Subsidiaries or any of their respective ERISA Affiliates. 

(e) None of SWMAC, SWWC, any of the SWWC Subsidiaries or any of their 
respective ERISA Affiliates has maintained, established, contributed to, been obligated to 
contribute to, or has any liability (including a withdrawal liability such as a withdrawal liability  
within the meaning of Title IV of ERISA) with respect to any plan that is a Multiemployer Plan. 

(f) None of SWMAC, SWWC or any of the SWWC Subsidiaries sponsors, has 
sponsored or has any obligation with respect to any employee benefit plan that provides for any 
post-employment or post-retirement medical or death benefits (whether or not insured) with 
respect to former or current directors or employees, or their respective beneficiaries or dependents, 
beyond their retirement or other separation from service, except as required by Section 4980B of 
the Code. 

(g) The execution of this Agreement and the consummation of the Business 
Combination will not, either alone or in combination with another event, (i) entitle any current or 
former employee, director, consultant or officer of SWMAC, SWWC or any of the SWWC 
Subsidiaries to severance pay, retention or any other bonus amount or accrued pension benefit or 
any other payment, (ii) accelerate the time of payment or vesting, or increase the amount of 
compensation due any such employee, director, consultant or officer, (iii) trigger any funding 
obligation under any SWWC Benefit Plan, (iv) result in the forgiveness of Indebtedness for the 
benefit of any such current or former employee, director, consultant or officer or (v) result in any 
breach or violation of, or default under, or limit SWWC s or any SWWC Subsidiary s right to 
extend, renew, replace, amend, modify or terminate, any SWWC Benefit Plan.  No SWWC Benefit 
Plan provides for, and neither SWWC nor any of the SWWC Subsidiaries otherwise has any 
obligation to provide, a gross-up or reimbursement of Taxes imposed under Section 4999 of the 
Code, Section 409A(a)(1)(B) of the Code, or otherwise. 

(h) To the Knowledge of SWWC, each SWWC Benefit Plan, and any award 
thereunder, that is or forms part of a nonqualified deferred compensation plan  within the 
meaning of Section 409A of the Code has been maintained, in form and operation, in material 
compliance with all applicable requirements of Section 409A of the Code.  

6.10 Labor and Employment Matters. 

(a) None of SWMAC, SWWC or any SWWC Subsidiary is a party to or bound 
by any Collective Bargaining Agreement with respect to any SWWC Personnel.  No SWWC 
Personnel are represented by a Labor Organization with respect to their employment with SWWC.  
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Except for matters that are not and would not reasonably be expected to be, individually or in the 
aggregate, material to SWWC and the SWWC Subsidiaries, taken as a whole, (i) there is no, and 
has not been any, pending or, to the Knowledge of SWWC, threatened strike, lockout, slowdown, 
work stoppage or unfair labor practice by or with respect to any SWWC Personnel and (ii) to the 
Knowledge of SWWC, there are no, and in the past three (3) years, have not been any, activities 
or proceedings of any Labor Organization to organize any employees of SWWC or any SWWC 
Subsidiary and no demand for recognition as the exclusive bargaining representative of any such 
employees has been made by or on behalf of any Labor Organization. 

(b) Except for instances of noncompliance that are not and would not 
reasonably be expected to be, individually or in the aggregate, material to SWWC and the SWWC 
Subsidiaries, taken as a whole, SWWC and the SWWC Subsidiaries are, and at all times in the 
past three (3) years have been, in compliance with all applicable Laws relating to labor and 
employment, including those relating to labor management relations, wages, hours, overtime, 
discrimination, sexual harassment, civil rights, affirmative action, work authorization, child labor, 
immigration, safety and health, disability rights or benefits, equal employment, plant closures and 
layoffs, workers  compensation, employee leave issues, unemployment insurance and continuation 
coverage under group health plans. 

(c) Except for instances of noncompliance that are not and would not 
reasonably be expected to be, individually or in the aggregate, material to SWWC and the SWWC 
Subsidiaries, taken as a whole, no SWWC Personnel is, or has been, in any respect in violation of 
any term of any employment agreement, nondisclosure agreement, common law nondisclosure 
obligation, fiduciary duty, non-competition agreement, restrictive covenant or other obligation: 
(i) to SWWC or any SWWC Subsidiary or (ii) to the Knowledge of SWWC, to a former employer 
of any such SWWC Personnel relating (A) to the right of any such SWWC Personnel to be 
employed by SWWC or any SWWC Subsidiary or (B) to the knowledge or use of trade secrets or 
proprietary information.  

(d) To the Knowledge of SWMAC or SWWC, in the last three (3) years, no 
allegations of sexual harassment or hostile work environment have been made to SWMAC or 
SWWC against any individual in such individual s capacity as (i) an officer of SWMAC or 
SWWC, (ii) a member of the SWMAC Board or the SWWC Board or (iii) an employee of SWWC 
or any SWWC Subsidiary at a level of Vice President or above. 

6.11 Litigation.  There is no suit, action or other proceeding pending or, to the 
Knowledge of SWMAC or SWWC, threatened against or affecting SWMAC, SWWC or any 
SWWC Subsidiary or any of their respective properties or assets that is or would reasonably be 
expected to be, individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, 
taken as a whole, nor is there any Judgment outstanding against or, to the Knowledge of SWMAC 
or SWWC, demand or investigation by any Governmental Entity involving SWMAC, SWWC or 
any SWWC Subsidiary or any of their respective properties or assets that is or would be reasonably 
expected to be, individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, 
taken as a whole. 

6.12 Compliance with Applicable Laws.  Each of SWMAC, SWWC and the SWWC 
Subsidiaries are in compliance with all applicable Laws and the SWWC Permits in all material 
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respects.  There is no demand or investigation by or before any Governmental Entity pending or, 
to the Knowledge of SWMAC or SWWC, threatened alleging that SWMAC, SWWC or any 
SWWC Subsidiary is not in compliance with any applicable Law or SWWC Permit or which 
challenges or questions the validity of any rights of the holder of any SWWC Permit.  To the 
Knowledge of SWWC, no material noncompliance with any applicable Law or SWWC Permit 
exists.  This Section 6.12 does not relate to Tax matters, employee benefits matters, labor and 
employment matters, environmental matters, Intellectual Property Rights or privacy and data 
security matters, which are the subjects of Sections 6.8, 6.9, 6.10, 6.15 and 6.19, respectively. 

6.13 Permits.  SWWC and each SWWC Subsidiary has all requisite power and authority 
and possesses all Permits necessary to enable SWWC and each SWWC Subsidiary to own, lease 
and operate its respective properties and assets or to develop, produce, store, distribute, promote, 
offer and sell its respective products and services or otherwise to carry on the SWWC Business as 
it is now being conducted (collectively, the SWWC Permits ), and, as of the date of this 
Agreement, all such SWWC Permits are in full force and effect and no suspension, revocation, 
termination, cancellation, non-renewal, or modification not requested by SWWC of any of the 
SWWC Permits is pending or, to the Knowledge of SWWC, threatened, except where the failure 
to have such power or authority or to possess the SWWC Permits is not and would not reasonably 
be expected to be, individually or in the aggregate, material to SWWC and the SWWC 
Subsidiaries, taken as a whole. SWWC and the SWWC Subsidiaries are in compliance in all 
material respects with the terms of the SWWC Permits. 

6.14 Water Quality and Water Rights.  The drinking water supplied by SWWC and the 
SWWC Subsidiaries to their respective customers is and has been in material compliance since 
December 31, 2020, with all applicable federal and state drinking water standards.  SWWC and 
the SWWC Subsidiaries have all material rights, authorizations, Permits, easements, prescriptive 
rights and rights of way, whether or not of record, which are necessary to extract and deliver water 
to their respective customers in a manner adequate and sufficient for the conduct of its business as 
currently conducted (the SWWC Water Rights ).  Except as would not be material to SWWC 
and the SWWC Subsidiaries, taken as a whole, there is not any existing material breach or material 
default by SWWC or any SWWC Subsidiary under any of the SWWC Water Rights which (with 
or without notice, lapse of time or both) would cause any of the SWWC Water Rights to be lost, 
revoked or compromised or not be satisfied, and, to the Knowledge of SWWC, there is no other 
reason to believe that any SWWC Water Rights will be lost, revoked or compromised or will not 
be satisfied. 

6.15 Environmental Matters. 

(a) SWWC and each SWWC Subsidiary is, and except for matters that have 
been resolved, has been in compliance with all Environmental Laws in all material respects, and 
neither SWWC nor any SWWC Subsidiary has received any written or, to the Knowledge of 
SWWC, oral notice alleging that SWWC or any SWWC Subsidiary is in material violation of, or 
has any material liability under, any Environmental Law.  

(b) SWWC and each SWWC Subsidiary possesses and is in material 
compliance with all material Environmental Permits for the conduct of the SWWC Business as 
presently conducted and all such Environmental Permits are valid and in good standing or, to the 
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extent any such Environmental Permit has expired, have timely applied for renewal of such 
Environmental Permit to allow the continued operation of SWWC s or any such SWWC 
Subsidiary s facility in compliance with applicable Environmental Law. 

(c) To the Knowledge of SWWC, no act or omission of SWWC or any SWWC 
Subsidiary (except for an application to renew or modify a material Environmental Permit made 
in the ordinary course of business) provides a basis for any material Environmental Permits to be 
amended, revoked, limited or otherwise conditioned in a manner that would be adverse to SWWC 
and the SWWC Subsidiaries, taken as a whole.  

(d) There are no material Environmental Claims pending or, to the Knowledge 
of SWMAC or SWWC, threatened against or affecting SWMAC, SWWC or any SWWC 
Subsidiary.  

(e) To the Knowledge of SWWC, there has been no Release of or exposure to 
any Materials of Environmental Concern or, to the Knowledge of SWWC, other event, fact, 
incident, activity, circumstance or condition that would reasonably be expected to form the basis 
of any material Environmental Claim against SWWC or any SWWC Subsidiary or result in any 
material liability under Environmental Laws. 

(f) Neither SWWC nor any SWWC Subsidiary has retained or assumed, either 
contractually or by operation of Law, any liabilities or obligations that would reasonably be 
expected to form the basis of any Environmental Claim against SWWC or any SWWC Subsidiary, 
except in respects that, individually or in the aggregate, have not had and would not reasonably be 
expected to be material to SWWC and the SWWC Subsidiaries, taken as a whole.  

(g) SWWC has provided or made available to the Corix Parties true, correct 
and complete copies of all Environmental Reports prepared since December 31, 2011, that are in 
the possession of SWWC and the SWWC Subsidiaries regarding matters pertaining to the 
environmental condition of the business and properties of SWWC and the SWWC Subsidiaries, 
and their compliance (or noncompliance) with any Environmental Laws to the extent that any such 
Environmental Reports remain material.   

6.16 Contracts. 

(a)  Section 6.16(a) of the SWWC Disclosure Letter sets forth, as of the date of 
this Agreement, a true and complete list of the following (excluding any SWWC Benefit Plan and 
any insurance Contract or policy): 

(i) each non-competition Contract or other Contract containing terms 
that expressly (A) limits or otherwise restricts SWMAC, SWWC or any SWWC Subsidiary 
or (B) would, after the consummation of the Business Combination, limit or otherwise 
restrict CIUS from, in the case of either (A) or (B), engaging or competing in any water or 
wastewater line of business or in any geographic area in a manner that would be reasonably 
likely to be material to CIUS (excluding Contracts regarding the disclosure or use of 
confidential information entered into in the ordinary course of business). 
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(ii) each loan and credit agreement or other Contract pursuant to which 
any Indebtedness of SWMAC, SWWC or any SWWC Subsidiary is outstanding or may be 
incurred, other than any such Contract between or among SWMAC, SWWC and the 
SWWC Subsidiaries; 

(iii) each partnership, joint venture or similar agreement, Contract to 
which SWMAC, SWWC or any SWWC Subsidiary is a party relating to the formation, 
creation, operation, management or control of any partnership or joint venture, in each case 
material to SWWC and the SWWC Subsidiaries, taken as a whole; 

(iv) each Contract entered into since December 31, 2020, providing for 
the purchase or other acquisition or sale or other disposition (directly or indirectly) by 
SWMAC, SWWC or any of the SWWC Subsidiaries of an asset or assets or a business or 
businesses (provided that a disposition resulting from a condemnation process shall not be 
deemed a disposition for the purposes of this Section 6.16)) (A) in which the aggregate 
purchase or sale price (regardless of whether the consideration paid or received (x) was 
paid upon closing or paid or to be paid over time, (y) involved an earn-out or other 
contingency (in which case the amount of the consideration subject to any as yet-unrealized 
earn-out or other contingency shall be estimated reasonably and in good faith) and (z) in 
the form of cash, stock, assets, a debt instrument or otherwise) was in excess of 
$10,000,000 and (B) under which SWMAC, SWWC or any of the SWWC Subsidiaries 
have or are reasonably likely to have a payment obligation, including any obligation to 
make any indemnification payment (other than indemnification with respect to directors 
and officers) or any payment under any guarantee or other financial obligation, in each 
case, involving consideration in excess of $2,000,000; 

(v) each Contract relating to or arising from the Core Business, 
including, but not limited to, an operation or management services or a similar agreement, 
pursuant to which SWMAC, SWWC or any SWWC Subsidiary receives (A) annual 
revenue in excess of $3,000,000 or (B) aggregate consideration in excess of $15,000,000; 

(vi) each material Contract with a Governmental Entity to which 
SWMAC, SWWC or any SWWC Subsidiary is a party, other than such Contracts in the 
ordinary course of business, such as franchise agreements; 

(vii) each Contract to which SWMAC, SWWC or any SWWC Subsidiary 
is a party involving the future disposition or acquisition of assets or properties with a fair 
market value in excess of $5,000,000; and 

(viii) each Contract with any supplier or vendor under which SWMAC, 
SWWC or any SWWC Subsidiary is obligated to purchase technology, goods or services 
involving consideration in excess of $5,000,000 or, in the case of purchases of technology, 
equipment, materials and goods, including related capitalized services included in 
SWWC s or any SWWC Subsidiary s capital budget, $20,000,000 (except with respect to 
the purchase of water or wastewater treatment and disposal in the ordinary course of 
business consistent with past practice). 
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Each Contract of the type described in this Section 6.16(a) and 6.17 is referred to herein as a 
SWWC Material Contract   Each SWWC Material Contract that has been made available to the 

Corix Parties is a true, correct and complete copy thereof. 

(b) Except for matters which are not and would not reasonably be expected to 
be, individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, taken as a 
whole, (i) each SWWC Material Contract (including, for purposes of this Section 6.16(b), any 
Contract entered into after the date of this Agreement that would have been an SWWC Material 
Contract if such Contract existed on the date of this Agreement) is a valid, binding and legally 
enforceable obligation of SWMAC, SWWC or one of the SWWC Subsidiaries, as the case may 
be, and, to the Knowledge of SWWC, of the other parties thereto, except, in each case, as 
enforcement may be limited by bankruptcy, insolvency, reorganization or similar Laws affecting 
creditors  rights generally and by general principles of equity and (ii) each such SWWC Material 
Contract is in full force and effect.  None of SWMAC, SWWC or any SWWC Subsidiary is (with 
or without notice or lapse of time, or both) in material breach or material default under any such 
SWWC Material Contract and, to the Knowledge of SWWC, no other party to any such SWWC 
Material Contract is (with or without notice or lapse of time, or both) in material breach or material 
default thereunder. 

6.17 Affiliate Transactions.  Section 6.17 of the SWWC Disclosure Letter sets forth a 
true and complete list of the Contracts that are in existence as of the date of this Agreement 
between, on the one hand, SWMAC, SWWC or any SWWC Subsidiary and, on the other hand, 
any (x) present executive officer or director of SWMAC, SWWC or any SWWC Subsidiary or 
any person that has served as an executive officer or director of SWMAC, SWWC or any SWWC 
Subsidiary within the last five years or any of such officer s or director s immediate family 
members, (y) to the Knowledge of SWMAC or SWWC, any Affiliate of any such officer or 
director or (z) Bazos, IIF Subway or any of their respective Affiliates (other than SWMAC, 
SWWC or any SWWC Subsidiary). 

6.18 SWWC Real Properties. 

(a) (i) SWWC or an SWWC Subsidiary has good and valid fee simple title to 
all Material SWWC Owned Property, in each case, free and clear of all Liens except for Permitted 
Encumbrances, and (ii) except in respects that, individually or in the aggregate, have not had and 
would not reasonably be expected to be material to SWWC and the SWWC Subsidiaries, taken as 
a whole, there is no suit, action or other proceeding pending or, to the Knowledge of SWWC, 
threatened against or affecting SWWC or any SWWC Subsidiary challenging SWWC s or the 
applicable SWWC Subsidiary s fee simple title to the Material SWWC Owned Property. 

(b) Except in respects that, individually or in the aggregate, have not had and 
would not reasonably be expected to have an SWWC Material Adverse Effect: (i) SWWC or an 
SWWC Subsidiary has good and valid title or fee simple title, as applicable, to all SWWC Owned 
Properties that are not Material SWWC Owned Properties Non-Material SWWC Owned 
Property , in each case, free and clear of all Liens, except for Permitted Encumbrances and/or 
Liens that do not currently, or would not reasonably be expected to, individually or in the 
aggregate, impair the value of any Non-Material SWWC Owned Property or impair the continued 
use and operation of any Non-Material SWWC Owned Property, as presently conducted; and (ii) 
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there is no suit, action or other proceeding pending or, to the Knowledge of SWWC, threatened 
against or affecting SWWC or an SWWC Subsidiary challenging SWWC s or an SWWC 
Subsidiary s fee simple title to any Non-Material SWWC Owned Property. 

(c) (i) SWWC or the applicable SWWC Subsidiary holds good and subsisting 
leasehold interests in the SWWC Leased Property, free and clear of all Liens, except for Permitted 
Encumbrances and/or Liens which do not, individually or in the aggregate, materially impair and 
would not reasonably be expected to materially impair the continued use and operation of the 
SWWC Leased Property, as presently conducted, and (ii) (1) all SWWC Leases are in full force 
and effect and (2) there is not any existing material breach of, or material default under, any 
SWWC Lease by SWWC or any SWWC Subsidiary, and there is not any existing circumstance or 
event which, with or without notice, lapse of time or both, would become a material breach or 
material default by SWWC or any SWWC Subsidiary under the SWWC Leases. 

For all purposes of this Agreement, (i) SWWC Owned Property  means the real and 
personal property (other than the SWWC Water Rights and the SWWC Property Easements) 
owned by SWWC or an SWWC Subsidiary, (ii) Material SWWC Owned Property  means the 
SWWC Owned Property set forth on Section 6.18 of the SWWC Disclosure Letter (iii) SWWC 
Leased Property  means the real property (other than the SWWC Water Rights and the SWWC 
Property Easements) leased pursuant to the SWWC Leases, (iv) SWWC Leases  means the 
leases, subleases, licenses or other occupancy agreements for real property material to the SWWC 
Business to which SWWC or any SWWC Subsidiary is a party that are currently in effect, of which 
any copies made available to the Corix Parties are true, correct and complete and (v) SWWC 
Property  means the SWWC Leased Property and the SWWC Owned Property. 

(d) SWWC and the SWWC Subsidiaries have fulfilled and performed all of 
their material obligations with respect to any material authorizations, permits, easements, 
prescriptive rights and rights of way pertaining to the SWWC Property and the SWWC Water 
Rights (the SWWC Property Easements ) in a manner adequate and sufficient for the conduct of 
its business as currently conducted, to the Knowledge of SWWC, no event has occurred that would 
allow, with or without notice or lapse of time or both, revocation or termination thereof or would 
result in any impairment of the rights of SWWC or any SWWC Subsidiary with respect to any 
SWWC Property Easements. 

(e) (i) No condemnation, eminent domain, litigation, administrative action, 
zoning or other similar proceeding is pending or, to the Knowledge of SWWC, threatened against 
any of the SWWC Property, (ii) the present use of the land, buildings, structures and improvements 
on the SWWC Property are in conformity with applicable Law in all material respects, (iii) neither 
SWWC nor any SWWC Subsidiary has leased or otherwise granted to any other Person, except 
for Permitted Encumbrances, the right to use or occupy any SWWC Property or any portion 
thereof, (iv) there are no outstanding options, rights of first offer or rights of first refusal for any 
other Person to purchase any SWWC Property or any portion thereof or interest therein, (v) the 
SWWC Property and the SWWC Property Easements, taken as a whole, are in all material respects 
adequate and sufficient for the conduct of the SWWC Business, as currently conducted by SWWC 
and the SWWC Subsidiaries, and (vi) except in respects that are not and would not reasonably be 
expected to be, individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, 
taken as a whole, all of the SWWC Property is in good condition and repair, reasonable wear and 
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tear excepted, and is suitable for the purpose for which it is now being used in the conduct of the 
SWWC Business by SWWC and the SWWC Subsidiaries. 

6.19 Intellectual Property; Information Technology; Privacy and Data Security. 

(a) Except for matters that are not and would not reasonably be expected to be, 
individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, taken as a whole, 
(i) SWMAC, SWWC and each SWWC Subsidiary exclusively owns any Intellectual Property 
Rights owned or purported to be owned by it, and is validly licensed or otherwise has the right to 
use and otherwise exploit, all other Intellectual Property Rights used or exploited in or otherwise 
necessary for the conduct of its business as currently conducted, (ii) no suits, actions or other 
proceedings are pending or, to the Knowledge of SWMAC or SWWC, threatened that SWMAC, 
SWWC or any SWWC Subsidiary is infringing, misappropriating or otherwise violating the 
Intellectual Property Rights of any Person, (iii) to the Knowledge of SWMAC or SWWC, no 
Person is infringing, misappropriating or otherwise violating any Intellectual Property Rights 
owned by SWMAC, SWWC or any SWWC Subsidiary, and (iv) to the Knowledge of SWMAC 
or SWWC, the conduct of the business of the SWWC and the SWWC Subsidiaries as currently 
conducted, does not infringe, misappropriate or otherwise violate, and has not in the past three (3) 
years, infringed, misappropriated or otherwise violated, the Intellectual Property Rights of any 
other Person. 

(b) SWMAC, SWWC and each SWWC Subsidiary takes commercially 
reasonable steps to maintain the confidentiality of their material trade secrets included in their 
owned Intellectual Property Rights.  To the Knowledge of SWMAC and SWWC, there has been 
no misappropriation, misuse or breach of confidentiality of any material trade secrets by any 
Person, except for matters that are not and would not reasonably be expected to be, individually or 
in the aggregate, material to SWWC and the SWWC Subsidiaries, taken as a whole. 

(c) Except for matters that are not and would not reasonably be expected to be, 
individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, taken as a whole, 
(i) the information technology systems of SWWC and each SWWC Subsidiary are reasonably 
sufficient for the conduct of their business as currently conducted, and (ii) SWWC and each 
SWWC Subsidiary have and maintain a business continuity and disaster recovery plan for the 
continuance of their businesses in the event of an unplanned interruption in service or 
unavailability of the information technology systems of SWWC and each SWWC Subsidiary.  

(d) Except for matters that are not and would not reasonably be expected to be, 
individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, taken as a whole, 
(i) SWMAC, SWWC and each SWWC Subsidiary are in compliance with all applicable data 
privacy and data security Laws; (ii) SWMAC, SWWC and each SWWC Subsidiary maintain and 
implement, and have in the past three (3) years, maintained and implemented, commercially 
reasonable administrative, technical and physical safeguards designed to protect information 
technology systems of SWWC and each SWWC Subsidiary and personal data and confidential 
data stored thereon; (iii) during the past three (3) years, to the Knowledge of SWWC, there has 
been no unauthorized access or use of the information technology systems of SWWC and each 
SWWC Subsidiary in a manner that has resulted or could reasonably be expected to result in any 
material liability to SWWC or any SWWC Subsidiary, and (iv) during the past three (3) years, to 
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the Knowledge of SWMAC or SWWC, none of SWWC or any SWWC Subsidiary has been 
subject to any breach of security whereby personally identifiable information or other personal 
data in the possession of or under the control of any of SWWC or any SWWC Subsidiary was 
disclosed or exfiltrated in a manner that requires notice to affected individuals under applicable 
data privacy and data security Laws. 

6.20 Sufficiency of Assets.  All of the assets of SWWC and the SWWC Subsidiaries, 
together with the other properties of SWWC and the SWWC Subsidiaries (and any other assets 
and properties for which SWWC and the SWWC Subsidiaries have a right to use), constitute all 
of the assets and properties that are necessary for SWWC and the SWWC Subsidiaries to conduct 
their respective businesses immediately following the Closing as such businesses were conducted 
during the 12 months prior to the date of this Agreement, except as is not and would not reasonably 
be expected to be, individually or in the aggregate, material to SWWC and the SWWC 
Subsidiaries, taken as a whole. 

6.21 Insurance.  Since December 31, 2020, SWWC and the SWWC Subsidiaries have 
maintained continuous insurance coverage, in each case, in those amounts and covering those risks 
as are in accordance, in all material respects, with normal industry practice for companies of the 
size and financial condition of SWWC engaged in businesses similar to those of SWWC and the 
SWWC Subsidiaries.  All such insurance policies are in full force and effect and all premiums due 
on such insurance policies have been paid, except as is not and would not reasonably be expected 
to be, individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, taken as 
a whole.  No written notice of cancellation or termination have been received by SWMAC, 
SWWC, any SWWC Subsidiary or any of their respective Affiliates with respect to any such 
insurance policy.  There is no material claim by SWMAC, SWWC, any SWWC Subsidiary or any 
of their respective Affiliates pending under any such insurance policy.  None of SWMAC, SWWC, 
any SWWC Subsidiary or any of their respective Affiliates are in default under any of such 
insurance policies.  SWMAC, SWWC, the SWCC Subsidiaries and their respective Affiliates have 
reported to their respective insurers all known claims under any such insurance policy. 

6.22 Brokers  Fees and Expenses.  No broker, investment banker, financial advisor or 
other Person, other than the IIF Subway Financial Advisor, is entitled to any broker s, finder s, 
financial advisor s or other similar fee or commission in connection with the Business 
Combination or any of the other transactions contemplated by this Agreement based upon 
arrangements made by or on behalf of SWMAC, SWWC or any SWWC Subsidiary. 

6.23 Anti-Corruption; Anti-Money Laundering; Sanctions. 

(a) None of SWMAC, SWWC, the SWWC Subsidiaries, nor, to the Knowledge 
of SWMAC or SWWC, any of their respective directors, officers, employees or other Persons 
acting on behalf of any of the foregoing, directly or indirectly in relation to SWMAC or SWWC, 
has, since the date falling five (5) years prior to the date of this Agreement: 

(i) violated any applicable Anti-Corruption Laws in any material 
respect; 
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(ii) made, offered or promised to make, or authorized the payment or 
giving of money, or anything else of value, to any (x) executive, official, employee or 
Person acting in an official capacity for or on behalf of a Governmental Entity, 
(y) Government Official, or (z) any other Person, while knowing or believing that all or 
some portion of the money or value will be offered, given or promised to a Government 
Official or other Person, in the case of clause (x), (y) or (z), for the purposes of obtaining 
or retaining business or securing any improper advantage in violation of any Anti-
Corruption Law or in other circumstances when such offer, payment or promise would be 
unlawful; or  

(iii) been the subject of any suit, action or other proceeding or, to the 
Knowledge of SWMAC or SWWC, investigation with regard to any actual or alleged 
breach of any Anti-Corruption Law. 

(b) Each of SWMAC, SWWC and the SWWC Subsidiaries, and to the 
Knowledge of SWMAC and SWWC, any Person controlling SWMAC, SWWC or any SWWC 
Subsidiary (in each case, solely with respect to their relationship with SWMAC, SWWC or any 
SWWC Subsidiary) is in compliance in all material respects with all applicable AML Laws in the 
jurisdictions in which each of SWMAC, SWWC or any SWWC Subsidiary or any Person 
controlling SWMAC, SWWC or any SWWC Subsidiary, as applicable, operates.  

(c) None of SWMAC, SWWC nor any SWWC Subsidiary is a Sanctioned 
Person.  

(d) None of SWMAC, SWWC nor any SWWC Subsidiary, will use any 
amounts received by such Person under this Agreement, if any, (i) for the purpose of funding, 
financing or facilitating any activities, business or transaction of or with any Sanctioned Person, 
or in any country or region that is the subject of comprehensive Sanctions, except to the extent 
permitted under applicable Sanctions, or (ii) in any manner that would result in the violation of 
any Sanctions by any Party. 

(e) None of SWMAC, SWWC, the SWWC Subsidiaries, nor, to the Knowledge 
of SWMAC or SWWC, any Person controlling SWMAC, SWWC or any SWWC Subsidiary, is a 
Senior Foreign Political Figure, an immediate family member of a Senior Foreign Political Figure, 
or a close associate of a Senior Foreign Political Figure. 

(f) None of SWMAC, SWWC or any SWWC Subsidiary, nor, to the 
Knowledge of SWMAC or SWWC, any Person controlling SWMAC, SWWC or any SWWC 
Subsidiary, is a foreign shell bank, as defined in 31 C.F.R. § 1010.605(g).  

6.24 No Other Activities. Since its incorporation, SWMAC (a) has not conducted any 
business operations or activities other than exclusively related to its ownership of the Equity 
Interests in SWWC and administrative activities incidental thereto (including the issuance of the 
SWWC Shareholder Loan), (b) has had no employees, and (c) has had no assets or liabilities other 
than its ownership of the Equity Interests in SWWC, liabilities under the SWWC Shareholder Loan 
and other immaterial liabilities that may have arisen in connection with administration activities 
of SWMAC. 

094

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Texas Application 
Page 95 of 206



 

59 

6.25 No Additional Representations.  Except for those representations and warranties 
expressly set forth in this Article VI and except as otherwise expressly set forth in this Agreement, 
none of SWMAC, SWWC nor any of the SWWC Subsidiaries or other Person acting on behalf of 
SWMAC, SWWC or any of the SWWC Subsidiaries has made or makes any representation or 
warranty of any kind or nature, express or implied, with respect to SWMAC, SWWC, the SWWC 
Subsidiaries or any of their respective Affiliates, or any of their respective businesses, operations, 
assets, liabilities, conditions (financial or otherwise) or prospects in connection with this 
Agreement or the transactions contemplated by this Agreement.  In addition, without limiting the 
generality of the foregoing, none of SWMAC, SWWC nor any of the SWWC Subsidiaries or other 
Person acting on behalf of SWMAC, SWWC or any of the SWWC Subsidiaries has made or makes 
any representation or warranty with respect to any projections, estimates or budgets made available 
to the Corix Parties or their respective Affiliates of future revenues, future results of operations (or 
any component thereof), future cash flows or future financial condition (or any component thereof) 
of SWMAC, SWWC or the SWWC Subsidiaries or the future business and operations of CIUS or 
its future Subsidiaries.  

ARTICLE VII 
 

COVENANTS  

7.1 Conduct of Business. 

(a) Conduct of Business by Corix.  Except for (1) actions taken in connection 
with the Excluded Business or with respect to Corix (and not with respect to any Contributed Corix 
Entity), (2) actions taken in connection with the Corix Restructuring as expressly permitted by and 
in accordance with Section 7.8  or with respect to the BAPA in accordance with and subject to 
Section 9.10, (3) actions taken in accordance with, or otherwise in furtherance of, the Corix 
business plan delivered to IIF Subway prior to the date of this Agreement, a copy of which is set 
forth in Section 7.1(a) of the Corix Corix Business Plan , (4) the matters 
set forth in Section 7.1(a) of the Corix Disclosure Letter or actions otherwise expressly permitted 
or required by this Agreement, or (5) subject to Sections 7.1(a)(iii)(A) and 7.1(a)(iii)(E), actions 
taken with the prior written consent of IIF Subway (which shall not be unreasonably withheld, 
conditioned or delayed) or as required by applicable Law (the exceptions under clauses (1) through 
(5 Corix Conduct of Business Exceptions
Closing Date, Corix shall, and shall cause each Contributed Corix Entity to, (x) conduct the Corix 
Water Business in the ordinary course consistent with past practice in all material respects, (y) use 
commercially reasonable efforts to (A) preserve the goodwill and maintain all material 
relationships of each Contributed Corix Entity with customers, suppliers, Governmental Entities 
and other Persons with which the Contributed Corix Entities have material business dealings 
Related to the Corix Water Business (with respect to 
the Corix Water Business) 
(C) preserve, maintain and protect the assets of the Corix Water Business and the Contributed 
Corix Entities (ordinary wear and tear excepted) and (z) maintain in full force and effect the 
insurance policies currently held by or in effect providing coverage to each Contributed Corix 
Entity.  In addition, and without limiting the generality of the foregoing, subject to the Corix 
Conduct of Business Exceptions, from the date of this Agreement to the Closing Date, Corix shall 
not, and shall not permit any Contributed Corix Entity to, do any of the following: 

095

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Texas Application 
Page 96 of 206



 

60 

(i) (A) declare, set aside or pay any dividends on, or make any other 
distributions (whether in cash, stock or property or any combination thereof) in respect of, 
any of its Equity Interests, other than any dividends or distributions expressly set forth in 
the Corix Business Plan, or (B) make any payment with respect to the CIUS Shareholder 
Loan, other than payment of interest in accordance with its terms; 

(ii) transfer, issue, deliver, sell, grant, pledge or otherwise encumber or 
subject to any Lien (A) any Equity Interests in any Contributed Corix Entity, (B) any 
securities convertible into or exchangeable or exercisable for any Equity Interests in any 
Contributed Corix Entity or (C) any warrants, calls, options or other rights to acquire any 
Equity Interests in any Contributed Corix Entity; 

(iii) except for actions required pursuant to the terms of any Corix Water 
Benefit Plan or Collective Bargaining Agreement covering any Corix Water Personnel, 
(A) increase compensation or benefits for existing Corix Water Personnel with an annual 
base salary in excess of $200,000, except for (1) increases in annual base salary or wage 

(x) the date of this 
Agreement (in the case of any such increases during calendar year 2022) or (y) as of 
January 1, 2023 or January 1, 2024 (in the case of any such increase during any such 
calendar year) and (2) increases made in connection with promotions that do not exceed 

then-in effect (provided, that with respect to any employee with an annual base salary in 
excess of $200,000 but less than or equal to $300,000, any such increase in compensation 

-
current Chief Executive Officer (which shall not be unreasonably withheld, conditioned or 
delayed)); (B) pay or grant to any Corix Water Personnel any incentive compensation, 
bonus, change in control, or retention pay, except (1) in connection with new hires (to the 
extent permitted under subsection (E)) or promotions in an amount not to exceed $500,000 
in the aggregate, (2) the payment of annual bonuses for completed periods based on actual 
performance in the ordinary course of business consistent with past practice and (3) de 
minimis cash awards paid periodically outside of the annual bonus process consistent with 
past practice; (C) grant or amend any equity or equity-based compensation awards; 
(D) except in connection with new hires  permitted under subsection (E) or in connection 
with promotions, enter into or materially modify any existing Corix Water Benefit Plan; 
(E) terminate (other than for cause) or hire any employee with an annual base salary in 
excess of $200,000, except for the hiring of an employee in replacement of an existing 
member of Corix Water Personnel (other than senior officers of any Contributed Corix 
Entity) whose annual compensation would not exceed 105% of the annual base salary and 
maximum bonus opportunity of the applicable departing employee (provided, that with 
respect to any employee with an annual base salary in excess of $200,000 but less than or 
equal to $300,000, any such termination or hiring as provided above shall only require the 

-current Chief Executive Officer (which shall not be 
unreasonably withheld, conditioned or delayed)); (F) take any action to accelerate the time 
of vesting, funding or payment of any material compensation or benefits under any Corix 
Water Benefit Plan; or (G) except as may be required by GAAP or Canadian GAAP, 
materially change any actuarial or other assumptions used to calculate funding obligations 
with respect to any Corix Water Benefit Plan or materially change the manner in which 
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contributions to such plans are made or the basis on which such contributions are 
determined; 

(iv) make any change in financial accounting methods, principles or 
practices, except insofar as may have been required by a change in Canadian GAAP or 
GAAP, as applicable, after the date of this Agreement; 

(v) directly or indirectly acquire or agree to acquire in any transaction 
(whether by means of merger, share exchange, consolidation, tender offer, asset purchase 
or otherwise) any Equity Interest in or business of any firm, corporation, partnership, 
company, limited liability company, trust, joint venture, association or other entity or 
division thereof or any properties or assets, in each case, (A) outside of the states or 
provinces in which the Contributed Corix Entities currently operate, and (B) if within the 
states or provinces in which the Contributed Corix Entities currently operate, (1) any such 
transaction would result in any Contributed Corix Entity directly or indirectly engaging in 
any new line of business outside of the Core Business or (2) if the amount of the 
consideration paid or payable by the Contributed Corix Entities in connection with any 
such transactions would exceed $20,000,000, individually, or $60,000,000 in the 
aggregate; 

(vi) incur any Indebtedness, other than (A) Indebtedness incurred in the 
ordinary course of business consistent with past practice not to exceed $20,000,000 in the 
aggregate, (B) Indebtedness in replacement of existing Indebtedness; provided that the 
Contracts relating to such Indebtedness meet the requirements of Section 7.1(a)(vii) and 
(C) guarantees by a Contributed Corix Entity of Indebtedness of any other Contributed 
Corix Entity; 

(vii) enter into, extend, renew, replace, amend or modify any material 
Contract to the extent consummation of the Business Combination or compliance by any 
Contributed Corix Entity with the provisions of this Agreement would reasonably be 
expected to (A) conflict with such Contract or (B) result in any violation of or default (with 
or without notice or lapse of time, or both) under such Contract; 

(viii) enter into or materially amend any Collective Bargaining 
Agreement applicable to any Corix Water Personnel, other than pursuant to the terms of 
any such Collective Bargaining Agreement; 

(ix) make any capital expenditure except (A) in accordance with the 
capital budget for the relevant fiscal year as set forth in the Corix Business Plan, plus a 
10% variance with respect to the aggregate capital budget set forth therein, (B) capital 
expenditures related to operational emergencies, equipment failures or outages and 
(C) capital expenditures required by prudent industry practices; 

(x) voluntarily recognize or certify any Labor Organization as the 
bargaining representative for any Corix Water Personnel;  

(xi) other than in the ordinary course of business consistent with past 
practice or with respect to a Contract that otherwise would be permitted pursuant to another 
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subsection of this Section 7.1(a), either (A) extend, renew, replace, amend, modify or 
terminate any Corix Water Material Contract or (B) enter into, extend, renew, replace, 
amend, modify or terminate any Contract that would have been a Corix Water Material 
Contract if it had been entered into prior to the date of this Agreement (except as permitted 
by Section 7.8(c)); 

(xii) enter into any new line of business outside of its existing business; 

(xiii) dissolve, liquidate, restructure, reorganize, otherwise wind up or 
make any voluntary bankruptcy or insolvency filing (or consent to any such involuntary 
filing) as to any Contributed Corix Entity; 

(xiv) take any actions or omit to take any actions that would reasonably 
be expected to result in new or additional material required approvals from any 
Governmental Entity in connection with the Business Combination or other transactions 
contemplated by this Agreement; 

(xv) (A) make (other than in the ordinary course of business), change or 
rescind any material Tax election, material method of Tax accounting or any annual Tax 
accounting period, (B) make a request for a Tax ruling or enter into a closing agreement, 
or settle or compromise any audit, assessment, Tax claim or other controversy, in each case 
relating to material Taxes, (C) file any material amended Tax Return, (D) surrender any 
material right to claim a refund or offset of any Taxes, (E) extend or waive, or agree to 
extend or waive, any statute of limitation with respect to the assessment, determination or 
collection of material Taxes (other than pursuant to extensions of time to file Tax Returns 
obtained in the ordinary course of business), or (F) file any Tax Return other than one 
prepared in a manner consistent with past practice;  

(xvi) initiate, settle or compromise any examination, investigation, claim, 
suit, action or other proceeding involving an amount equal to or in excess of $2,500,000, 
or waive, release or assign any material rights or claims thereunder, excluding, in each 
case, any such examination, investigation, claim, suit, action or other proceeding that are 
solely with the control of an insurer; provided, however, that this Section 7.1(a)(xvi) shall 
not prevent a Contributed Corix Entity from initiating any proceeding to change or 
establish any rate charged by such entity before a Governmental Entity that regulates such 
entity; or 

(xvii) authorize, or commit or agree to take, any of the foregoing actions. 

(b) Conduct of Business by SWWC.  Except for (1) actions taken in accordance 
with, or otherwise in furtherance of, the SWWC business plan delivered to the Corix Parties prior 
to the date of this Agreement, a copy of which is set forth in Section 7.1(b) of the SWWC 

SWWC Business Plan , (2) the matters set forth in Section 7.1(b) of the 
SWWC Disclosure Letter or actions otherwise expressly permitted or required by this Agreement 
or (3) subject to Sections 7.1(b)(iii)(A) and 7.1(b)(iii)(E), actions taken with the prior written 
consent of Corix (which shall not be unreasonably withheld, conditioned or delayed) or as required 
by applicable Law (the exceptions under clauses (1) through (3) above, the SWWC Conduct of 
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Business Exceptions ), from the date of this Agreement to the Closing Date, SWMAC and SWWC 
shall, and shall cause each SWWC Subsidiary to, (x) conduct its business in the ordinary course 
consistent with past practice in all material respects, (y) use commercially reasonable efforts to 
(A) preserve the goodwill and maintain all material relationships of SWWC and each SWWC 
Subsidiary with customers, suppliers, Governmental Entities and other Persons with which 
SWWC and/or each SWWC Subsidiary have material business dealings, (B) keep available the 
services of SWWC s and each SWWC Subsidiary s officers and key employees and (C) preserve, 
maintain and protect the assets of SWWC and each SWWC Subsidiary (ordinary wear and tear 
excepted) and (z) maintain in full force and effect the insurance policies currently held by or in 
effect providing coverage to SWWC and/or each SWWC Subsidiary.  In addition, and without 
limiting the generality of the foregoing, subject to the SWWC Conduct of Business Exceptions, 
from the date of this Agreement to the Closing Date, SWMAC and SWWC shall not, and shall not 
permit any SWWC Subsidiary to, do any of the following: 

(i) (A) declare, set aside or pay any dividends on, or make any other 
distributions (whether in cash, stock or property or any combination thereof) in respect of, 
any of its Equity Interests, other than any dividends or distributions expressly set forth in 
the SWWC Business Plan, or (B) make any payment with respect to the SWWC 
Shareholder Loan, other than payment of interest in accordance with its terms; 

(ii) transfer, issue, deliver, sell, grant, pledge or otherwise encumber or 
subject to any Lien (A) any Equity Interests in SWMAC, SWWC or any SWWC 
Subsidiary, (B) any securities convertible into or exchangeable or exercisable for any 
Equity Interests in, SWMAC, SWWC or any SWWC Subsidiary or (C) any warrants, calls, 
options or other rights to acquire any Equity Interests in, SWMAC, SWWC or any SWWC 
Subsidiary;  

(iii) except for actions required pursuant to the terms of any SWWC 
Benefit Plan or Collective Bargaining Agreement covering any SWWC Personnel, 
(A) increase compensation or benefits for existing SWWC Personnel with an annual base 
salary in excess of $200,000, except for (1) increases in annual base salary or wage rate 

Agreement (in the case of any such increases during calendar year 2022) or (y) as of 
January 1, 2023 or January 1, 2024 (in the case of any such increase during any such 
calendar year) and (2) increases made in connection with promotions that do not exceed 

um bonus opportunity 
then-in effect (provided, that with respect to any employee with an annual base salary in 
excess of $200,000 but less than or equal to $300,000, any such increase in compensation 
or benefits as provided above shall only require the pri -
current Chief Executive Officer (which shall not be unreasonably withheld, conditioned or 
delayed)); (B) pay or grant to any SWWC Personnel any incentive compensation, bonus, 
change in control, or retention pay, except (1) in connection with new hires (to the extent 
permitted under subsection (E)) or promotions in an amount not to exceed $500,000 in the 
aggregate, (2) the payment of annual bonuses for completed periods based on actual 
performance in the ordinary course of business consistent with past practice and (3) de 
minimis cash awards paid periodically outside of the annual bonus process consistent with 
past practice; (C) grant or amend any equity or equity-based compensation awards; 
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(D) except in connection with new hires  permitted under subsection (E) or in connection 
with promotions, enter into or materially modify any existing SWWC Benefit Plan; 
(E) terminate (other than for cause) or hire any employee with an annual base salary in 
excess of $200,000, except for the hiring of an employee in replacement of an existing 
member of SWWC Personnel (other than senior officers of SWMAC, SWWC or any 
SWWC Subsidiary) whose annual compensation would not exceed 105% of the annual 
base salary and maximum bonus opportunity of the applicable departing employee 
(provided, that with respect to any employee with an annual base salary in excess of 
$200,000 but less than or equal to $300,000, any such termination or hiring as provided 
above shall only require the prior written consent -current Chief Executive 
Officer (which shall not be unreasonably withheld, conditioned or delayed)); (F) take any 
action to accelerate the time of vesting, funding or payment of any material compensation 
or benefits under any SWWC Benefit Plan; or (G) except as may be required by GAAP, 
materially change any actuarial or other assumptions used to calculate funding obligations 
with respect to any SWWC Benefit Plan or materially change the manner in which 
contributions to such plans are made or the basis on which such contributions are 
determined;  

(iv) make any change in financial accounting methods, principles or 
practices, except insofar as may have been required by a change in GAAP after the date of 
this Agreement; 

(v) directly or indirectly acquire or agree to acquire in any transaction 
(whether by means of merger, share exchange, consolidation, tender offer, asset purchase 
or otherwise) any Equity Interest in or business of any firm, corporation, partnership, 
company, limited liability company, trust, joint venture, association or other entity or 
division thereof or any properties or assets, in each case, (A) outside of the states in which 
SWWC and the SWWC Subsidiaries currently operate, and (B) if within the states in which 
SWWC or any of the SWWC Subsidiaries currently operate, (1) any such transaction 
would result in SWWC or any of the SWWC Subsidiaries directly or indirectly engaging 
in any new line of business outside of the Core Business or (2) if the amount of the 
consideration paid or payable by SWWC and the SWWC Subsidiaries in connection with 
any such transactions would exceed $20,000,000, individually, or $60,000,000 in the 
aggregate; 

(vi) incur any Indebtedness, other than (A) Indebtedness incurred in the 
ordinary course of business consistent with past practice not to exceed $20,000,000 in the 
aggregate, (B) Indebtedness in replacement of existing Indebtedness; provided that the 
Contracts relating to such Indebtedness meet the requirements of Section 7.1(b)(vii) and 
(C) guarantees by SWWC of Indebtedness of any wholly owned SWWC Subsidiary and 
guarantees by any SWWC Subsidiary of Indebtedness of SWWC or any other wholly 
owned SWWC Subsidiary; 

(vii) enter into, extend, renew, replace, amend or modify any material 
Contract to the extent consummation of the Business Combination or compliance by 
SWMAC, SWWC or any SWWC Subsidiary with the provisions of this Agreement would 
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reasonably be expected to (A) conflict with such Contract or (B) result in any violation of 
or default (with or without notice or lapse of time, or both) under such Contract; 

(viii) enter into or materially amend any Collective Bargaining 
Agreement applicable to any SWWC Personnel, other than pursuant to the terms of any 
such Collective Bargaining Agreement; 

(ix) make any capital expenditure except (A) in accordance with the 
capital budget for the relevant fiscal year as set forth in the SWWC Business Plan, plus a 
10% variance with respect to the aggregate capital budget set forth therein, (B) capital 
expenditures related to operational emergencies, equipment failures or outages and 
(C) capital expenditures required by prudent industry practices; 

(x) voluntarily recognize or certify any Labor Organization as the 
bargaining representative for any SWWC Personnel;  

(xi) other than in the ordinary course of business consistent with past 
practice or with respect to a Contract that otherwise would be permitted pursuant to another 
subsection of this Section 7.1(b), either (A) extend, renew, replace, amend, modify or 
terminate any SWWC Material Contract or (B) enter into, extend, renew, replace, amend, 
modify or terminate any Contract that would have been an SWWC Material Contract if it 
had been entered into prior to the date of this Agreement; 

(xii) enter into any new line of business outside of its existing business; 

(xiii) dissolve, liquidate, restructure, reorganize, otherwise wind up or 
make any voluntary bankruptcy or insolvency filing (or consent to any such involuntary 
filing) as to any SWWC Subsidiary; 

(xiv) take any actions or omit to take any actions that would reasonably 
be expected to result in new or additional material required approvals from any 
Governmental Entity in connection with the Business Combination or other transactions 
contemplated by this Agreement; 

(xv) (A) make (other than in the ordinary course of business), change or 
rescind any material Tax election, material method of Tax accounting or any annual Tax 
accounting period, (B) make a request for a Tax ruling or enter into a closing agreement, 
or settle or compromise any audit, assessment, Tax claim or other controversy, in each case 
relating to material Taxes, (C) file any material amended Tax Return, (D) surrender any 
material right to claim a refund or offset of any Taxes, (E) extend or waive, or agree to 
extend or waive, any statute of limitation with respect to the assessment, determination or 
collection of material Taxes (other than pursuant to extensions of time to file Tax Returns 
obtained in the ordinary course of business), or (F) file any Tax Return other than one 
prepared in a manner consistent with past practice;  

(xvi) initiate, settle or compromise any examination, investigation, claim, 
suit, action or other proceeding involving an amount equal to or in excess of $2,500,000, 
or waive, release or assign any material rights or claims thereunder, excluding, in each 
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case, any such examination, investigation, claim, suit, action or other proceeding that are 
solely with the control of an insurer provided, however, that this Section 7.1(b)(xvi) shall 
not prevent SWWC or any SWWC Subsidiary from initiating any proceeding to change or 
establish any rate charged by such entity before a Governmental Entity that regulates such 
entity; or 

(xvii) authorize, or commit or agree to take, any of the foregoing actions. 

(c) No Control of SWWC s Business.  Corix acknowledges and agrees that 
(i) nothing contained in this Agreement is intended to give Corix, directly or indirectly, the right 
to control or direct the operations of SWMAC, SWWC or any SWWC Subsidiary prior to the 
consummation of the Business Combination and (ii) prior to the consummation of the Business 
Combination, SWMAC shall exercise, consistent with the terms and conditions of this Agreement, 
complete control and supervision over SWWC and the SWWC Subsidiaries  respective operations. 

(d) No Control of Corix s Business.  IIF Subway acknowledges and agrees that 
(i) nothing contained in this Agreement is intended to give IIF Subway, directly or indirectly, the 
right to control or direct the operations of any Contributed Corix Entity prior to the consummation 
of the Business Combination and (ii) prior to the consummation of the Business Combination, 
Corix shall exercise, consistent with the terms and conditions of this Agreement, complete control 
and supervision over its and the Contributed Corix Entities  respective operations. 

7.2 Required Actions. 

(a) As promptly as reasonably advisable following the date of this Agreement: 

(i) the Parties shall file with the United States Federal Trade 
Commission (the FTC ) and the Antitrust Division of the United States Department of 
Justice (the DOJ ) Notification and Report Forms relating to the transactions 
contemplated herein required by the HSR Act.  Without limitation of Section 7.2(b) below, 
each Party shall, as promptly as reasonably practicable, (A) supply the other Parties with 
any information which may be required in order to effectuate such filings and (B) supply 
any additional information which reasonably may be required by the FTC or the DOJ; and 

(ii) the Parties shall file a request for an advance ruling certificate under 
section 102 of the Competition Act (an Advance Ruling Certificate ) or, in the alternative, 
confirmation that the Commissioner of Competition appointed under the Competition Act 
(including any person designated by the Commissioner on his behalf) (the 
Commissioner ) does not, at that time, intend to make an application under section 92 of 

the Competition Act (a No Action Letter ) along with a waiver of the notification 
obligation under section 113(c) of the Competition Act. If mutually agreed between the 
Parties, each Party will prepare and submit, within ten (10) Business Days of such 
agreement, the notification and information required under subsection 114(1) of the 
Competition Act. The Parties shall use reasonable best efforts to obtain the Competition 
Act Approval in respect of the Business Combination and will supply as promptly as 
reasonably practicable any additional information and documentary material that may be 
reasonably requested by the Commissioner to obtain the Competition Act Approval, as 
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soon as reasonably practicable and they will respond to any requests for additional 
information made by the Commissioner in order to cause the waiting periods under the 
Competition Act to terminate, expire or be waived, at the earliest possible date.  Without 
limiting the foregoing, each Party shall, as promptly as reasonably practicable, (A) supply 
the other Parties with any information which may be required in order to effectuate such 
filings and (B) supply any additional information which reasonably may be required by the 
Commissioner. 

(b) The Parties shall use reasonable best efforts to prepare and file, or cause to 
be prepared and filed, as promptly as reasonably practicable after the date of this Agreement but 
in no event more than sixty (60) Business Days or by such other time as is mutually agreed to by 
Corix and IIF Subway, (i) all filings, submissions and registrations required or advisable to be 
made to CFIUS, and to all applicable Governmental Entities, (ii) in the case of the SWWC Parties, 
a notification under section 12 of the ICA and (iii) all other applications, notices, registrations, 
filings, reports and other documents required to be filed with any Governmental Entity with respect 
to the Business Combination and the other transactions contemplated by this Agreement, including 
all Corix Regulatory Approvals and all SWWC Regulatory Approvals except for any filings in 
connection with the HSR Act and the Competition Act which shall be prepared and filed in 
accordance with Section 7.2(a).  Each Party shall, as promptly as reasonably practicable, 
(A) supply the other Parties with any information which reasonably may be required in order to 
effectuate such filings, except, with respect to the CFIUS process, any exhibits to such 
communications providing the personal identifying information required by 31 C.F.R. 
§800.502(c)(6)(vi), information otherwise requested by CFIUS to remain confidential or 
information reasonably determined by the Parties to be business confidential information, (B) 
supply any additional information which reasonably may be required by a Governmental Entity of 
any jurisdiction and which the Parties may reasonably deem appropriate and (C) subject to 
applicable Law and the instructions of any Governmental Entity, keep each other apprised of the 
status of matters relating to the completion of the transactions contemplated thereby, including 
promptly furnishing the other with copies of notices or other communications received by a Party 
or any of their respective Subsidiaries, from any third party and/or any Governmental Entity with 
respect to such transactions.  Other than with respect to the Excluded Business Carveout (solely to 
the extent any such meeting or substantive conversation is reasonably anticipated to be wholly 
unrelated to the SWWC Parties, the Corix Water Business and the Business Combination), no 
Party shall independently participate in any meeting, or engage in any substantive conversation, 
with any Governmental Entity in respect to any such filings, investigation or other inquiry without 
using reasonable best efforts to give (to the extent feasible and appropriate) the other Parties prior 
notice of the meeting or conversation and, unless prohibited by such Governmental Entity, a 
reasonable opportunity to attend or participate.  Subject to applicable Law and the instructions of 
any Governmental Entity, the Parties will consult and cooperate with one another and permit the 
other Party or its counsel to review in advance, and consider in good faith the views of the other 
in connection with, any proposed written or oral communication by such Party to any 
Governmental Entity in connection with any analyses, appearances, presentations, memoranda, 
briefs, arguments, opinions and proposals made or submitted by or on behalf of any Party in 
connection with proceedings under or relating to the HSR Act, the Competition Act, other antitrust 
Laws, Investment Canada, DPA or any applicable state Laws in connection with the Business 
Combination and the other transactions contemplated by this Agreement (other than with respect 
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to the Excluded Business Carveout (solely to the extent any such written or oral communication is 
wholly unrelated to the SWWC Parties, the Corix Water Business and the Business Combination)). 

(c) The Corix Parties and the SWWC Parties each shall, and shall cause their 
Subsidiaries to, (i) use reasonable best efforts to obtain, and to maintain in full force and effect 
once obtained, any approval, consent, ratification, permission, waiver or authorization required to 
be obtained from any Governmental Entity with respect to the Business Combination and the other 
transactions contemplated by this Agreement, including all Corix Regulatory Approvals and all 
SWWC Regulatory Approvals, prior to the Closing, and (ii) reasonably cooperate with the other 
in connection therewith.  Notwithstanding anything contained in this Agreement (including the 
immediately preceding sentence and the obligations set forth in Sections 7.2(a) and 7.2(b)), 
(i) none of the Corix Parties nor any of their respective Affiliates shall be required to, and none of 
Corix nor any of the Contributed Corix Entities shall be permitted to without IIF Subway s prior 
written approval, in connection with obtaining any Corix Regulatory Approvals, agree or consent 
to or accept any terms, conditions, liabilities, obligations, commitments, sanctions or undertakings 
(including settlements, stipulations, operational restrictions, hold separate orders, divestitures or 
otherwise) as a condition to obtaining the Corix Regulatory Approvals that would, individually or 
in the aggregate, have or reasonably be expected to have a Corix Burdensome Effect and 
(ii) neither the SWWC Parties nor any of their respective Subsidiaries shall be required to, and 
neither the SWWC Parties nor any of their respective Subsidiaries shall be permitted to without 
Corix s prior written approval, in connection with obtaining any SWWC Regulatory Approvals, 
agree or consent to or accept any terms, conditions, liabilities, obligations, commitments, sanctions 
or undertakings (including settlements, stipulations, operational restrictions, hold separate orders, 
divestitures or otherwise) as a condition to obtaining the SWWC Regulatory Approvals that would, 
individually or in the aggregate, have or reasonably be expected to have an SWWC Burdensome 
Effect.  Nothing contained in this Agreement (including the obligations set forth in the first 
sentence of this Section 7.2(c) and Sections 7.2(a) and 7.2(b)) shall require (x) the Corix Parties 
or any of their respective Affiliates to agree or consent to or accept any terms, conditions, 
liabilities, obligations, commitments, sanctions or undertakings (including settlements, 
stipulations, operational restrictions, hold separate orders, divestitures or otherwise) in connection 
with obtaining the Corix Regulatory Approvals to take any action or agree to any commitment that 
is not conditioned on the Closing or (y) the SWWC Parties or any of their respective Subsidiaries 
to agree or consent to or accept any terms, conditions, liabilities, obligations, commitments, 
sanctions or undertakings (including settlements, stipulations, operational restrictions, hold 
separate orders, divestitures or otherwise) in connection with obtaining the SWWC Regulatory 
Approvals to take any action or agree to any commitment that is not conditioned on the Closing. 

(d) The Corix Parties and the SWWC Parties shall each (i) give the other 
prompt notice of the commencement or threat of commencement of any legal proceeding by or 
before any Governmental Entity with respect to the Business Combination or any of the other 
transactions contemplated by this Agreement, (ii) keep the other informed as to the status of any 
such legal proceeding or threat, and (iii) cooperate in all material respects with each other with 
respect to any such action or proceeding.  Notwithstanding anything to the contrary contained in 
this Agreement (including the obligations set forth under this Section 7.2), the Parties acknowledge 
and agree that absent its prior written consent, neither the Corix Parties nor the SWWC Parties 
shall have any obligation to initiate or defend any such action or proceeding, whether judicial or 
administrative, challenging the Business Combination or any of the other transactions 
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contemplated by this Agreement, including any obligation to seek to have any stay or temporary 
restraining order entered by any court or other Governmental Entity vacated or reversed. 

(e) The Corix Parties and the SWWC Parties each shall, and shall cause their 
Subsidiaries to, (i) use reasonable best efforts to obtain, and to maintain in full force and effect 
once obtained, any approval, consent, ratification, permission, waiver or authorization required to 
be obtained from any party to any Corix Water Material Contract identified on Section 7.2(e)(i) of 
the Corix Disclosure Letter or SWWC Material Contract identified on Section 7.2(e)(ii) of the 
SWWC Disclosure Letter (collectively, the Required Third-Party Consents ) prior to the Closing, 
and (ii) reasonably cooperate with the other in connection therewith; provided, however, that the 
Corix Parties and the SWWC Parties (and each of their respective Subsidiaries) shall not be 
required to (x) take an action unless the effectiveness of such action is contingent upon the 
consummation of the Business Combination or (y) make any payments or incur any Loss to obtain 
any consents of third parties contemplated by this Section 7.2(e).  Unless prohibited by Law, each 
Party shall promptly notify the other of any notice or other communication from any Person 
alleging that such Person s approval, authorization, consent or Permit is or may be required in 
connection with the Business Combination. 

(f) The Corix Parties and the SWWC Parties shall each reasonably cooperate 
with the other, execute and deliver such further documents, certificates, agreements and 
instruments and take such other actions as may be reasonably requested by the other to evidence 
or reflect the transactions contemplated by this Agreement (including the execution and delivery 
of all documents, certificates, agreements and instruments reasonably necessary for all filings 
hereunder). 

7.3 Access to Information; Confidentiality; Non-Solicit. 

(a) Subject to applicable Law, each of Corix and SWWC shall, and shall cause 
each Contributed Corix Entity and each SWWC Subsidiary (as applicable) to, afford to the other 
Parties and to the Representatives of such other Parties reasonable access during the period from 
the date of this Agreement to the earlier of the consummation of the Business Combination or the 
earlier termination of this Agreement pursuant to Article X, to all their respective properties 
(including for purposes of conducting environmental site assessments; provided that no subsurface 
sampling or invasive testing shall be conducted as part of any such assessment), books, contracts, 
commitments, personnel and records and, during such period, each of Corix and SWWC shall, and 
shall cause each Contributed Corix Entity and each SWWC Subsidiary (as applicable) to, furnish 
promptly to the other Parties all other information concerning its business, properties and 
personnel as such other Party may reasonably request; provided, however, that any Party may 
withhold any document or information (x) that is subject to the terms of a confidentiality 
agreement with a third party (provided that the withholding Party shall use its reasonable best 
efforts to obtain the required consent of such third party to such access or disclosure), (y) subject 
to any attorney-client privilege or protections, including attorney work-product protections and 
confidentiality protections (provided that the withholding Party shall use its reasonable best efforts 
to allow for such access or disclosure (or as much of it as possible) in a manner that does not result 
in a loss of attorney-client privilege or protections), or (z) if the sharing of such document or 
information would result in a violation of applicable Law, and provided, further, however, that 
Corix may withhold any document, information or access to properties or personnel to the extent 
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related solely to the Excluded Business.  If any material is withheld by such Party pursuant to the 
first proviso to the preceding sentence, such Party shall inform the other Parties as to the general 
nature of what is being withheld.  The terms and existence of this Agreement, the Ancillary 
Agreements, and all information exchanged pursuant to this Section 7.3 shall be deemed 
Confidential Information (as defined in the Confidentiality Agreement) and be subject to the 
confidentiality and non-use obligations (including all permitted uses and exceptions, but excluding 
any obligation to destroy Confidential Information) as set forth in the Confidentiality Agreement 
(collectively, the Confidentiality Terms ) which are incorporated herein; provided that, 
notwithstanding the expiration of the Confidentiality Agreement or the termination of this 
Agreement, the Parties shall remain subject to the Confidentiality Terms until the earlier of (i) the 
Closing or (ii) twenty-four (24) months after the date that this Agreement is terminated in 
accordance with Article X. 

(b) Until the earlier of (i) the Closing or (ii) twelve (12) months after the date 
that this Agreement is terminated in accordance with Article X, without the prior written consent 
of SWWC, Corix shall not, and shall cause its Subsidiaries (each, a Corix Restricted Person ) not 
to, whether directly or indirectly, for itself or on behalf of another Person (i) solicit for employment 
or otherwise induce, influence, or encourage any employee of SWWC or any of the SWWC 
Subsidiaries with whom the Corix Restricted Persons had contact or who became known to the 
Corix Restricted Persons in connection with the Parties  evaluation of the Business Combination 
(each, an SWWC Covered Employee ) to terminate their employment with SWWC or any of the 
SWWC Subsidiaries, or (ii) employ or engage as an independent contractor, any SWWC Covered 
Employee, except (x) pursuant to a general solicitation through the media or by a search firm, in 
either case, that is not directed specifically to any employees of SWWC or any of the SWWC 
Subsidiaries, unless such solicitation is undertaken as a means to circumvent the restrictions 
contained in or conceal a violation of this Section 7.3(b) or (y) if SWWC or any of the SWWC 
Subsidiaries terminated the employment of such SWWC Covered Employee before the Corix 
Restricted Person solicited or otherwise contacted such SWWC Covered Employee or discussed 
the employment or other engagement of the SWWC Covered Employee. 

(c) Until the earlier of (i) the Closing or (ii) twelve (12) months after the date 
that this Agreement is terminated in accordance with Article X, without the prior written consent 
of Corix, neither SWMAC nor SWWC shall, nor cause its Subsidiaries (each, an SWWC 
Restricted Person ) to, whether directly or indirectly, for itself or on behalf of another Person (i) 
solicit for employment or otherwise induce, influence, or encourage any employee of Corix or any 
of its Subsidiaries with whom the SWWC Restricted Person had contact or who became known to 
the SWWC Restricted Person in connection with the Parties  evaluation of the Business 
Combination (each, a Corix Covered Employee ) to terminate their employment with Corix or 
any of its Subsidiaries, or (ii) employ or engage as an independent contractor, any Corix Covered 
Employee, except (x) pursuant to a general solicitation through the media or by a search firm, in 
either case, that is not directed specifically to any employees of Corix or any of its Subsidiaries, 
unless such solicitation is undertaken as a means to circumvent the restrictions contained in or 
conceal a violation of this Section 7.3(c) or (y) if Corix or any of its Subsidiaries terminated the 
employment of such Corix Covered Employee before the SWWC Restricted Person solicited or 
otherwise contacted such Corix Covered Employee or discussed the employment or other 
engagement of the Corix Covered Employee. 
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(d) Each of Corix, the Corix Parties, SWCC and the SWWC Parties agrees to 
(i) provide any information or documentation to the other Parties upon reasonable request that such 
other Parties, in their reasonable discretion, upon the advice of legal counsel, deems necessary to 
comply with applicable AML Laws and (ii) notify the other Parties promptly if there is any change 
with respect to the representations and warranties provided in any of Sections 3.8, 4.23, 5.8 or 
6.23, as applicable, so long as permitted by applicable Law.  Each Party s receipt of information 
pursuant to this Section 7.3(c) shall not operate as a waiver of or otherwise affect any 
representation, warranty or agreement given or made by any Party in this Agreement or and the 
Ancillary Agreements and shall not be deemed to amend or supplement the applicable Disclosure 
Letter.  

(e) Each Party shall promptly, and in no event later than sixty (60) days 
following the Closing, deliver to CIUS copies of all books and records of or relating to the 
Contributed Corix Entities, SWMAC, SWWC and the SWWC Subsidiaries (whether in hard copy 
or electronic format, and wherever located) that are in the possession or control of such Party or 
any of its Affiliates and are not otherwise in the possession or control of the Contributed Corix 
Entities, SWMAC, SWWC and the SWWC Subsidiaries as of the Closing Date. 

7.4 Public Disclosures.  The initial press releases issued by any Party announcing the 
transactions contemplated by this Agreement shall be in a form that is mutually acceptable to 
Corix, IIF Subway and SWWC.  Thereafter, Corix, IIF Subway and SWWC shall consult with one 
another before issuing any press release or otherwise making any public announcement with 
respect to the Business Combination and the other transactions contemplated by this Agreement 
and the Ancillary Agreements that does not simply repeat the information provided in the initial 
press release, and except as may be required by applicable Laws, shall not issue any such press 
release or make any such announcement prior to such consultation, except that Corix, IIF Subway 
and SWWC shall agree on the content of the first announcement made to Corix Water Personnel 
and SWWC Personnel regarding the execution of this Agreement and the transactions 
contemplated in this Agreement and the Ancillary Agreements.  Nothing in this Section 7.4 or in 
Section 7.3 is intended to restrict a Party from disclosing the terms of this Agreement, the Ancillary 
Agreements or information relating to the transactions contemplated hereby and thereby to its 
Representatives, actual or potential financing parties, or direct or indirect investors or potential 
investors, and no press release made by the Corix Parties or the SWWC Parties in accordance with 
this Section 7.4 shall be deemed a breach of the confidentiality obligations set forth in (a) 
Section 7.3 or (b) the Confidentiality Agreement. 

7.5 Indemnification of Officers and Directors. 

(a) The Parties agree that all rights to indemnification, exculpation or 
advancement of expenses now existing in favor of, and all limitations on the personal liability of 
each present and former director, officer, employee, or agent of SWMAC, SWWC or any of the 
SWWC Subsidiaries, or any of the Contributed Corix Entities provided for in their respective 
Organizational Documents or policies adopted by the respective Boards of Directors of Corix, 
CIUS or SWWC in effect as of the date hereof, shall continue to be honored and in full force and 
effect for a period of six (6) years after the Closing Date; provided, however, that all rights to 
indemnification in respect of any claims asserted or made within such period shall continue until 
the disposition of such claim.  The CIUS Shareholders Agreement will contain provisions with 
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respect to indemnification, exculpation from liability and advancement of expenses that are at least 
as favorable as those currently in the Organizational Documents of SWMAC, SWWC, the SWWC 
Subsidiaries, Corix and the Contributed Corix Entities, as applicable, and, during such six (6) year 
period following the Closing Date, IIF Subway and Corix shall not and shall cause CIUS not to 
amend, repeal or otherwise modify such provisions in any manner that would materially and 
adversely affect the rights thereunder of individuals who at any time prior to the Closing Date was 
a director, officer, employee, or agent of SWMAC, SWWC, an SWWC Subsidiary or a 
Contributed Corix Entity (as applicable) in respect of actions or omissions occurring at or prior to 
the Closing Date, unless such modification is required by applicable Laws.  From and after the 
Closing Date, IIF Subway and Corix also agree, to cause CIUS to indemnify and hold harmless 
the present and former officers, directors, employees, and agents of SWMAC, SWWC, the SWWC 
Subsidiaries and the Contributed Corix Entities (as applicable) in respect of acts or omissions 
occurring prior to the Closing Date to the extent (i) provided in any written indemnification 
agreements with such individuals in effect as of the date hereof or (ii) required by the 
Organizational Documents of SWMAC, SWWC, the SWWC Subsidiaries or the Contributed 
Corix Entities, in each case as in effect immediately prior to the Closing Date. 

7.6 CIUS Shareholders Agreement.  Within 90 days after the date of this Agreement, 
IIF Subway and Corix shall cooperate in good faith and shall each use commercially reasonable 
efforts to negotiate and finalize the CIUS Shareholders Agreement in accordance with the terms 
set forth on Exhibit A.  

7.7 Transition Services Agreement. Within 120 days after the date of this Agreement, 
IIF Subway and Corix shall cooperate in good faith and shall each use commercially reasonable 
efforts to negotiate and finalize the Transition Services Agreement in accordance with the terms 
set forth on Exhibit B TSA Terms any 
portion of the Excluded Business as of the Closing Date, the Corix Parties shall cause Corix, CIUS 
or the applicable Contributed Corix Entities and Remainco to execute and deliver the form of the 
Transition Services Agreement that is mutually agreed between the Parties. To the extent that the 
consummation of the sale of any portion of the Excluded Business to an entity that is not an 

Excluded Business Purchaser
Date and such Excluded Business Purchaser requests transition services in connection with such 
sale, Corix may cause CIUS or the applicable Contributed Corix Entities to execute and deliver a 
Transition Services Agreement in accordance with the TSA Terms with respect to such portion of 
the Excluded Business. To the extent that the consummation of the sale of any portion of the 
Excluded Business to an Excluded Business Purchaser occurs after the Closing, the Transition 
Services Agreement shall be assignable to such Excluded Business Purchaser. 

7.8 Corix Restructuring. 

(a) No later than immediately prior to the Closing, the Corix Parties shall 
(i) take or cause to be taken the actions set forth on Exhibit C, substantially in the form described 
thereon, to distribute, assign and transfer the Excluded Business Entities and the Canadian Water 
Entities; provided that the Corix Parties may make, or cause to be made, any modifications to such 
actions so long as such modifications, individually or in the aggregate, would not reasonably be 
expected to be material and adverse to any Contributed Corix Entity or any SWWC Party, and (ii) 
use their reasonable best efforts to complete any additional actions necessary to separate the 
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Excluded Business from the Contributed Corix Entities in connection with the Excluded Business 
Carveout and complete the Canadian Business Restructuring.  The Corix Parties shall keep the 
SWWC Parties apprised, in reasonable detail, of the status of the Corix Restructuring prior to the 
Closing; provided, however, that the Corix Parties shall be permitted to enter into and may 
consummate a sale of the Excluded Business prior to the Closing, which transaction shall not 
require the consent of the SWWC Parties provided it does not impact the allocation of liabilities 
as between the Parties with respect to the Excluded Business Carveout under this Agreement. 

(b) From and after completion of the Excluded Business Carveout, Corix and 
Remainco, or their Affiliates or assignees (other than the Contributed Corix Entities), shall: 

(i)  retain all rights, title and interest in and to, and there shall be 
excluded from the transfer, conveyance, assignment and delivery to CIUS of the Corix 
Water Business, and the Corix Water Business shall not include, any of the Excluded 
Business Assets; and  

(ii) retain and remain responsible for and satisfy, discharge and perform 
when due, and CIUS and its Affiliates (including the Contributed Corix Entities) shall have 
no obligation with respect to, any of the Excluded Business Liabilities. 

(c) CIUS and Corix shall be permitted to take such ancillary actions as may be 
necessary or advisable to effectuate the purpose of the Excluded Business Carveout, including 
entering into, or causing a Contributed Corix Entity to enter into, an assignable service agreement 
with Remainco or a third-party acquirer or acquirers of the Excluded Business, in each case 
consistent with the terms set forth in Exhibit C, without the consent of the other Parties, and Corix 
shall be permitted to make such modifications to the Excluded Business Carveout, so long as any 
such modifications, individually or in the aggregate, would not reasonably be expected to be 
material and adverse to any Contributed Corix Entity or any SWWC Party.  Any such services 
agreement as described in the prior sentence shall be deemed to be a Transition Services 
Agreement for purposes of Section 7.7.  

(d) No later than immediately prior to the Closing, the Corix Parties shall use 
reasonable best efforts to take or cause to be taken such actions as may be necessary to obtain all 
Consents required to be obtained from any third party that are necessary to, and to, transfer and 
assign to one or more of the Contributed Corix Entities any Contributed Corix Water Assets that 
is held by Corix (or an Affiliate thereof other than a Contributed Corix Entity) as of the Closing 
Date.  

(e) No later than immediately prior to the Closing, the Corix Parties shall use 
reasonable best efforts to take or cause to be taken such actions as may be necessary to transfer the 
employment of the Corix Water Personnel employed by Corix and any Excluded Business Entity 
as at the time of such transfer (the employees who have been offered such transfer of employment, 

Transferred Corix Employees or any Excluded Business Entity to one or more 
of the Contributed Corix Entities. For the avoidance of doubt, such reasonable best efforts shall 
not require the Corix Parties to make any payments or take any actions that are not contemplated 
under any Corix Water Benefit Plan that is applicable to such Transferred Corix Employees. 

109

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Texas Application 
Page 110 of 206



 

74 

(f) Unless otherwise expressly indicated, references herein to CIUS or any of 
its current or future Subsidiaries, including references throughout the representations and 
warranties, shall be deemed to mean CIUS or the current or future Subsidiary, as applicable, as it 
shall be constituted after consummation of the Corix Restructuring.  

7.9 Misallocated Assets.  

(a) Prior to the Closing and until such time as the following assignments, 
amendments or separations are obtained, the Corix Parties shall use commercially reasonable 
efforts to take such actions as may be reasonably necessary to assign, amend or separate any 
contracts to which a Contributed Corix Entity is a party that relate to the Excluded Business (the 
Excluded Business Contracts ) to, effective (or retroactive) upon the Closing, (i) remove each 

Contributed Corix Entity as a party thereto, and to assign or amend to Remainco or its transferee 
the rights and obligations of the applicable Contributed Corix Entity under such Excluded Business 
Contract, or (ii) to the extent such Excluded Business Contract relates both to the Excluded 
Business and the Corix Water Business, otherwise separate the applicable Excluded Business 
Contract such that the rights and obligations pertaining to the Corix Water Business are held by a 
Contributed Corix Entity and the rights and obligations pertaining to the Excluded Business are 
held by Remainco or its transferee (or its Affiliates).  In the event the counterparties to any 
Excluded Business Contract do not consent or agree to such assignment, amendment or separation 
at or prior to the Closing, or any Contributed Corix Entity remains party to any Excluded Business 
Contract for any other reason, from all times after the Closing (x) CIUS and each of Contributed 
Corix Entities that are a party to such Excluded Business Contract shall continue to perform and 
discharge their respective obligations under such Excluded Business Contract and (y) without the 
prior consent of the Corix Parties (such consent not to be unreasonably withheld, delayed or 
conditioned), CIUS and its Affiliates shall take no action (or fail to take any action) under, or in 
connection with, such Excluded Business Contract if such action (or failure to take any action) 
would reasonably be expected to result in any costs, expenses, other liability to, or additional 
obligation of, Remainco or its transferee or its Affiliates that are a party to such Excluded Business 
Contract.  The SWWC Parties shall, and shall cause their Affiliates to, cooperate with the Corix 
Parties and Remainco or its transferee with respect to obtaining the assignments and amendments 
contemplated by this Section 7.9(a).  For the avoidance of doubt, the proviso in Section 7.2(e)(y) 
shall apply to the Corix Parties  (and their respective Subsidiaries ) obligations under this Section 
7.9(a). 

(b) Prior to the Closing and until such time as the following assignments, 
amendments or separations are obtained, the Corix Parties and the Contributed Corix Entities shall 
use commercially reasonable efforts to take such actions as may be reasonably necessary to assign, 
amend or separate any Contracts to which Corix or an Affiliate thereof other than a Contributed 
Corix Entity is a party that comprise the Contributed Corix Water Assets (the Contributed Corix 
Water Contracts ) to, effective (or retroactive) upon the Closing, (i) remove Corix (and any 
Affiliate thereof other than a Contributed Corix Entity) as a party thereto, and to assign or amend 
to a Contributed Corix Entity the rights and obligations of Corix (and any Affiliate thereof other 
than a Contributed Corix Entity) under such Contributed Corix Water Contract, or (ii) to the extent 
such Contributed Corix Water Contract relates both to the Excluded Business and the Corix Water 
Business, otherwise separate the applicable Contributed Corix Water Contract such that the rights 
and obligations pertaining to the Corix Water Business are held by a Contributed Corix Entity and 
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the rights and obligations pertaining to the Excluded Business are held by Corix or Remainco or 
its transferee (or its Affiliates other than any Contributed Corix Entity).  In the event the 
counterparties to any Contributed Corix Water Contract do not consent or agree to such 
assignment, amendment or separation at or prior to the Closing, or Corix or any of its Affiliates 
other than any Contributed Corix Entity remains party to any Contributed Corix Water Contract 
for any other reason, from all times after the Closing (x) Corix and each of its Affiliates other than 
any Contributed Corix Entities that are a party to such Contributed Corix Water Contract shall 
continue to perform and discharge their respective obligations under such Contributed Corix Water 
Contract and (y) without the prior consent of CIUS (such consent not to be unreasonably withheld, 
delayed or conditioned), Corix and its Affiliates shall take no action (or fail to take any action) 
under, or in connection with, such Contributed Corix Water Contract if such action (or failure to 
take any action) would reasonably be expected to result in any costs, expenses, other liability to, 
or additional obligation of, CIUS or its transferee or its Affiliates that are a party to such 
Contributed Corix Water Contract.  The SWWC Parties shall, and shall cause their Affiliates to, 
cooperate with the Corix Parties and Remainco or its transferee with respect to obtaining the 
assignments and amendments contemplated by this Section 7.9(b).  For the avoidance of doubt, 
the proviso in Section 7.2(e)(y) shall apply to the Corix Parties  (and their respective Subsidiaries ) 
obligations under this Section 7.9(b). 

(c) Subject to Section 7.8, following the Closing, in the event that any Party 
becomes aware that (i) record or beneficial ownership or possession of any asset that is an 
Excluded Business Asset or Contributed Corix Water Asset has not been contributed, assigned, 
transferred, conveyed or delivered by the applicable Contributed Corix Entity to Remainco, or by 
Corix or any of its Affiliates to a Contributed Corix Entity, as applicable, prior to the Closing, or 
(ii) any Excluded Business Liability has been erroneously assumed by CIUS or any of its Affiliates, 
then it shall promptly notify the applicable Party and the Parties shall thereafter reasonably 
cooperate to, as promptly as practicable, contribute, assign, transfer, convey or deliver (or cause 
to be contributed, assigned, transferred, conveyed or delivered), as applicable, without 
consideration the relevant asset to the relevant entity or assignee or cause the relevant liability to 
be assumed by the relevant entity or assignee in furtherance of the terms of this Agreement. 

7.10 Exclusive Dealing.  Prior to the Closing, except in connection with the Excluded 
Business Carveout to the extent consistent with the terms set forth in Exhibit C, none of the Parties 
shall take, or permit any controlled Affiliate thereof to take, any action to encourage, initiate or 
engage in, or permit to exist or continue, any discussions or negotiations with, or provide any 
information to, any Person (other than the Parties hereto and their Affiliates), or enter into any 
Contract with any Person (other than the Parties hereto and their Affiliates), concerning (a) any 
purchase, acquisition, issuance or disposition of any Equity Interest in any of the Contributed Corix 
Entities, SWMAC, SWWC or the SWWC Subsidiaries, (b) any merger, business combination, 
recapitalization or similar transaction involving any of the Contributed Corix Entities, SWMAC, 
SWWC or the SWWC Subsidiaries, or (c) any sale, assignment, transfer, lease, license or other 
disposition of any material portion of the assets of the Contributed Corix Entities, SWMAC, 
SWWC or the SWWC Subsidiaries (except to the extent otherwise permitted by Section 7.1). 

7.11 Transition from Corix Marks. 
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(a) In order to facilitate the phase-out of use of the Corix Marks by CIUS and 
its Affiliates (including the Contributed Corix Entities), Corix or Remainco (or their applicable 
Affiliates), as applicable, hereby grants (without any representation, warranty or recourse to CIUS 
or its Affiliates) a non-exclusive, non-sublicensable, non-transferable, royalty-free license to CIUS 
and its Affiliates to use the Corix Marks in the ordinary course of operating the Corix Water 
Business, solely to the extent used in the Corix Water Business immediately prior to the Closing 
Date, and solely during the period from the Closing Date to one (1) year after the Closing Date 
(the Cessation Date ), to facilitate the transition by CIUS and its Affiliates from use of the Corix 
Marks to use of new names and marks in respect of the Corix Water Business, subject at all times 
to CIUS  and its Affiliates  continued compliance with the terms of this Section 7.11.  With respect 
to such use of the Corix Marks prior to the Cessation Date, CIUS and its Affiliates shall only use 
the Corix Marks in substantially the same form and manner used, and with standards of quality in 
effect for such Corix Marks and any products or services provided thereunder, as of the Closing 
Date.  By no later than the Cessation Date, CIUS shall (and shall cause its Affiliates to) cease any 
and all use, licensing or other exploitation of the Corix Marks.  In furtherance of the foregoing, 
prior to the Cessation Date, CIUS shall (and shall cause its Affiliates to) remove, strike over, or 
otherwise obliterate all Corix Marks from all assets and other materials owned or controlled by 
CIUS or any of its Affiliates, including any stationery, packaging materials, displays, signs, 
promotional materials, manuals, forms, websites and other materials and systems.  CIUS shall not 
(and shall cause its Affiliates to not) use the Corix Marks in a manner that may reflect negatively 
on such Corix Marks or on Corix, Remainco or their respective Affiliates.  Corix or Remainco (or 
their applicable Affiliates), as applicable, shall have the right to terminate the foregoing license 
and right, effective immediately, if CIUS or any of its Affiliates fail to comply with the terms and 
conditions of this Section 7.11.  CIUS shall indemnify and hold harmless Corix, Remainco and 
their respective Affiliates for any claims, actions, suits, proceedings, liabilities, judgments, 
penalties, losses, costs, damages, and expenses (including attorneys  fees and costs) arising from 
or relating to the use by CIUS or any of its Affiliates of the Corix Marks pursuant to this 
Section 7.11.  All goodwill associated with the Corix Marks generated by  or its Affiliates  
use of the Corix Marks pursuant to this Section 7.11 shall inure solely to the benefit of Corix, 
Remainco and their applicable Affiliates. 

(b) Without limiting the foregoing, no later than twenty (20) Business Days 
following the Closing Date, CIUS shall cause the Contributed Corix Entities to change their names 
and cause their respective Organizational Documents to be amended to remove any reference to 
any Corix Mark. 

7.12 Employee Matters. 

(a) Except as may be mutually agreed to otherwise by the Parties, for a period 
Continuation Period

Subsidiaries following the Closing Date, as applicable, shall cause to be provided to each Corix 
Water Personnel and SWWC Personnel who is or becomes employed by CIUS or one of its 

Combined Business 
Employees
during the Continuation Period, with (i) an annual base salary or wage rate and, if applicable, 
annual bonus opportunity, that is no less favorable than the base salary or wage rate and, if 
applicable, annual bonus opportunity, provided to such employee immediately prior to the Closing 
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Date, (ii) subject to subclause (i), full recognition 
applied immediately prior to the Closing Date, and (iii) other terms and conditions of employment, 
including compensation and benefits (excluding equity compensation, retention bonuses, and 
transaction-based compensation, and also excluding any defined benefit pension plan, non-
qualified deferred compensation benefits, or retiree medical benefits), that are substantially 
comparable in the aggregate to those provided to such employees immediately prior to the Closing 
Date.   

(b) CIUS will honor the terms of all individual employment, consulting, 
severance, retention, change in control, incentive and other compensation agreements and 
arrangements applicable to the Combined Business Employees as in effect immediately prior to 
the Closing Date. 

(c) With respect to employee benefit plans, programs, policies and 
arrangements that are established or maintained for Combined Business Employees by CIUS or 

Combined Business Benefit Plans
CIUS shall take or cause to be taken commercially reasonable efforts to provide that: (i) Combined 
Business Employees (and their eligible dependents) shall be given credit for their service with the 
Corix Water Business or SWWC, as applicable, for all purposes, including eligibility to participate, 
vesting and benefit accrual (but not benefit accrual under a defined benefit pension or retiree 
medical plan), to the same extent such service was taken into account by Corix or SWWC, as 
applicable, under a corresponding benefit arrangement of Corix or SWWC, as applicable, 
immediately prior to the Closing Date, (ii) any waiting periods, evidence of insurability 
requirements, or the application of any pre-existing condition limitations shall be waived for 
Combined Business Employees (and their eligible dependents) as of the Closing Date or as soon 
as reasonably practicable thereafter, and (iii) to the extent a Combined Business Employee 
commences participation in a Combined Business Benefit Plan during an ongoing plan year, such 
Combined Business Employees (and their eligible dependents) shall be given credit for amounts 
paid under a corresponding benefit arrangement of Corix or SWWC, as applicable, during the 
same period for purposes of applying deductibles, copayments and out of pocket maximums as 
though such amounts had been paid in accordance with the terms and conditions of the applicable 
Combined Business Benefit Plan. Notwithstanding the foregoing provisions of this Section 7.12, 
service credit and other amounts shall not be credited to Combined Business Employees (or their 
eligible dependents) to the extent the crediting of such service or other amounts would result in 
the duplication of benefits. 

(d) Notwithstanding anything in this Section 7.12 to the contrary, the 
compensation and terms of employment applicable to any Combined Business Employee covered 
by a Collective Bargaining Agreement shall be governed solely by the terms of the applicable 
Collective Bargaining Agreement.  Further, to the extent the local laws applicable to any non-U.S. 
Combined Business Employee would require a more favorable treatment than is set forth herein, 
such more favorable treatment shall apply to such Combined Business Employee. 

(e) Following the date of this Agreement, the Parties shall work in good faith 
to determine an appropriate plan of human resources integration to be applicable to the Combined 
Business Employees, including with respect to payroll mechanics and the establishment and/or 
continuation of Combined Business Benefit Plans, which integration plan shall be substantially 
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final no later than sixty (60) days prior to the Closing Date or within such other timeline as may 
be mutually agreed to by the Parties following the date of this Agreement.  In connection with 
developing such integration plan and following good faith consultation with SWWC, Corix may, 
or may cause an Affiliate to, amend, assign or establish any Corix Water Benefit Plan, to the extent 
deemed necessary or appropriate following good faith consultation with SWWC, to (i) cause such 
plan (and any corresponding asset(s)) to be sponsored or maintained by CIUS (or a subsidiary 
thereof) prior to the consummation of the Business Combination for purposes of making post-
closing coverage available to certain (or all) Combined Business Employees to the extent 
consistent with the integration plan and/or (ii) provide that, from and after the consummation of 
the Business Combination, individuals who are employed by an Excluded Business no longer 
actively participate in a Corix Water Benefit Plan to the extent it becomes sponsored or maintained 
by CIUS (or a Subsidiary thereof). 

(f) Nothing contained in this Agreement (including this Section 7.12), express 
or implied (i) shall be construed to establish, amend, or modify any employee benefit plan, 
program, agreement or arrangement, (ii) subject to Section 7.12(a), shall alter or limit the ability 
of CIUS to amend, modify or terminate any employee benefit or employment plan, program, 
agreement, or arrangement after the Closing Date, (iii) is intended to guarantee any current or 
former employee any right to employment or continued employment for any period of time, or (iv) 
is intended to confer or shall confer upon any individual or any legal representative of any 
individual (including employee, retirees, or dependents or benefits of employees or retirees) any 
right as a third-party beneficiary of this Agreement. 

7.13 Section 280G.  Following the date of this Agreement, the Parties and their 
respective counsel shall work in good faith to determine (i) whether the consummation of the 

Section 280G of the Code of either Corix or SWWC, and (ii) whether and to what extent any 
payments or benefits that are required or proposed to be made to any SWWC Personnel or Corix 
Water Personnel, as applicable, in connection with the consummation of the Business Combination 

Section 280G Payments
Disqualified Individuals

280G Entity
Parachute Payment Waiver

Waived Benefits
to the extent necessary so that all remaining payments and benefits applicable to such Disqualified 
Individual shall not be deemed a parachute payment.  No later than ten (10) Business Days prior 
to the Closing Date, the 280G Entity shall submit the Waived Benefits, if any, of each Disqualified 
Individual who executed a Parachute Payment Waiver for approval of the applicable equityholders 

right to 
receive the Waived Benefits shall be conditioned upon receipt of the requisite approval by the 
equityholders of the 280G Entity entitled to vote on such matter in a manner that is intended to 
comply with Section 280G(b)(5)(B) of the Code and the Treasury Regulations.  Prior to obtaining 
the Parachute Payment Waivers and seeking the equityholder approval described in this Section 
7.13
analysis under Section 280G of the Code, true, correct and complete copies of the duly executed 
Parachute Payment Waivers, and the disclosure statement and equityholder solicitation materials 
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contemplated by this Section 7.13 and provide at least five (5) Business Days to review the same, 
and the 280G Entity shall consider in good faith incorporating any changes reasonably requested 
by the other Party or their counsel. 

ARTICLE VIII 
 

CONDITIONS PRECEDENT 

8.1 Conditions to Each Party s Obligation to Effect the Business Combination.  The 
respective obligations of the Parties to effect the Business Combination are subject to the 
satisfaction or, to the extent permitted by Law, the waiver by Corix and IIF Subway on or prior to 
the Closing Date of each of the following conditions: 

(a) Governmental Approvals.  All Required Consents (including, in each case, 
the expiration or termination of the waiting periods (and any extensions thereof) applicable to the 
Business Combination and the transactions contemplated by this Agreement, including the 
Excluded Business Carveout) shall have been obtained and shall have become Final Orders and 
such Final Orders shall not impose terms or conditions that, individually or in the aggregate, could 
reasonably be expected to have a Regulatory Material Adverse Effect.  As used in this Agreement, 
a Final Order  means an action by the relevant Governmental Entity that has not been reversed, 
stayed, enjoined, set aside, annulled or suspended, with respect to which any waiting period 
prescribed by Law before the transactions contemplated hereby may be consummated has expired, 
and as to which all conditions (other than any conditions that are within the control of Corix or 
SWWC, respectively, to satisfy) to the consummation of such transactions prescribed by 
applicable Law or order have been satisfied. 

(b) No Legal Restraints.  No Law and no Judgment, preliminary, temporary or 
permanent, issued by any court or tribunal of competent jurisdiction (collectively, Legal 
Restraints ) shall be in effect, and no suit, action or other proceeding that has been initiated by a 
Governmental Entity having jurisdiction over any Contributed Corix Entity, SWWC or the SWWC 
Subsidiaries shall be pending, in which such Governmental Entity seeks to impose, or has imposed, 
any Legal Restraint, in each case that, prevents, makes illegal or prohibits the consummation of 
the Business Combination or the other transactions contemplated by this Agreement. 

(c) Consents.  All Required Third-Party Consents shall have been received and 
in full force and effect at the Closing. 

8.2 Conditions to Obligations of the Corix Parties.  The respective obligations of the 
Corix Parties to consummate the Business Combination is further subject to the satisfaction or, to 
the extent permitted by Law, the waiver by Corix on or prior to the Closing Date of each of the 
following conditions: 

(a) Representations and Warranties. 

(i) Each of the representations and warranties of the SWWC Parties 
contained in this Agreement except for (x) the representations and warranties contained in 
Sections 5.2, 5.4, 5.7, 5.8, 6.1, 6.2, 6.3, 6.22 and 6.23 (the SWWC Designated 
Representations ) and (y) the representations and warranties set forth in Section 6.7(a), 
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shall be true and correct (without giving effect to any limitation as to materiality  or 
SWWC Material Adverse Effect  set forth therein) as of the date of this Agreement and 

as of the Closing as if made at and as of such date and time (except to the extent expressly 
made as of an earlier date, in which case as of such earlier date), except where the failure 
of such representations and warranties to be true and correct (without giving effect to any 
limitation as to materiality  or SWWC Material Adverse Effect  set forth therein), has 
not had or would not reasonably be expected to have, individually or in the aggregate, an 
SWWC Material Adverse Effect. 

(ii) Each of the representations and warranties contained in 
Sections 5.8, 6.1, 6.3 and 6.23, in each case disregarding all qualifications and exceptions 
set forth herein relating to materiality  or SWWC Material Adverse Effect  shall be true 
and correct in all material respects as of the date of this Agreement and as of the Closing 
(provided that, to the extent that any such representation and warranty is made as of an 
earlier date, such representation and warranty shall be true and correct in all respects as of 
such earlier date). 

(iii) Each of the representations and warranties contained in 
Sections 5.2, 5.4, 5.7, 6.2 and 6.22 in each case disregarding all qualifications and 
exceptions set forth herein relating to materiality  or SWWC Material Adverse Effect  
shall be true and correct in all respects as of the date of this Agreement and as of the Closing 
(provided that, to the extent that any such representation and warranty is made as of an 
earlier date, such representation and warranty shall be true and correct in all respects as of 
such earlier date), in each case, except for any failure to be so true and correct that has only 
a de minimis impact on the SWWC Business and SWWC and the SWWC Subsidiaries, 
taken as a whole. 

(iv) The representations and warranties set forth in Section 6.7(a) shall 
be true and correct in all respects as of the date of this Agreement and as of the Closing as 
if made at and as of such date and time (provided, however, that this clause (iv) shall be 
deemed to be satisfied if any such SWWC Material Adverse Effect that arose during the 
period from December 31, 2021 through the date of this Agreement has been ameliorated 
or cured such that an SWWC Material Adverse Effect no longer exists). 

(b) Performance of Obligations of the SWWC Parties.  The SWWC Parties 
shall have performed in all material respects all obligations required to be performed by them 
under this Agreement at or prior to the Closing. 

(c) Absence of SWWC Material Adverse Effect.  Since the date of this 
Agreement, there shall not have occurred any fact, circumstance, effect, change, event or 
development that, individually or in the aggregate, has had or would reasonably be expected to 
have an SWWC Material Adverse Effect that has not been ameliorated or cured such that an 
SWWC Material Adverse Effect no longer exists. 

(d) The conditions in this Section 8.2 are for the sole benefit of the Corix Parties 
and may, subject to the terms of this Agreement, be waived by Corix, in whole or in part at any 
time and from time to time, in the sole discretion of Corix.  The failure by Corix at any time to 
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exercise any of the foregoing rights shall not be deemed a waiver of any such right and each such 
right shall be deemed an ongoing right which may be asserted at any time and from time to time 
prior to the Closing Date. 

8.3 Conditions to Obligations of the SWWC Parties.  The respective obligations of the 
SWWC Parties to consummate the Business Combination is further subject to the satisfaction or, 
to the extent permitted by Law, the waiver by IIF Subway on or prior to the Closing Date of each 
of the following conditions:  

(a) Representations and Warranties. 

(i) Each of the representations and warranties of the Corix Parties 
contained in this Agreement except for (x) the representations and warranties contained in 
Sections 3.2, 3.4 3.7, 3.8, 4.1, 4.2, 4.3, 4.22 and Section 4.23 (the Corix Designated 
Representations ) and (y) the representations and warranties set forth in Section 4.7(a), 
shall be true and correct (without giving effect to any limitation as to materiality  or 
Corix Water Material Adverse Effect  set forth therein) as of the date of this Agreement 

and as of the Closing as if made at and as of such date and time (except to the extent 
expressly made as of an earlier date, in which case as of such earlier date), except where 
the failure of such representations and warranties to be true and correct (without giving 
effect to any limitation as to materiality  or Corix Water Material Adverse Effect  set 
forth therein), has not had or would not reasonably be expected to have, individually or in 
the aggregate, a Corix Water Material Adverse Effect. 

(ii) Each of the representations and warranties contained in 
Sections 3.8, 4.1, 4.3 and 4.23, in each case disregarding all qualifications and exceptions 
set forth herein relating to materiality  or Corix Water Material Adverse Effect  shall 
be true and correct in all material respects as of the date of this Agreement and as of the 
Closing (provided that, to the extent that any such representation and warranty is made as 
of an earlier date, such representation and warranty shall be true and correct in all respects 
as of such earlier date). 

(iii) Each of the representations and warranties contained in 
Sections 3.2, 3.4 3.7, 4.2 and 4.22, in each case disregarding all qualifications and 
exceptions set forth herein relating to materiality  or Corix Water Material Adverse 
Effect  shall be true and correct in all respects as of the date of this Agreement and as of 
the Closing (provided that, to the extent that any such representation and warranty is made 
as of an earlier date, such representation and warranty shall be true and correct in all 
respects as of such earlier date), in each case, except for any failure to be so true and correct 
that has only a de minimis impact on the Corix Water Business and the Contributed Corix 
Entities, taken as a whole. 

(iv) The representations and warranties set forth in Section 4.7(a) shall 
be true and correct in all respects as of the date of this Agreement and as of the Closing as 
if made at and as of such date and time (provided, however, that this clause (iv) shall be 
deemed to be satisfied if any such Corix Water Material Adverse Effect that arose during 
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the period from December 31, 2021 through the date of this Agreement has been 
ameliorated or cured such that a Corix Water Material Adverse Effect no longer exists). 

(b) Performance of Obligations of the Corix Parties.  The Corix Parties shall 
have performed in all material respects all obligations required to be performed by them under this 
Agreement at or prior to the Closing; provided that the Corix Parties shall have substantially 
performed all obligations of the Corix Parties with respect to the Excluded Business Carveout in 
accordance with Section 7.8 at or prior to the Closing. 

(c) Absence of Corix Water Material Adverse Effect.  Since the date of this 
Agreement, there shall not have occurred any fact, circumstance, effect, change, event or 
development that, individually or in the aggregate, has had or would reasonably be expected to 
have a Corix Water Material Adverse Effect that has not been ameliorated or cured such that a 
Corix Water Material Adverse Effect no longer exists. 

(d) The conditions in this Section 8.3 are for the sole benefit of the SWWC 
Parties and may, subject to the terms of this Agreement, be waived by IIF Subway, in whole or in 
part at any time and from time to time, in the sole discretion of IIF Subway.  The failure by IIF 
Subway at any time to exercise any of the foregoing rights shall not be deemed a waiver of any 
such right and each such right shall be deemed an ongoing right which may be asserted at any time 
and from time to time prior to the Closing Date. 

8.4 Frustration of Closing Conditions.  No Party may rely, either as a basis for not 
consummating the Business Combination or terminating this Agreement and abandoning the 
Business Combination, on the failure of any condition set forth in Sections 8.1, 8.2 or 8.3, as the 
case may be, to be satisfied if such failure was caused by such Party s material breach of any 
material provision of this Agreement or failure to use its reasonable best efforts to consummate 
the Business Combination and the other transactions contemplated hereby, as required by and 
subject to Section 7.2. 

ARTICLE IX 
 

TAX MATTERS 

9.1 Allocation of Taxes and Indemnification. 

(a) From and after the Closing Date, IIF Subway shall, or shall cause SWMAC 
Holdco to, indemnify, defend, save and hold harmless, CIUS, Corix, their respective Affiliates and 
each of their respective Representatives, successors and assigns (collectively, the CIUS-Corix 
Indemnified Parties ) from and against any and all (i) Taxes imposed on or payable by IIF Subway, 
Bazos, SWMAC Holdco or any of their respective Affiliates for any taxable period (including, for 
the avoidance of doubt, any Taxes required to be deducted or withheld and any Taxes, including 
all Transfer Taxes, with respect to the SWMAC Restructuring); (ii) Taxes that are attributable to, 
or otherwise imposed on or payable by, SWMAC, SWWC or any SWWC Subsidiary with respect 
to any taxable period ending on or before the Closing Date, and for the portion of any Straddle 
Period ending on (and including) the Closing Date (as determined under Section 9.1(c)); (iii) 
Losses and Taxes based upon, attributable to or resulting from any failure or failures to be true of, 
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or inaccuracy in, any representation or warranty made in Section 6.8; (iv) Taxes arising from or 
attributable to any breach or non-fulfillment of any covenant or agreement made by IIF Subway, 
SWMAC Holdco or any of their respective Affiliates (including, prior to the Closing, SWMAC 
and SWWC) in this Agreement; (v) Taxes imposed on CIUS or any of its Subsidiaries as a result 
of being a transferee or successor to IIF Subway, Bazos, SWMAC Holdco or any of their respective 
Affiliates pursuant to applicable Law; (vi) amounts required to be paid by or imposed on CIUS or 
any of its Subsidiaries pursuant to any Tax allocation, Tax sharing, Tax indemnification or similar 
agreement or arrangement (other than (A) indemnification or reimbursement provisions in any 
such agreement or arrangement entered into in the ordinary course of business, the principal 
subject of which does not relate to Taxes, and (B) Tax allocation, Tax sharing, Tax indemnification 
or similar agreement or arrangements solely between or among any of SWMAC, SWWC and the 
SWWC Subsidiaries) to which SWMAC, SWWC or any SWWC Subsidiary is a party or is 
otherwise subject, in either case, on or prior to the Closing Date; (vii) any Taxes imposed pursuant 
to U.S. Treasury Regulation Section 1.1502-6 (or any comparable provision under state, local or 
non-U.S. Law or regulation imposing joint or several liability upon members of a consolidated, 
combined, affiliated, unitary or other group for Tax purposes) for which SWMAC, SWWC or any 
SWWC Subsidiary may be liable because of membership in any affiliated group, within the 
meaning of Section 1504(a) of the Code, or any consolidated group, combined, affiliated or unitary 
group, at any time on or prior to the Closing Date; and (viii) any costs and expenses, including 
reasonable out-of-pocket investigatory, legal or accounting fees and expenses, losses, damages, 
assessments, settlements or judgments arising out of, incident to the imposition, assessment or 
assertion of, or attributable to any item described in (i) to (vii) (including, subject to Section 9.1(e), 
the contest of any Tax liability in connection therewith); provided, however, that IIF Subway and 
SWMAC Holdco shall not be liable, and the CIUS-Corix Indemnified Parties shall not seek 
indemnification, for any Taxes or Losses to the extent recovery for such Taxes or Losses would 
be duplicative of amounts recovered as an adjustment to (or otherwise taken into account in 
determining) the Equity Balancing Payment pursuant to Article II.  For the avoidance of doubt, (x) 
in the event of a Loss suffered directly or indirectly by CIUS after the Closing resulting from or 
arising out of an indemnifiable matter under this Section 9.1(a), IIF Subway shall, or shall cause 
SWMAC Holdco to, be obligated to contribute (or cause to be contributed) to CIUS an amount 
equal to the amount of such Loss, and no Equity Interests, or other rights or value with respect to 
such contribution, shall be issued to SWMAC Holdco or any other Person in exchange for such 
contribution, and (y) in the event of a Loss suffered by any of the other CIUS-Corix Indemnified 
Parties not addressed by clause (x) immediately above resulting from or arising out of an 
indemnifiable matter under this Section 9.1(a), IIF Subway shall, or shall cause SWMAC Holdco 
to, be obligated to make a direct payment to the applicable CIUS-Corix Indemnified Party in an 
amount equal to the amount of such Loss (and the calculation of such Loss shall take into account 
the equity ownership in CIUS by the applicable CIUS-Corix Indemnified Party and the Equity 
Balancing Payment and SHL Balancing Payment paid under this Agreement). 

(b) From and after the Closing Date, Corix shall indemnify, defend, save and 
hold harmless, CIUS, SWMAC Holdco, their respective Affiliates and each of their respective 
Representatives, successors and assigns (collectively, the CIUS-SWMAC Indemnified Parties ) 
from and against any and all (i) Taxes imposed on or payable by Corix or any of its Affiliates, or 
with respect to any Excluded Business Entity or the Excluded Business (including all Taxes, 
including Transfer Taxes, with respect to the Excluded Business Carveout, and all Taxes, 
excluding Transfer Taxes, with respect to the remainder of the Corix Restructuring), for any 
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taxable period (including, for the avoidance of doubt, any Taxes required to be deducted or 
withheld); (ii) Taxes that are attributable to, or otherwise imposed on or payable by, any 
Contributed Corix Entity with respect to any taxable period ending on or before the Closing Date, 
and for the portion of any Straddle Period ending on (and including) the Closing Date (as 
determined under Section 9.1(c)); (iii) Losses and Taxes based upon, attributable to or resulting 
from any failure or failures to be true of, or inaccuracy in, any representation or warranty made in 
Section 4.8; (iv) Taxes arising from or attributable to any breach or non-fulfillment of any 
covenant or agreement made by any of the Corix Parties in this Agreement; (v) Taxes imposed on 
CIUS or any of its Subsidiaries as a result of being a transferee or successor to Corix or any of its 
Affiliates pursuant to applicable Law; (vi) amounts required to be paid by or imposed on CIUS or 
any of its Subsidiaries pursuant to any Tax allocation, Tax sharing, Tax indemnification or similar 
agreement or arrangement (other than (A) indemnification or reimbursement provisions in any 
such agreement or arrangement entered into in the ordinary course of business, the principal 
subject of which does not relate to Taxes, and (B) Tax allocation, Tax sharing, Tax indemnification 
or similar agreement or arrangements solely between the Contributed Corix Entities) to which any 
Contributed Corix Entity is a party or is otherwise subject, in either case, on or prior to the Closing 
Date; (vii) any Taxes imposed pursuant to U.S. Treasury Regulation Section 1.1502-6 (or any 
comparable provision under state, local or non-U.S. Law or regulation imposing joint or several 
liability upon members of a consolidated, combined, affiliated, unitary or other group for Tax 
purposes) for which any Contributed Corix Entity may be liable because of membership in any 
affiliated group, within the meaning of Section 1504(a) of the Code, or any consolidated group, 
combined, affiliated or unitary group, at any time on or prior to the Closing Date; and (viii) any 
costs and expenses, including reasonable out-of-pocket investigatory, legal or accounting fees and 
expenses, losses, damages, assessments, settlements or judgments arising out of, incident to the 
imposition, assessment or assertion of, or attributable to any item described in (i) to (vii) 
(including, subject to Section 9.1(e), the contest of any Tax liability in connection therewith); 
provided, however, that Corix shall not be liable, and the CIUS-SWMAC Indemnified Parties shall 
not seek indemnification, for any Taxes or Losses to the extent recovery for such Taxes or Losses 
would be duplicative of amounts recovered as an adjustment to (or otherwise taken into account 
in determining) the Equity Balancing Payment pursuant to Article II.  For the avoidance of doubt, 
(x) in the event of a Loss suffered directly or indirectly by CIUS after the Closing resulting from 
or arising out of an indemnifiable matter under this Section 9.1(b), Corix shall be obligated to 
contribute (or cause to be contributed) to CIUS an amount equal to the amount of such Loss, and 
no Equity Interests, or other rights or value with respect to such contribution, shall be issued to 
Corix or any other Person in exchange for such contribution, and (y) in the event of a Loss suffered 
by any of the other CIUS-SWMAC Indemnified Parties not addressed by clause (x) immediately 
above resulting from or arising out of an indemnifiable matter under this Section 9.1(b), Corix 
shall be obligated to make a direct payment to the applicable CIUS-SWMAC Indemnified Party 
in an amount equal to the amount of such Loss (and the calculation of such Loss shall take into 
account the equity ownership in CIUS by the applicable CIUS-SWMAC Indemnified Party and 
the Equity Balancing Payment and the SHL Balancing Payment paid under this Agreement).  

(c) Straddle Period Tax Allocation.  For purposes of this Article IX, in the case 
of Taxes that are payable with respect to a taxable period that begins on or before the Closing Date 
and ends after the Closing Date (a Straddle Period ), the portion of any such Tax that is allocable 
to the portion of the period ending on and including the Closing Date shall be: 
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(i) in the case of Taxes other than those described in clauses (ii) and 
(iii) (including income, capital gains, and similar Taxes), deemed equal to the amount that 
would be payable if the taxable year ended with (and included) the Closing Date; provided 
that depreciation and amortization deductions shall be allocated between the period ending 
on (and including) the Closing Date and the period beginning on the day following the 
Closing Date in proportion to the number of days in each period to which such deduction 
is applicable; 

(ii) in the case of property Taxes and other Taxes similarly imposed on 
a periodic basis, deemed to be the amount of such Taxes for the entire period (or, in the 
case of such Taxes determined on an arrears basis, the amount of such Taxes for the 
immediately preceding period), multiplied by a fraction the numerator of which is the 
number of calendar days in the period ending on and including the Closing Date and the 
denominator of which is the number of calendar days in the entire period; provided that in 
the event that such Taxes are attributable to any property which is revalued or re-assessed 
on or after the Closing Date and as a result of the transactions contemplated under this 
Agreement, the portion of such Taxes allocated to the taxable period that is deemed to end 
on (and include) the Closing Date shall be determined without taking into account such 
revaluation or re-assessment; and 

(iii) in the case of Taxes in the form of interest or penalties, all such 
Taxes to the extent relating to a Tax for a taxable period ending on or before the Closing 
Date whether such items are incurred, accrued, assessed or similarly charged on, before or 
after the Closing Date. 

(d) Whenever in accordance with this Article IX any Party is required to make 
a payment, such payment shall be made by the later of (i) thirty (30) days after such payments are 
requested or (ii) five (5) days before the requesting Party is required to pay the related Tax liability 
under applicable Law.  

(e) Tax Controversies. 

(i) If a claim for Taxes, including notice of a pending audit, shall be 
made by any Governmental Entity in writing, which, if successful, might result in an 
indemnity payment pursuant to this Section 9.1 (a Tax Claim ), the Party receiving such 
notice shall notify any other Parties that may have an indemnification obligation with 
respect thereto promptly in writing of the Tax Claim.  Such notice shall specify in 
reasonable detail the basis for such Tax Claim and shall include a copy of the relevant 
portion of any correspondence received from the Governmental Entity.  Failure by the 
Party seeking indemnification to give prompt notice of a Tax Claim shall not relieve any 
other Party of liability under this Agreement except to the extent that such other Party 
demonstrates that its position is materially prejudiced as a result thereof (as determined by 
a court of competent jurisdiction). 

(ii) Subject to Section 9.1(e)(iv), the Parties that would be liable to 
indemnify another Party with respect to such Tax Claim (each a Tax Indemnifying Party ) 
pursuant to this Section 9.1 shall have the right to control the defense of any Tax Claim.  
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Notwithstanding the foregoing, in the event that no Tax Indemnifying Party has assumed 
the defense of any Tax Claim which it is entitled to control pursuant to the preceding 
sentence by providing written notice of its intent to assume the defense of such claim to 
the other Parties within thirty (30) days after the receipt of the notice required under 
Section 9.1(e)(i), CIUS may defend, or cause to be defended, the same in such manner as 
it may deem appropriate (acting reasonably and in good faith as if it were the only party in 
interest in connection with such Tax Claim), including settling such Tax Claim; provided 
that CIUS shall not settle (or allow any Subsidiary to settle) such Tax Claim without the 
prior written consent of the Tax Indemnifying Party, which consent shall not be 
unreasonably withheld, delayed or conditioned.  For the avoidance of doubt, the Tax 
Indemnifying Party shall be responsible, in accordance with Section 9.1(a) or 
Section 9.1(b), as applicable, for any costs and expenses, including reasonable out of 
pocket legal and accounting fees and expenses, incurred by CIUS or any of its Affiliates in 
defending a Tax Claim that the Tax Indemnifying Party does not control pursuant to this 
Section 9.1(e)(ii). 

(iii) Subject to Section 9.1(e)(iv), with respect to any Tax Claim for a 
Straddle Period, (A) each Party may participate, at its expense, in the Tax Claim, (B) such 
Tax Claim shall be contested and defended by the Party (the Straddle Controlling Party ) 
which would bear the burden of the greater portion of the sum of any adjustment and any 
corresponding adjustments that reasonably may be anticipated (as determined under 
Section 9.1(c)).  Notwithstanding the foregoing, in the event that the Straddle Controlling 
Party has not assumed the defense of any Tax Claim which it is entitled to control pursuant 
to the preceding sentence by providing written notice of its intent to assume the defense of 
such claim to the other Parties within thirty (30) days after the receipt of the notice required 
under Section 9.1(e)(i), CIUS may defend the same in such manner as it may deem 
appropriate (acting reasonably and in good faith as if it were the only party in interest in 
connection with such Tax Claim), including settling such Tax Claim (regardless of whether 
the Straddle Controlling Party or CIUS is controlling such Tax Claim); provided that with 
respect to any such Tax Claim described in this Section 9.1(e)(iii), such Tax Claim shall 
not be settled without the prior written consent of the Straddle Controlling Party and the 
other Party, which consent shall not be unreasonably withheld, delayed or conditioned. 

(iv) The Party that is controlling the Tax Claim pursuant to 
Section 9.1(e)(ii) or Section 9.1(e)(iii) (the Controlling Party ) shall (A) provide the other 
Party (the Non-Controlling Party ) with notice reasonably in advance of, and the Non-
Controlling Party shall have the right, at its expense, to participate in such Tax Claim to 
the extent allowed pursuant to applicable Law including the right to attend any meetings 
with a Governmental Entity (including meetings with examiners) or hearings or 
proceedings before any Governmental Entity to the extent they relate to such Tax Claim, 
and (B) reasonably consult with the Non-Controlling Party before taking any significant 
action (including submitting written materials) in connection with such Tax Claim, 
including giving the Non-Controlling Party the opportunity to comment on such written 
materials prior to their submission. 

9.2 Tax Returns and Refunds. 
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(a) SWWC Tax Returns.  CIUS shall, in accordance with IIF 
direction, prepare or cause to be prepared all Tax Returns required to be filed by or with respect to 
SWMAC, SWWC and each SWWC Subsidiary for any taxable period which ends on or before the 
Closing Date that are due after the Closing Date (giving effect to any valid extensions of the due 
date for filing any such Tax Returns); provided that CIUS shall prepare or cause to be prepared 
and make all elections with respect to all such Tax Returns, to the extent permitted by applicable 
Law, in a manner consistent with past practice.  CIUS shall timely file or cause to be timely filed 
any Tax Return required to be filed by or with respect to SWMAC, SWWC or any SWWC 
Subsidiary after the Closing Date that is prepared pursuant to the preceding sentence.  CIUS shall 
prepare or cause to be prepared and timely file or cause to be filed all Tax Returns required to be 
filed by or with respect to SWMAC, SWWC or any SWWC Subsidiary for taxable periods ending 
after the Closing Date.  All such Tax Returns that relate to Straddle Periods shall be prepared and 
all elections with respect to such Tax Returns that relate to Straddle Periods shall be made, to the 
extent permitted by applicable Law, in a manner consistent with past practice.  Before filing any 
Tax Return with respect to any taxable period ending on or before the Closing Date or any Straddle 
Period, CIUS shall provide IIF Subway or SWMAC Holdco with a copy of such Tax Return at 
least ten (10) days prior to the last date for timely filing such Tax Return (giving effect to any valid 
extensions thereof) accompanied by a statement calculating in reasonable detail IIF Subway s 
indemnification obligation, if any, pursuant to Section 9.1(a).  To the extent that SWMAC, its 
Affiliates, SWWC or any SWWC Subsidiary has paid prior to the Closing Date to a Governmental 
Entity an amount in excess of IIF Subway s share of Taxes for a Straddle Period pursuant to 
Section 9.1(a), CIUS shall pay to IIF Subway or SWMAC Holdco the amount of such excess 
within ten (10) days of filing such Straddle Period Tax Return net of any Taxes required to be 
deducted or withheld under Section 2.3(f).  If for any reason IIF Subway does not agree with  
calculation of IIF Subway s indemnification obligation, IIF Subway and CIUS shall consult and 
cooperate to resolve in good faith any such disagreements.  In the event the Parties are unable to 
resolve any dispute within sixty (60) days following CIUS making a claim for indemnification to 
IIF Subway or SWMAC Holdco, the Parties shall consult and cooperate to resolve their dispute 
by submitting such dispute to the Accountant, which shall attempt to resolve any issue before the 
due date of a Tax Return, in order that such Tax Return may be timely filed.  The scope of the 
Accountant s review shall be limited to disputed items.  If the Accountant does not resolve any 
differences between IIF Subway and CIUS with respect to a Tax Return at least five (5) days prior 
to the due date therefor, such Tax Return shall be filed as prepared by CIUS, and CIUS shall 
subsequently amend the Tax Return to reflect the Accountant s resolution within ten (10) days of 
the date of such resolution.  Each of CIUS and IIF Subway shall bear the fees and expenses of the 
Accountant in inverse proportion as they may prevail on the matters resolved by the Accountant, 
which proportionate allocation will also be determined by the Accountant and included in the 
Accountant s report.  For the avoidance of doubt, the preparation and filing of any Tax Return of 
SWMAC, SWWC or any SWWC Subsidiary that does not relate to a taxable period ending on or 
before the Closing Date or a Straddle Period shall be exclusively within the control of CIUS.  
Without the prior written consent of IIF Subway or SWMAC Holdco (which consent shall not be 
unreasonably withheld, delayed or conditioned), CIUS shall not, and shall not permit any of its 
Affiliates to, except to the extent required by applicable Law, amend any Tax Returns or make or 
change any Tax elections or accounting methods, in each case with respect to SWMAC, SWWC 
or any SWWC Subsidiary and relating to a taxable period ending on or before the Closing Date or 
the portion of any Straddle Period ending on (and including) the Closing Date (as determined under 
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Section 9.1(c)), to the extent such amendment or change would reasonably be expected to increase 
the liability of IIF Subway under Section 2.4 or Section 9.1(a) or reduce IIF Subway s entitlement 
to any payment under Section 2.4 or Section 9.1. 

(b) Corix Water Tax Returns.  CIUS shall  
prepare or cause to be prepared all Tax Returns required to be filed by or with respect to each 
Contributed Corix Entity for any taxable period which ends on or before the Closing Date that are 
due after the Closing Date (giving effect to any valid extensions of the due date for filing any such 
Tax Returns); provided that CIUS shall prepare or cause to be prepared and make all elections 
with respect to all such Tax Returns, to the extent permitted by applicable Law, in a manner 
consistent with past practice.  CIUS shall timely file or cause to be timely filed any Tax Return 
required to be filed by or with respect to any Contributed Corix Entity after the Closing Date that 
is prepared pursuant to the preceding sentence.  CIUS shall prepare or cause to be prepared and 
timely file or cause to be filed all Tax Returns required to be filed by or with respect to any 
Contributed Corix Entity for taxable periods ending after the Closing Date.  All such Tax Returns 
that relate to Straddle Periods shall be prepared and all elections with respect to such Tax Returns 
that relate to Straddle Periods shall be made, to the extent permitted by applicable Law, in a manner 
consistent with past practice.  Before filing any Tax Return with respect to any taxable period 
ending on or before the Closing Date or any Straddle Period, CIUS shall provide Corix with a copy 
of such Tax Return at least ten (10) days prior to the last date for timely filing such Tax Return 
(giving effect to any valid extensions thereof) accompanied by a statement calculating in 
reasonable detail Corix s indemnification obligation, if any, pursuant to Section 9.1(b).  To the 
extent that Corix, its Affiliates, or any Contributed Corix Entity has paid prior to the Closing Date 
to a Governmental Entity an amount in excess of Corix s  share of Taxes for a Straddle Period 
pursuant to Section 9.1(b), CIUS shall pay to Corix the amount of such excess within ten (10) days 
of filing such Straddle Period Tax Return net of any Taxes required to be deducted or withheld 
under Section 2.3(f).  If for any reason Corix does not agree with  calculation of Corix s 
indemnification obligation, Corix and CIUS shall consult and cooperate to resolve in good faith 
any such disagreements.  In the event the Parties are unable to resolve any dispute within sixty 
(60) days following CIUS making a claim for indemnification to Corix, the Parties shall consult 
and cooperate to resolve their dispute by submitting such dispute to the Accountant, which shall 
attempt to resolve any issue before the due date of a Tax Return, in order that such Tax Return 
may be timely filed.  The scope of the Accountant s review shall be limited to disputed items.  If 
the Accountant does not resolve any differences between Corix and CIUS with respect to a Tax 
Return at least five (5) days prior to the due date therefor, such Tax Return shall be filed as prepared 
by CIUS, and CIUS shall subsequently amend the Tax Return to reflect the Accountant s 
resolution within ten (10) days of the date of such resolution.  Each of CIUS, on the one hand, and 
Corix, on the other hand, shall bear the fees and expenses of the Accountant in inverse proportion 
as they may prevail on the matters resolved by the Accountant, which proportionate allocation will 
also be determined by the Accountant and included in the Accountant s report.  For the avoidance 
of doubt, the preparation and filing of any Tax Return of any Contributed Corix Entity that does 
not relate to a taxable period ending on or before the Closing Date or a Straddle Period shall be 
exclusively within the control of CIUS.  Without the prior written consent of Corix (which consent 
shall not be unreasonably withheld, delayed or conditioned), CIUS shall not, and shall not permit 
any of its Affiliates to, except to the extent required by applicable Law, amend any Tax Returns 
or make or change any Tax elections or accounting methods, in each case with respect to any 
Contributed Corix Entity and relating to a taxable period ending on or before the Closing Date or 
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the portion of any Straddle Period ending on (and including) the Closing Date (as determined under 
Section 9.1(c)), to the extent such amendment or change would reasonably be expected to increase 
the liability of Corix under Section 2.4 or Section 9.1(b) or reduce Corix s entitlement to any 
payment under Section 2.4 or Section 9.1. 

(c) SWMAC Holdco Refunds.  Any refunds or credits of Taxes of SWMAC, 
SWWC or any SWWC Subsidiary plus any interest received with respect thereto from the 
applicable Governmental Entity, in each case for any taxable period ending on or before the 
Closing Date (including refunds or credits arising by reason of amended Tax Returns filed after 
the Closing Date) shall be for the account of SWMAC Holdco and shall be paid by CIUS or any 
of its Affiliates, net of all out-of-pocket expenses (including any Taxes) incurred by CIUS or any 
of its Affiliates in obtaining such refund or credit and, for the avoidance of doubt, net of any Taxes 
required to be deducted or withheld under Section 2.3(f), to SWMAC Holdco within ten (10) days 
after CIUS or any of its Affiliates receives such refund or after the relevant Tax Return is filed in 
which the credit is applied against  or any of its Affiliates  liability for Taxes (other than 
any refund or credit that is payable to another Person pursuant to any contract to which SWMAC, 
SWWC or any SWWC Subsidiary is a party as of the Closing); provided, however, that SWMAC 
Holdco shall not be entitled to any such refund or credit to the extent payment to SWMAC Holdco 
of such refund or credit would be duplicative amounts included as an adjustment to (or otherwise 
taken into account in determining) the Equity Balancing Payment pursuant to Article II.  
Notwithstanding the foregoing, any refunds or credits of Taxes of SWMAC, SWWC or any 
SWWC Subsidiary for any taxable period ending on or before the Closing Date that are attributable 
to carrybacks of losses or credits from a taxable period beginning after the Closing Date shall be 
for the account of CIUS.  In the event a refund of or credit for Taxes paid by CIUS to SWMAC 
Holdco, including any amounts included as an adjustment to (or otherwise taken into accounting 
in determining) the Equity Balancing Payment pursuant to Article II, is subsequently denied by a 
Governmental Entity, IIF Subway shall, or shall cause SWMAC Holdco to, promptly repay such 
refund or an amount equal to such credit (including interest) to CIUS.  Any refunds or credits of 
Taxes of SWMAC, SWWC or any SWWC Subsidiary plus any interest received with respect 
thereto from the applicable Governmental Entity, in each case for any taxable period beginning 
after the Closing Date (including, for the avoidance of doubt, those that are attributable to 
carryforwards of losses or credits from a taxable period ending on or before the Closing Date) shall 
be for the account of CIUS.  Any refunds or credits of Taxes of SWMAC, SWWC or any SWWC 
Subsidiary for any Straddle Period shall be apportioned between CIUS and SWMAC Holdco in 
the same manner as the liability for such Taxes is apportioned pursuant to Section 9.1.  For 
purposes of this Section 9.2(c), any reduction in Tax liability for a period beginning after the 
Closing Date that is subject to the terms of this Section 9.2(c) shall be treated as a refund for a 
taxable period ending on or before the Closing Date if such Tax reduction is provided in lieu of 
such a refund. 

(d) Corix Refunds.  Any refunds or credits of Taxes of any Contributed Corix 
Entity plus any interest received with respect thereto from the applicable Governmental Entity, in 
each case for any taxable period ending on or before the Closing Date (including refunds or credits 
arising by reason of amended Tax Returns filed after the Closing Date) shall be for the account of 
Corix and shall be paid by CIUS or any of its Affiliates, net of all out-of-pocket expenses 
(including any Taxes) incurred by CIUS or any of its Affiliates in obtaining such refund or credit 
and, for the avoidance of doubt, net of any Taxes required to be deducted or withheld under 
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Section 2.3(f), to Corix within ten (10) days after CIUS or any of its Affiliates receives such refund 
or after the relevant Tax Return is filed in which the credit is applied against  or any of its 
Affiliates  liability for Taxes (other than any refund or credit that is payable to another Person 
pursuant to any contract to which any Contributed Corix Entity is a party as of the Closing); 
provided, however, that Corix shall not be entitled to any such refund or credit to the extent 
payment to Corix of such refund or credit would be duplicative of amounts included as an 
adjustment to (or otherwise taken into account in determining) the Equity Balancing Payment 
pursuant to Article II.  Notwithstanding the foregoing, any refunds or credits of Taxes of any 
Contributed Corix Entity for any taxable period ending on or before the Closing Date that are 
attributable to carrybacks of losses or credits from a taxable period beginning after the Closing 
Date shall be for the account of CIUS.  In the event a refund of or credit for Taxes paid by CIUS 
to Corix, including any amounts included as an adjustment to (or otherwise taken into accounting 
in determining) the Equity Balancing Payment pursuant to Article II, is subsequently denied by a 
Governmental Entity, Corix shall promptly repay such refund or an amount equal to such credit 
(including interest) to CIUS.  Any refunds or credits of Taxes of any Contributed Corix Entity plus 
any interest received with respect thereto from the applicable Governmental Entity, in each case 
for any taxable period beginning after the Closing Date (including, for the avoidance of doubt, 
those that are attributable to carryforwards of losses or credits from a taxable period ending on or 
before the Closing Date) shall be for the account of CIUS.  Any refunds or credits of Taxes of any 
Contributed Corix Entity for any Straddle Period shall be apportioned between CIUS, on the one 
hand, and Corix, on the other hand, in the same manner as the liability for such Taxes is 
apportioned pursuant to Section 9.1.  For purposes of this Section 9.2(d), any reduction in Tax 
liability for a period beginning after the Closing Date shall be treated as a refund for a taxable 
period ending on or before the Closing Date that is subject to the terms of this Section 9.2(d) if 
such Tax reduction is provided in lieu of such a refund. 

(e) Refund Request Procedures.  At any Party s reasonable request and 
expense, CIUS shall, or shall cause its relevant Affiliates to, file for and obtain any refunds or 
credits to which such requesting Party is entitled under this Article IX.  In connection therewith, 
(i) CIUS shall permit such requesting Party to control the prosecution of any such refund claim 
that relates to refunds or credits to which such Party or any of its Affiliates is entitled under this 
Article IX and, shall, or shall cause its relevant Affiliates to, authorize by appropriate powers of 
attorney such Persons as such requesting Party shall designate to represent such Affiliates with 
respect to such refund claim and (ii) CIUS shall, or shall cause its relevant Affiliates to, forward 
to such requesting Party any such refund within ten (10) days after the refund is received (or 
reimburse such requesting Party and any of its Affiliates for any such credit within ten (10) days 
after the relevant Tax Return is filed in which the credit is applied against any of such relevant 
Affiliates  liability for Taxes), for the avoidance of doubt, net of any Taxes required to be deducted 
or withheld under Section 2.3(f).  In the event such refund of or credit for Taxes is subsequently 
denied by a Governmental Entity, such requesting Party shall promptly repay such refund or an 
amount equal to such credit (including interest) to CIUS. 

9.3 Transfer Taxes.  Other than (i) any such amounts that are imposed on or in 
connection with the Excluded Business Carveout, which shall be for the account of Corix in 
accordance with Section 9.1(b), and (ii) any such amounts that are imposed on or in connection 
with the SWMAC Restructuring, which shall be for the account of IIF Subway in accordance with 
Section 9.1(a), CIUS shall be responsible for and shall pay one hundred percent (100%) of all 
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documentary, sales, use, registration, value added, transfer, stamp and similar Taxes, fees and costs 
(including interest, penalties and additions to any such Taxes) imposed on or payable in connection 
with the transactions contemplated under this Agreement ( Transfer Taxes ).  CIUS shall prepare 
and timely file, or cause to be prepared and timely filed, any Tax Returns and other necessary 
documentation required to be filed with respect to any such Transfer Taxes (other than with respect 
to the Excluded Business Carveout), and shall timely pay or cause to be timely paid all Transfer 
Taxes shown as due thereon.  CIUS shall provide to Corix and to SWMAC Holdco a true copy of 
each such Tax Return as filed and evidence of the timely filing thereof.  CIUS, Corix and IIF 
Subway shall, and shall cause their respective Affiliates to, reasonably cooperate in reducing the 
amount of any Transfer Taxes or obtaining exemptions therefrom.  

9.4 Tax Sharing Agreements. 

(a) Any and all existing agreements relating to the allocation or sharing of 
Taxes, other than this Agreement and any such contract or agreement entered into in the ordinary 
course of business and for which Taxes are not the principal subject matter ( Tax Sharing 
Agreements ) between or among SWWC, any SWWC Subsidiary, SWMAC, IIF Subway or any 
of their respective Affiliates (other than those solely between or among, SWMAC, SWWC and/or 
any SWWC Subsidiary), shall, in each case, be terminated as of the Closing Date solely with 
respect to SWMAC, SWWC and any SWWC Subsidiary.  After the Closing Date, none of 
SWMAC, SWWC or any SWWC Subsidiary shall have any further rights or obligations under any 
such Tax Sharing Agreement. 

(b) Any and all existing Tax Sharing Agreements between or among Corix, any 
Contributed Corix Entity, or any of their respective Affiliates (other than those solely between or 
among any Contributed Corix Entity), shall, in each case, be terminated as of the Closing Date 
solely with respect to any Contributed Corix Entity.  After the Closing Date, no Contributed Corix 
Entity shall have any further rights or obligations under any such Tax Sharing Agreement. 

9.5 Characterization of Indemnification Payments.  To the extent permitted pursuant to 
applicable Law, any payments made pursuant to Section 2.4 and any indemnification payments 
made under this Article IX or Article XI shall be treated for all Tax purposes, (a) in the case of a 
payment related to the value of either the SWWC Shareholder Loan or the CIUS Shareholder Loan, 
as an adjustment to the SHL Balancing Payment; (b) in the case of a payment by IIF Subway, 
SWMAC Holdco or Corix to CIUS, as a contribution to the capital of CIUS; (c) in the case of a 
payment by Corix to IIF Subway or SWMAC Holdco, first, as a reduction of the Equity Balancing 
Payment (to the extent IIF Subway paid the Equity Balancing Payment), and then, if the Equity 
Balancing Payment shall have been reduced to zero (taking into account any payments made under 
Section 2.4), as additional consideration for the disposition by IIF Subway or SWMAC Holdco of 
the SWMAC Interests, and (d) in the case of a payment by IIF Subway or SWMAC Holdco to 
Corix, first, as a reduction of the Equity Balancing Payment (to the extent Corix paid an Equity 
Balancing Payment), and then, if the Equity Balancing Payment shall have been reduced to zero 
(taking into account any payments made under Section 2.4), as consideration for the disposition 
by Corix of CIUS Common Stock. 

9.6 Resolution of All Tax Related Disputes.  Except as otherwise provided in this 
Article IX, with respect to any dispute or disagreement between the Parties relating to Taxes, the 
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Parties shall cooperate in good faith to resolve such dispute between them; but if the Parties are 
unable to resolve such dispute, the Parties shall submit the dispute to the Accountant for resolution, 
which resolution shall be final, conclusive and binding on the Parties.  Notwithstanding anything 
in this Agreement to the contrary, the fees and expenses relating to any dispute as to the amount 
of Taxes owed by either of the Parties shall be paid by Corix, IIF Subway (or SWMAC Holdco), 
and CIUS, in proportion to each Party s respective liability for the portion of the Taxes in dispute, 
as determined by the Accountant. 

9.7 Cooperation, Exchange of Information and Record Retention. 

(a) (i) Each of Corix and IIF Subway shall provide to CIUS, and shall cause 
their respective Affiliates and Representatives to provide to CIUS, and (ii) CIUS shall provide to 
Corix and IIF Subway, and shall cause its Affiliates and Representatives to provide to Corix and 
IIF Subway, with such cooperation and information relating to Taxes (including cooperation with 
respect to any audit), as any of them reasonably may request, including in (A) preparing and filing 
any Tax Return, amended Tax Return or claim for refund, including maintaining and making 
available to each other all records necessary in connection with Taxes; (B) resolving all disputes 
and audits with respect to all taxable periods relating to Taxes; (C) contesting or compromising 
any Tax Claim; (D) determining a Tax liability or a right to a refund of Taxes; (E) participating in 
or conducting any audit or other proceeding in respect of Taxes; and (F) connection with all other 
matters covered in this Article IX.  Each such Party shall make its employees available on a 
mutually convenient basis to provide explanations of any documents or information provided 
hereunder.  

(b) The Parties agree that from and after the Closing Date, CIUS and its 
Affiliates shall (i) retain and maintain all such records including all Tax Returns, schedules and 
work papers, records and other documents in their possession relating to Tax matters of Corix, 
each Contributed Corix Entity, SWMAC, SWWC, and each SWWC Subsidiary for taxable periods 
ending on or prior to the Closing Date and for each Straddle Period for the longer of (A) the seven-
year period beginning on the Closing Date or (B) the full period of the applicable statute of 
limitations, excluding any extension thereof and (ii) allow the Representatives of IIF Subway, 
SWMAC Holdco, Corix, and their respective Affiliates, upon reasonable notice and at mutually 
convenient times to inspect, review and make copies of such records (at the expense of the 
requesting Party) as IIF Subway, SWMAC Holdco, Corix, and CIUS may deem reasonably 
necessary or appropriate from time to time.  Any information obtained under this Section 9.7(b) 
shall be kept confidential except as may be otherwise necessary in connection with the filing of 
Tax Returns or claims for refund or in conducting an audit or other proceeding.  

9.8 Survival of Tax Provisions.  Any claim to be made pursuant to this Article IX must 
be made before, and the representations and warranties in Section 4.8 and Section 6.8 shall each 
survive until, sixty (60) days after the expiration (giving effect to any valid extensions, waivers 
and tolling periods) of the applicable statutes of limitations relating to the Taxes at issue or, solely 
with respect to a claim for a refund or credit of Taxes (or an adjustment with respect thereto), the 
later of (a) sixty (60) days after the expiration (giving effect to any valid extensions, waivers and 
tolling periods) of the applicable statute of limitations relating to the Taxes at issue or (b) one year 
after the Party making the claim becomes aware of sufficient facts relating to such refund or credit 
or adjustment to seek indemnification or reimbursement under this Article IX. 
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9.9 Tax Characterization of Business Combination.  

(a) The Parties intend that, for U.S. federal income tax purposes, the SWMAC 
Equity Exchange and the Merger, taken together, 
meaning of Section 368(a) of the Code and the Treasury Regulations promulgated thereunder (the 
Intended Tax Treatment ) to which each of CIUS and SWMAC are parties under Section 368(b) 

of the Code and the Treasury Regulations, and this Agreement is intended to be, and is adopted as, 
a plan of reorganization for purposes of Sections 354, 361 and 368 of the Code and within the 
meaning of Treasury Regulations Sections 1.368-2(g) and 1.368-3(a). None of the Parties knows 
of any fact or circumstance, or has taken or will take any action (nor will they permit any of their 
Affiliates to take any action), if such fact, circumstance or action would be reasonably expected to 
cause the Business Combination to fail to qualify for the Intended Tax Treatment. The Parties shall 
use their respective reasonable best efforts to cause the Business Combination to qualify for the 
Intended Tax Treatment. Each Party shall promptly notify the other Party in writing if, before the 
Closing Date, such Party knows or has reason to believe that the SWMAC Equity Exchange and 
the Merger, taken together, may not qualify for the Intended Tax Treatment (and whether the terms 
of this Agreement could be reasonably amended in order to facilitate such qualification). 

(b) To the extent permitted pursuant to applicable Law, the Parties shall report 
the SWMAC Equity Exchange and the Merger for all Tax purposes in accordance with the 
Intended Tax Treatment, unless otherwise required by a Taxing Authority as a result of a 

(or any similar provision of 
any applicable Law). The Parties shall reasonably cooperate with each other and their respective 
counsel to document and support the Intended Tax Treatment, and each Party shall use its 
reasonable best efforts to execute and deliver to counsel for each other Party letters of 
representation customary for transactions of this type and reasonably satisfactory to such counsel 
at such time and times as such counsel shall reasonably request. For the avoidance of doubt, any 
tax opinion to be delivered in connection with the transactions contemplated by this Agreement 
shall not be a condition to the Closing.  

9.10 BAPA. CIUS and Corix shall be entitled, and, if not completed prior to the Closing, 
following the Closing the SWWC Parties (including SWMAC Holdco) shall use commercially 
reasonable efforts to cooperate with CIUS and Corix as may be necessary or helpful to allow CIUS 
and Corix, to submit to and finalize with the IRS and the Canada Revenue Agency a Bilateral 
Advance Pricing Agreement relating to certain transfer pricing methodologies utilized by Corix, 
CIUS and their respective Affiliates (the BAPA ); provided that no actions shall be permitted 
pursuant to this Section 9.10 
withheld, conditioned or delayed) that could reasonably be expected to (i) have an adverse impact 
on any SWWC Party (including SWMAC Holdco) or (ii) have an adverse impact on CIUS or any 
of its Affiliates, in each case, taking into account any indemnity or cost reimbursement provided 
by Corix. 

9.11 Reportable Transactions and Notifiable Transactions. If any Party determines (upon 
advice of counsel), after the date hereof, that any transaction contemplated by this Agreement 
(including any transaction contemplated as part of the Corix Restructuring or the Business 
Combination) is more likely than not to constitute a 
tran
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Parties shall use commercially reasonable efforts to coordinate to make any necessary filing to a 
Taxing Authority in a consistent manner. 

9.12 Exclusivity.  Notwithstanding anything to the contrary in this Agreement, this 
Article IX shall govern (a) the retention of records with respect to IIF Subway, SWMAC Holdco, 
Corix, any Contributed Corix Entity, SWMAC, SWWC, and any SWWC Subsidiary and 
(b) indemnification claims, in each case with respect to Taxes and the procedures relating thereto.  
For the avoidance of doubt, except as expressly provided in this Article IX, the provisions of 
Article XI (other than Section 11.8) shall not apply. 

ARTICLE X 
 

TERMINATION, AMENDMENT AND WAIVER 

10.1 Termination.  This Agreement may be terminated at any time prior to the Closing 
Date (unless otherwise specified in this Section 10.1), as follows: 

(a) by mutual written consent of Corix and IIF Subway; 

(b) by either Corix or IIF Subway: 

(i) if the Business Combination is not consummated on or before 
November 26, 2023 (the End Date ); provided that if, as of 5:00 p.m. New York time on 
the End Date, all of the conditions to the Closing set forth in Article VIII other than the 
Required Consents have been satisfied or waived, as applicable, or shall then be capable of 
being satisfied (except for those conditions that by their nature are to be satisfied at the 
Closing), the End Date shall be extended automatically to May 26, 2024 (and such date, as 
so extended, shall be the End Date ); provided, further, that the right to terminate this 
Agreement under this Section 10.1(b)(i) shall not be available to any Party if such failure 
of the Business Combination to occur on or before the End Date is the result of a material 
breach of any representation, warranty, covenant or agreement of this Agreement by such 
Party; or 

(ii) if the condition set forth in Section 8.1(b) is not satisfied and the 
Legal Restraint giving rise to such non-satisfaction shall have become final and non-
appealable; provided, however, that the right to terminate this Agreement under this 
Section 10.1(b)(ii) shall not be available to any Party if such failure to satisfy the condition 
set forth in Section 8.1(b) is the result of the failure of such Party to have complied with 
any of its obligations under Section 7.2. 

(c) by Corix, if the SWWC Parties breach or fail to perform any of their 
respective obligations under this Agreement, or if any of the representations or warranties of the 
SWWC Parties contained herein fails to be true and correct, (i) such that the conditions set forth 
in Section 8.2(a), 8.2(b) or 8.2(c) would not be satisfied and (ii) which breach or failure is not 
reasonably capable of being cured by the SWWC Parties by the End Date or is not cured by the 
SWWC Parties within the earlier of (A) 45 days after receiving written notice from Corix and (B) 
three (3) Business Days prior to the End Date (provided, however, that the right to terminate this 
Agreement under this Section 10.1(c) is not available to Corix if any of the Corix Parties are then 
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in breach of any covenant or agreement contained in this Agreement or any representation or 
warranty of the Corix Parties contained in this Agreement fails to be true and correct, in each case 
such that the conditions set forth in Sections 8.3(a), 8.3(b) or 8.3(c) could not then be satisfied); 
and 

(d) by IIF Subway, if any of the Corix Parties breach or fail to perform any of 
their respective obligations under this Agreement, or if any of the representations or warranties of 
the Corix Parties contained herein fails to be true and correct, (i) such that the conditions set forth 
in Sections 8.3(a), 8.3(b) or 8.3(c) would not be satisfied and (ii) which breach or failure is not 
reasonably capable of being cured by the Corix Parties by the End Date or is not cured by the Corix 
Parties within the earlier of (A) 45 days after receiving written notice from IIF Subway and (B) 
three (3) Business Days prior to the End Date (provided, however, that the right to terminate this 
Agreement under this Section 10.1(d) is not available to IIF Subway if any of the SWWC Parties 
is then in breach of any covenant or agreement contained in this Agreement or any representation 
or warranty of the SWWC Parties contained in this Agreement fails to be true and correct, in each 
case such that the conditions set forth in Sections 8.2(a), 8.2(b) or 8.2(c) could not then be 
satisfied). 

(e) The Party desiring to terminate this Agreement pursuant to this Section 10.1 
(other than clause (a)) shall give written notice of such termination to the other Parties in 
accordance with Section 12.1, specifying the provision of this Agreement pursuant to which such 
termination is effected. 

10.2 Effect of Termination. 

(a) In the event of termination of this Agreement by Corix or IIF Subway as 
provided in Section 10.1, this Agreement shall forthwith become void and have no effect, without 
any liability or obligation on the part of the Parties, other than the last sentence of Section 7.3(a), 
Section 7.3(b), Section 7.3(c), this Section 10.2 and Article XII, which provisions shall survive 
such termination and remain valid and binding obligations of the Parties in accordance with their 
terms.  Notwithstanding the foregoing, no termination of this Agreement shall relieve any Party 
from any liability for money damages resulting from any willful or material breach by such Party 
of this Agreement prior to such termination or Fraud.  

(b) In the event of termination of this Agreement by Corix as provided in 
Section 10.1(c), IIF Subway shall pay, or cause to be paid, to Corix all of the documented out-of-
pocket fees and expenses incurred by Corix and its Affiliates in connection with this Agreement, 
the Business Combination and the other transactions contemplated by this Agreement up to a 
maximum of $15,000,000 (the Corix Expense Reimbursement ).  Any Corix Expense 
Reimbursement due under this Section 10.2(b) shall be paid by wire transfer of same day funds on 
the later of (x) the Business Day immediately following the date of termination of this Agreement 
and (y) thirty (30) days after IIF Subway s receipt of a written statement setting forth the amount 
of such Corix Expense Reimbursement and attaching any applicable documentation.  For the 
avoidance of doubt, all fees and expenses incurred by Corix and its Affiliates not directly related 
to the Business Combination and the other transactions contemplated by this Agreement (e.g., any 
fees and expenses associated with Corix s and its Affiliates  general evaluation of a merger, 
consolidation, sale, disposition of all or substantially all of Corix s assets, or other strategic 
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transaction, not involving the SWWC Parties) Unrelated Corix Expenses shall be 
borne solely by Corix and its Affiliates and shall not be covered under the Corix Expense 
Reimbursement. 

(c) In the event of termination of this Agreement by IIF Subway as provided in 
Section 10.1(d), Corix shall pay to IIF Subway all of the documented out-of-pocket fees and 
expenses incurred by IIF Subway and its Affiliates in connection with this Agreement, the 
Business Combination and the other transactions contemplated by this Agreement up to a 
maximum of $15,000,000 (the SWWC Expense Reimbursement ).  Any SWWC Expense 
Reimbursement due under this Section 10.2(c) shall be paid by wire transfer of same day funds on 
the later of (x) the Business Day immediately following the date of termination of this Agreement 
and (y) thirty (30) days after Corix s receipt of a written statement setting forth the amount of such 
SWWC Expense Reimbursement and attaching any applicable documentation. 

10.3 Amendment.  This Agreement may not be amended except by an instrument in 
writing signed by each Party. 

10.4 Extension; Waiver.  At any time prior to the Closing Date, the Parties may 
(a) extend the time for the performance of any of the obligations or other acts of the other Parties, 
(b) waive any inaccuracies in the representations and warranties made by the other Parties 
contained in this Agreement or in any document delivered pursuant to this Agreement, (c) waive 
compliance with any covenants and agreements of the other Parties contained in this Agreement 
or (d) waive the satisfaction of any of the conditions of the applicable Party contained in this 
Agreement.  Any agreement on the part of a Party to any such extension or waiver shall be valid 
only if set forth in an instrument in writing signed on behalf of such Party.  The failure of any Party 
to assert any of its rights under this Agreement or otherwise shall not constitute a waiver of such 
rights.  

ARTICLE XI 
 

INDEMNIFICATION 

11.1 Survival of Representations and Warranties and Covenants. 

(a) Except for (i) the representations and warranties in Section 4.8 and 
Section 6.8, the survival of which is governed exclusively by Section 9.8 and (ii) the Designated 
Representations which shall survive until the date that is four (4) years following the Closing Date, 
all other representations and warranties set forth in this Agreement and the right to commence any 
claim with respect thereto shall survive until the date that is 18 months following the Closing Date.  
Any covenant, agreement or obligation set forth in this Agreement that (i) by its terms is to be 
performed prior to or at the Closing shall survive until the date that is one (1) year following the 
Closing Date, and (ii) by its terms contemplates performance, in whole or in part, following the 
Closing shall survive the Closing and remain in full force and effect in accordance with its terms 
as provided in this Agreement, or if no term as to survival is provided for, indefinitely or the longer 
period of time permitted by applicable Law.  However, in the event written notice of any claim for 
indemnification under Section 11.2 or Section 11.3 shall have been given in accordance herewith 
within the applicable survival period setting forth in reasonable detail the nature of such claim 
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(including a reasonable specification of the legal and factual basis for such claim), the 
representations and warranties or covenants that are the subject of such indemnification claim shall 
survive with respect to such claim until such time as such claim is fully and finally resolved. 

(b) This Section 11.1 shall not limit any covenant or agreement of the Parties 
contained in this Agreement which by its terms contemplates performance after the Closing, which 
shall survive in accordance with its terms and shall not extend the applicability of any covenant or 
agreement of the Parties contained in this Agreement which by its terms relates only to a period 
between the date hereof and the Closing; provided that nothing herein shall restrict a Party s right 
to commence any claim with respect to such covenant or agreement following the Closing, subject 
to the limitations set forth in Section 11.1(a). 

11.2 Indemnification of Corix by SWMAC Holdco.  Subject to the terms of Article IX 
and this Article XI, from and after the Closing, IIF Subway shall, or shall cause SWMAC Holdco 
to, indemnify, defend, save and hold harmless, Corix, its Affiliates (which for the avoidance of 
doubt, shall not include the SWWC Parties) and each of their respective Representatives, 
successors and assigns (collectively, the Corix Indemnified Parties ), from and against any and 
all: 

(a) Losses to the extent resulting from or arising out of any breach by the 
SWWC Parties of any representation or warranty in this Agreement or any certificate related 
thereto; and 

(b) Losses to the extent resulting from or arising out of the failure by the 
SWWC Parties to perform any of their respective covenants or agreements contained in this 
Agreement. 

For the purposes of this Article XI, subject to the other terms and limitations set forth in this 
Article XI, (i) in the event of a Loss suffered directly or indirectly by CIUS after the Closing 
resulting from or arising out of an indemnifiable matter under this Section 11.2, IIF Subway shall 
be obligated to contribute (or cause to be contributed by SWMAC Holdco) to CIUS an amount 
equal to the amount of such Loss, and no Equity Interests shall be issued by CIUS to SWMAC 
Holdco or any other Person in exchange for such contribution, and (ii) in the event of a Loss 
suffered by any of the other Corix Indemnified Parties not addressed by clause (i) immediately 
above resulting from or arising out of an indemnifiable matter under this Section 11.2, IIF Subway 
shall be obligated to (or cause SWMAC Holdco to) make a direct payment to the applicable Corix 
Indemnified Party in an amount equal to the amount of such Loss (and the calculation of such Loss 
shall take into account the equity ownership in CIUS by the applicable Corix Indemnified Party 
and the Equity Balancing Payment and the SHL Balancing Payment paid under this Agreement).  

11.3 Indemnification of SWMAC Holdco by Corix.  Subject to the terms of Article IX 
and this Article XI, from and after the Closing, Corix shall indemnify, defend, save and hold 
harmless IIF Subway, SWMAC Holdco, its Affiliates (which for the avoidance of doubt, shall not 
include the Corix Parties) and each of their respective Representatives, successors and assigns 
(collectively, the SWMAC Indemnified Parties  and together with the Corix Indemnified Parties, 
the Indemnified Parties,  and each an Indemnified Party ), from and against any and all: 
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(a) Losses to the extent resulting from or arising out of any breach by the Corix 
Parties of any representation or warranty in this Agreement or any certificate related thereto; and 

(b) Losses to the extent resulting from or arising out of the failure by the Corix 
Parties to perform any of their respective covenants or agreements contained in this Agreement; 
and 

(c) Losses attributable to the Excluded Business Assets or the Excluded 
Business Liabilities. 

For the purposes of this Article XI, subject to the other terms and limitations set forth in this 
Article XI, (i) in the event of a Loss suffered directly or indirectly by CIUS after the Closing 
resulting from or arising out of an indemnifiable matter under this Section 11.3, Corix shall be 
obligated to contribute (or cause to be contributed) to CIUS an amount equal to the amount of such 
Loss, and no Equity Interests shall be issued by CIUS to Corix or any other Person in exchange 
for such contribution, and (ii) in the event of a Loss suffered by any of the other SWMAC 
Indemnified Parties not addressed by clause (i) immediately above resulting from or arising out of 
an indemnifiable matter under this Section 11.3, Corix shall be obligated to make (or cause to be 
made) a direct payment to the applicable SWMAC Indemnified Party in an amount equal to the 
amount of such Loss (and the calculation of such Loss shall take into account the equity ownership 
in CIUS by the applicable SWMAC Indemnified Party and the Equity Balancing Payment and the 
SHL Balancing Payment paid under this Agreement). 

11.4 Indemnification of Corix by CIUS. From and after the Closing, CIUS shall 
indemnify, defend, save and hold harmless the Corix Indemnified Parties from and against any 
and all Losses incurred by the Corix Indemnified Parties (solely in their capacities as current or 
former owners of the Excluded Business but not in their capacities as equityholders of CIUS) 
attributable to (a) the Contributed Corix Water Assets, (b) the Transferred Corix Employees that 
accept and commence employment with a Contributed Corix Entity or (c) any Transferred Corix 
Employee that declines a substantially comparable offer of employment from a Contributed Corix 
Entity and ceases employment with Corix or an Affiliate thereof prior to the date that is two weeks 
after the Closing, in each case, except to the extent that any such Loss is subject to indemnification 
under Section 11.3(a) (without regard to limitations imposed by Section 11.6(a)).  

11.5 Claims. 

(a) Third-Party Claims.  Upon receipt by an Indemnified Party of notice of any 
action, suit, proceedings, claim, demand or assessment made or brought by an unaffiliated third 
party (a Third-Party Claim ) with respect to a matter for which such Indemnified Party is 
indemnified under this Article XI which has or is reasonably expected to give rise to a claim for 
Losses, the Indemnified Party shall as soon as practicable, in the case of a Corix Indemnified Party, 
notify SWMAC Holdco or CIUS, as applicable, and in the case of an SWMAC Indemnified Party, 
notify Corix, as the case may be (the Indemnifying Party ), in writing, indicating the nature of 
such Third-Party Claim and the basis therefor; provided, however, that any delay or failure by the 
Indemnified Party to give notice to the Indemnifying Party shall relieve the Indemnifying Party of 
its obligations hereunder only to the extent, if at all, that it is prejudiced by reason of such delay 
or failure.  Such written notice shall (i) describe such Third-Party Claim in reasonable detail 
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including the sections of this Agreement which form the basis for such Third-Party Claim; 
provided that the failure to identify a particular section in such notice shall not preclude the 
Indemnified Party from subsequently identifying such section as a basis for such claim, (ii) attach 
copies of all substantive written evidence thereof and (iii) if possible, set forth an estimate of the 
amount of Losses that have been or may be sustained by an Indemnified Party; provided that such 
estimate shall not be binding or used in place of the actual amount of Losses subject to this 
Article XI.  The Indemnifying Party shall have sixty (60) days after receipt of notice to elect, at its 
option, to assume and control the defense of, at its own expense and by its own counsel, any such 
Third-Party Claim and shall be entitled to assert any and all defenses available to the Indemnified 
Party to the fullest extent permitted under applicable Law.  If the Indemnifying Party shall 
undertake to defend any such Third-Party Claim, it shall promptly, but in any event within sixty 
(60) days after the receipt of notice from the Indemnified Party of such Third-Party Claim, notify 
the Indemnified Party of its intention to do so, and the Indemnified Party agrees to cooperate fully 
with the Indemnifying Party and its counsel in the defense against, any such Third-Party Claim; 
provided, however, that the Indemnifying Party shall not settle, compromise or discharge, or admit 
any liability with respect to, any such Third-Party Claim without the prior written consent of the 
Indemnified Party (which consent will not be unreasonably withheld or delayed), unless the relief 
consists solely of money Losses to be paid by the Indemnifying Party and includes a provision 
whereby the plaintiff or claimant in the matter releases the Indemnified Parties from all liability 
with respect thereto.  Notwithstanding an election by the Indemnifying Party to assume the defense 
of such action or proceeding at its own expense, the Indemnified Party shall have the right to 
employ separate counsel and to participate in the defense of such action or proceeding, and the 
Indemnifying Party shall bear the reasonable fees, costs and expenses of such separate counsel if 
(A) the Indemnified Party shall have determined in good faith that an actual or potential conflict 
of interest makes representation by the same counsel or the counsel selected by the Indemnifying 
Party inappropriate or (B) the Indemnifying Party shall have authorized the Indemnified Party to 
employ separate counsel at the Indemnifying Party s expense.  In any event, the Indemnified Party 
and the Indemnifying Party and their counsel shall cooperate in the defense of any Third-Party 
Claim subject to this Article XI, keep such Persons informed of all developments relating to any 
such Third-Party Claims and provide copies of all relevant correspondence and documentation 
relating thereto.  All costs and expenses incurred in connection with the Indemnified Party s 
cooperation shall be borne by the Indemnifying Party; provided that the cost of any counsel of the 
Indemnified Party shall be borne by the Indemnifying Party only as set forth in this Section 11.5(a).  
If the Indemnifying Party receiving such notice of a Third-Party Claim does not elect to defend 
such Third-Party Claim or does not defend such Third-Party Claim in good faith, the Indemnified 
Party shall have the right, in addition to any other right or remedy it may have hereunder, at the 
Indemnifying Party s expense, to defend such Third-Party Claim; provided, however, that the 
Indemnified Party shall not settle, compromise or discharge, or admit any liability with respect to, 
any such Third-Party Claim without the written consent of the Indemnifying Party (which consent 
will not be unreasonably withheld or delayed). 

(b) Direct Claims.  In the event any Indemnified Party has a claim with respect 
to a matter for which such Indemnified Party is indemnified under this Article XI that does not 
involve a Third-Party Claim being asserted against or sought to be collected from such Indemnified 
Party (a Direct Claim ), the Indemnified Party shall as soon as practicable notify the 
Indemnifying Party in writing, indicating the nature of such Direct Claim and the basis therefor; 
provided, however, that any delay or failure by the Indemnified Party to give notice to the 

135

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Texas Application 
Page 136 of 206



 

100 

Indemnifying Party shall relieve the Indemnifying Party of its obligations hereunder only to the 
extent, if at all, that it is prejudiced by reason of such delay or failure.  Such written notice shall 
(i) describe such Direct Claim in reasonable detail including the sections of this Agreement which 
form the basis for such Direct Claim; provided that the failure to identify a particular section in 
such notice shall not preclude the Indemnified Party from subsequently identifying such section 
as a basis for such claim, (ii) attach copies of all substantive written evidence thereof and (iii) if 
possible, set forth an estimate of the amount of Losses that have been or may be sustained by an 
Indemnified Party; provided that such estimate shall not be binding or used in place of the actual 
amount of Losses subject to this Article XI.  The Indemnifying Party shall have sixty (60) days 
after its receipt of such notice to respond in writing to such Direct Claim.  During such sixty (60)-
day period, the Indemnified Party shall allow the Indemnifying Party and its Representatives to 
investigate the matter or circumstance alleged to give rise to the Direct Claim, and the Indemnified 
Party shall assist the Indemnifying Party s investigation by giving such information and assistance 
(including reasonable access to the books, records and personnel of such Indemnified Party, if 
applicable) as the Indemnifying Party or any of its Representatives may reasonably request.  If the 
Indemnifying Party does not respond within sixty (60) days after the receipt of notice from the 
Indemnified Party of such Direct Claim (or if in its response it disputes such Direct Claim), the 
Indemnifying Party shall be deemed to have rejected such claim, in which case the Indemnified 
Party shall be free to pursue such remedies as may be available to the Indemnified Party on the 
terms and subject to the provisions of this Agreement. 

11.6 Limitations. 

(a) Other than with respect to breaches of the Designated Representations, any 
breach of a representation or warranty in this Agreement in connection with any single item or 
group of related items that results in Losses of less than $250,000 shall be deemed, for all purposes 
of this Article XI, not to be a breach of such representation or warranty. 

(b) Other than with respect to breaches of the Designated Representations, (i) 
IIF Subway and SWMAC Holdco shall not have any liability for breaches of representations or 
warranties in this Agreement under this Article XI until the aggregate amount of all Losses 
incurred by the Corix Indemnified Parties equals or exceeds $10,000,000 and (ii) Corix shall not 
have any liability for breaches of representations or warranties in this Agreement under this 
Article XI until the aggregate amount of all Losses incurred by the SWMAC Indemnified Parties 
equals or exceeds $10,000,000. 

(c) In no event shall an Indemnifying Party be obligated to provide 
indemnification under this Article XI for Losses in excess of (i) $1,000,000,000 with respect to 
breaches of the Designated Representations and (ii) $100,000,000 with respect to breaches of all 
other representations and warranties. 

(d) The amount of any such Losses shall be determined after deducting 
therefrom the amount of any insurance proceeds actually collected and other third-party recoveries 
actually received by the Indemnified Party or CIUS with respect to the Loss for which 
indemnification is sought (any such amounts, the Recovered Amounts ); provided that, if, after 
an Indemnifying Party indemnifies an Indemnified Party for any Losses under Section 11.2, 
Section 11.3 or Section 11.4, as applicable, the Indemnified Party recovers any Recovered 
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Amounts in respect of such Losses, then (i) in the case of a Corix Indemnified Party, Corix shall, 
or shall cause such Corix Indemnified Party to, without duplication, promptly reimburse IIF 
Subway (or SWMAC Holdco) or CIUS, as applicable, and (ii) in the case of a SWMAC 
Indemnified Party, IIF Subway shall, or shall cause SWMAC Holdco to, cause such SWMAC 
Indemnified Party to, without duplication, promptly reimburse Corix, in each case, for the lesser 
of (x) such Recovered Amounts and (y) the amount of such Losses. 

(e) Corix and IIF Subway shall, and shall cause their respective controlled 
Affiliates to, use commercially reasonable efforts to mitigate all Losses that are indemnifiable 
under Section 11.2, Section 11.3 or Section 11.4, as applicable, including by using commercially 
reasonable efforts to make claims, or otherwise seek recovery, under any insurance policy, or any 
indemnity, contribution or reimbursement arrangement or Contract, in each case, under which an 
Indemnified Party has rights to recovery related to such Losses.  

(f) Notwithstanding anything contained in this Agreement to the contrary, no 
Party shall have any liability pursuant to Section 11.2, Section 11.3 or Section 11.4 for any special, 
indirect, consequential or punitive damages relating to a breach or alleged breach of this 
Agreement; provided, however, that any amounts payable to third parties pursuant to a Third-Party 
Claim shall not be deemed special, indirect, consequential or punitive damages.  

11.7 Insurance.  Notwithstanding anything contained in this Agreement to the contrary, 
Losses shall be net of any insurance or other prior or subsequent recoveries actually received by 
the Indemnified Party or its Affiliates in connection with the facts giving rise to the claim for 
indemnification. 

11.8 Remedies Exclusive.  Except as otherwise specifically provided herein, and except 
in the case of Fraud with respect to the representations and warranties contained in this Agreement, 
the remedies provided in Article IX and this Article XI shall be the exclusive monetary remedies 
(including equitable remedies that involve monetary payment, such as restitution or disgorgement, 
but excluding specific performance to enforce any payment or performance due hereunder) of the 
Parties from and after the Closing in connection with any breach of a representation or warranty, 
or non-performance, partial or total, of any covenant or agreement contained herein. 

ARTICLE XII 
 

GENERAL PROVISIONS 

12.1 Notices.  All notices, requests, instructions, claims, demands and other 
communications under this Agreement shall be sent by email and shall be deemed given or made 
on the date of receipt by the recipient thereof if received prior to 5:00 p.m. in the place of receipt 
and such day is a Business Day (or otherwise on the next succeeding Business Day); provided that 
the email transmission is promptly confirmed by email, telephone or otherwise (and such receiving 
party shall not unreasonably delay in confirming receipt of such email transmission).  Such 
communications must be sent to the respective Parties at the following email address, or at such 
other email address for a Party as shall be specified by like notice in accordance with this 
Section 12.1 (it being understood that rejection or other refusal to accept or the inability to deliver 
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because of a changed email address for which no notice was given shall be deemed to be receipt 
of such communication as of the date of such inability to deliver):  

(a) if to Corix or CIUS: 

Corix Infrastructure Inc. 
1188 West Georgia Street, Suite 1160 
Vancouver, BC V6E 4A2 
Attention: Lisa Sparrow, Chief Executive Officer  
Email: lisa.sparrow@corix.com and legal@corix.com 

in each case, with a copy (which shall not constitute notice) to: 
 
British Columbia Investment Management Corporation 
750 Pandora Ave, Victoria BC 
V8W 0E4 CANADA 
Attention: Steve Turner, Managing Director, IRR 
Email: steve.turner@bci.ca and legal.notices@bci.ca  

and 
 
Skadden, Arps, Slate, Meagher & Flom LLP 
1440 New York Avenue, N.W. 
Washington, D.C. 20005 
Attention: Pankaj Sinha;  
 Katherine D. Ashley 
Email: pankaj.sinha@skadden.com;  
 katherine.ashley@skadden.com  

(b) if to any of the SWWC Parties or SWMAC Holdco: 

c/o J.P. Morgan Asset Management  
277 Park Avenue  
New York, NY 10172  
Attention:  Fund Legal Team  
Email:  IIF_FLT@jpmorgan.com 

with a copy (which shall not constitute notice) to: 

Milbank LLP 
55 Hudson Yards 
New York, NY 10001  
Attention: John D. Franchini; Aaron Stine  
Email: jfranchini@milbank.com; astine@milbank.com 

12.2 Definitions.  For purposes of this Agreement: 
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Accounting Principles  means the accounting principles, policies and practices set forth 
on Exhibit D. 

Affiliate  of any particular Person means (a) any other Person controlling, controlled by, 
or under common control with such particular Person, where control  means the possession, 
directly or indirectly, of the power to direct the management and policies of a Person whether 
through the ownership of voting securities, by contract, or otherwise, and (b) in addition to the 
foregoing and with respect only to Corix, (i) any existing or subsequently formed investment entity 
formed, operated, advised or managed, directly or indirectly, by BCI or any of its Affiliates and 
(ii) any Person that receives, directly or indirectly, investment management or investment advisory 
services from BCI, or for which BCI acts as agent for investment.  For the avoidance of doubt, 
(A) none of JPMorgan Chase Bank, N.A., J.P. Morgan Investment Management Inc. or any of 
their Affiliates, or any pension fund or superannuation fund, collective investment fund containing 
pension funds or superannuation funds, separate account, pooled or co-mingled fund, or other fund 
or investor, in each case, for which JPMorgan Chase Bank, N.A. or J.P. Morgan Investment 
Management Inc. (or any of their respective Affiliates) acts as trustee, agent, general partner, 
investment advisor, manager or responsible Person, is in either case an Affiliate of the SWWC 
Parties, (B) prior to the Closing, CIUS and SWWC shall not be deemed to be Affiliates of one 
another, and (C) from and after the Closing, CIUS and SWWC shall be deemed to be Affiliates of 
one another but not of Corix, BCI, IIF Subway, Bazos or SWMAC Holdco. 

Ancillary Agreements  means the CIUS Shareholders Agreement, the Confidentiality 
Agreement, the Corix Balancing Payment Commitment Letter, the IIF Balancing Payment 
Commitment Letter, the Transition Services Agreement (if applicable), the Common Interest 
Privilege Agreement, dated as of June 3, 2022, and all other agreements, certificates and 
instruments executed and delivered in connection with the transactions contemplated hereby. 

Base Equity Balancing Payment Amount less the 
amount of the SHL Balancing Payment. 

BCI  means British Columbia Investment Management Corporation, including its 
successors and assigns. 

BP Indebtedness t duplication, (a) all 
obligations of such Person for borrowed money, or with respect to deposits or advances of any 
kind to such Person, and (b) all obligations of such Person evidenced by bonds, debentures, notes 
or similar instruments.  For the avoidance of doubt, (i) all liabilities in respect of Taxes imposed 
on or payable by such Person for any taxable period ending on or before the applicable 
measurement date and for the portion of any applicable Straddle Period and (ii) Intercompany 
Indebtedness shall, in each case, not be treated as BP Indebtedness for the purposes of this 
Agreement. 

Business Day  means any day other than (i) a Saturday or a Sunday or (ii) a day on which 
banking and savings and loan institutions are authorized or required by Law to be closed in New 
York City or Vancouver, British Columbia. 

139

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Texas Application 
Page 140 of 206



 

104 

Canadian GAAP  means accounting principles generally accepted in Canada as in effect 
from time to time, consistently applied and maintained throughout the applicable periods both as 
to classification or items and amounts. 

Capital Expenditure ans (a) any expenditure to add to, repair, restore or replace 
property, plant, equipment or tools which have a useful life that extends beyond one year or which 

ss 
as both exist as of the date hereof, which expenditures will include contracted labor, internal direct 
labor, materials and indirect costs including an allowance for funds used during construction, (b) 
expenditures and costs incurred related to assets of the Corix Water Business or the SWWC 
Business under concession arrangements, and (c) any expenditure to acquire an entity, assets or 
business of the Corix Water Business or the SWWC Business after the date hereof or to add to, 
repair, restore or replace property, plant, equipment or tools related to an acquisition of an entity, 
assets or business consummated after the date hereof. 

CFIUS  means the Committee on Foreign Investment in the United States and each 
member agency thereof acting in such capacity. 

CFIUS Approval  means (i) CFIUS has concluded that the Business Combination or the 
Excluded Business Carveout, as applicable, contemplated hereunder are not covered 
transactions  and not subject to review under the DPA; (ii) CFIUS has issued a written notice that 
it has completed a review or investigation of the notification voluntarily provided pursuant to the 
DPA with respect to the Business Combination or the Excluded Business Carveout, as applicable, 
contemplated by this Agreement, and has concluded all action under the DPA; or (iii) if CFIUS 
has sent a report to the President of the United States requesting the President s decision and (x) the 
President has announced a decision not to take any action to suspend or prohibit the Business 
Combination or the Excluded Business Carveout, as applicable, contemplated by this Agreement 
or (y) having received a report from CFIUS requesting the President s decision, the President has 
not taken any action after 15 days from the earlier of the date the President received such report 
from CFIUS or the end of the investigation period. 

CIUS Common Stock  means the common stock, par value $0.01 per share, of CIUS. 

CIUS Shareholder Loan  means the $255,000,000 Junior Term Loan Agreement dated as 
of August 18, 2014, among Corix Infrastructure (US) Inc., as the borrower, and Coombs IRR LP, 
as the lenders. 

Closing Corix Capital Expenditure Amount
Expenditures made by the Corix Parties or any of their Affiliates from January 1, 2022 until the 
Closing Date, as determined in accordance with the Accounting Principles. 

Closing Corix Capital Expenditure Overage
Expenditure Amount exceeds the Target Corix Capital Expenditure Amount and shall be equal to 
the amount of such overage on a dollar-for-dollar basis. 

Closing Corix Capital Expenditure Underage
Expenditure Amount is less than the Target Corix Capital Expenditure Amount and shall be equal 
to the amount of such deficiency on a dollar-for-dollar basis. 
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Closing Corix Indebtedness
transactions contemplated in this Agreement), as determined in accordance with, and adjusted by, 
the Accounting Principles, the total amount of (a) BP Indebtedness and (b) such other line items 
designated for inclusion therein pursuant to the Accounting Principles, held by any of the 
Contributed Corix Entities. 

Closing Corix Net Indebtedness
the transactions contemplated in this Agreement), the Corix Net Indebtedness. 

Closing Corix Net Indebtedness Overage  Closing Corix Net 
Indebtedness exceeds the Target Corix Net Indebtedness and shall be equal to the amount of such 
overage on a dollar-for-dollar basis. 

Closing Corix Net Indebtedness Underage  shall exist when the Closing Corix Net 
Indebtedness is less than the Target Corix Net Indebtedness and shall be equal to the amount of 
such deficiency on a dollar-for-dollar basis. 

Closing Corix Net Working Capital
to the transactions contemplated in this Agreement), as determined in accordance with, and 
adjusted by, the Accounting Principles, (a) current assets (excluding cash and any deferred Tax 
assets), minus (b) current liabilities of the Contributed Corix Entities (excluding BP Indebtedness, 
any Intercompany Indebtedness and deferred Tax liabilities). 

Closing Corix Net Working Capital Overage
Working Capital exceeds the Target Corix Net Working Capital and shall be equal to the amount 
of such overage on a dollar-for-dollar basis. 

Closing Corix Net Working Capital Underage
Working Capital is less than the Target Corix Net Working Capital and shall be equal to the amount 
of such deficiency on a dollar-for-dollar basis. 

Closing SWWC Capital Expenditure Amount
Expenditures made by the SWWC Parties or any of their Affiliates from January 1, 2022 until the 
Closing Date, as determined in accordance with the Accounting Principles. 

Closing SWWC Capital Expenditure Overage
Capital Expenditure Amount exceeds the Target SWWC Capital Expenditure Amount and shall 
be equal to the amount of such overage on a dollar-for-dollar basis. 

Closing SWWC Capital Expenditure Underage
Capital Expenditure Amount is less than the Target SWWC Capital Expenditure Amount and shall 
be equal to the amount of such deficiency on a dollar-for-dollar basis. 

Closing SWWC Indebtedness  Closing Date (without giving effect to the 
transactions contemplated in this Agreement), as determined in accordance with, and adjusted by, 
the Accounting Principles, the total amount of (a) BP Indebtedness and (b) such other line items 
designated for inclusion therein pursuant to the Accounting Principles, held by SWWC or any 
SWWC Subsidiary. 
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Closing SWWC Net Indebtedness
to the transactions contemplated in this Agreement), the SWWC Net Indebtedness. 

Closing SWWC Net Indebtedness Overage
Indebtedness exceeds the Target SWWC Net Indebtedness and shall be equal to the amount of 
such overage on a dollar-for-dollar basis. 

Closing SWWC Net Indebtedness Underage l exist when the Closing SWWC Net 
Indebtedness is less than the Target SWWC Net Indebtedness and shall be equal to the amount of 
such deficiency on a dollar-for-dollar basis. 

Closing SWWC Net Working Capital
effect to the transactions contemplated by this Agreement), as determined in accordance with, and 
adjusted by, the Accounting Principles, the total of (i) current assets (excluding cash and any 
deferred Tax assets), minus (ii) current liabilities of SWWC and any SWWC Subsidiaries  
(excluding BP Indebtedness, any Intercompany Indebtedness and deferred Tax liabilities). 

Closing SWWC Net Working Capital Overage
Working Capital exceeds the Target SWWC Net Working Capital and shall be equal to the amount 
of such overage on a dollar-for-dollar basis. 

Closing SWWC Net Working Capital Underage
Net Working Capital is less than the Target SWWC Net Working Capital and shall be equal to the 
amount of such deficiency on a dollar-for-dollar basis.  

Code  means the Internal Revenue Code of 1986. 

Competition Act  means the Competition Act (Canada). 

Competition Act Approval  means either (i) that the Commissioner shall have issued (and 
not rescinded or amended) an advance ruling certificate under Section 102 of the Competition Act 
with respect to the Business Combination; or (ii) that both (a) the waiting period under Section 
123 of the Competition Act shall have expired or been terminated or the notification requirement 
shall have been waived pursuant to Section 113(c) of the Competition Act, and, (b) the 
Commissioner shall have issued a letter indicating that the Commissioner does not, as of the date 
of the letter, intend to make an application under Section 92 of the Competition Act with respect 
to the Business Combination. 

Confidentiality Agreement  means that certain Confidentiality Agreement, made as of 
December 10, 2021, as amended by the First Amendment to Confidentiality Agreement made as 
of March 8, 2022, by and between BCI and IIF Acquisitions LLC, a constituent entity of the 
Infrastructure Investments Fund, a fund advised by J.P. Morgan Investment Management, Inc. 

Contributed Corix Entities  means (i) CIUS and each of its Subsidiaries and (ii) the 
Canadian Water Entities, in each case, other than the Excluded Business Entities. 
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Contributed Corix Water Assets  means the assets, properties, claims and rights of Corix 
and any of its Affiliates other than any Contributed Corix Entity set forth on Section 12.2(c) of the 
Corix Disclosure Letter, in addition to: 

(a) all Permits Related to the Corix Water Business; 

(b) all Contracts Related to the Corix Water Business and all rights or claims 
related to or arising under the foregoing; and 

(c) all machinery, equipment, office equipment and supplies and all other items 
of tangible personal property (including all furniture, furnishings, fixtures, vehicles, tools, 
components, laptops, tablets and smartphones) that are Related to the Corix Water Business or 
otherwise primarily utilized by the Corix Water Personnel. 

Core Business  means the ownership and operation of regulated, quasi-regulated and 
unregulated water and wastewater utilities located within the United States and Canada that, as to 
each such utility, derives at least 95% of its revenues from water or wastewater operations and 
services. 

Corix Burdensome Effect  means a material adverse effect on the business, properties, 
financial condition or results of operations of (a) the Corix Water Business, taken as a whole, or 
(b) Corix and its Affiliates; provided that for purposes of this definition, Corix and its Affiliates 
shall be deemed a consolidated group of entities of the size and scale of a hypothetical company 
that is the size of the Corix Water Business, taken as a whole, as of the date of this Agreement. 

Corix Cash cash, bank deposits or cash 
equivalents (whether in hand or credited to any account with any banking, financial, lending or 
other similar institution or organization), (b) liquid or easily realizable stocks, shares, bonds, 
treasury bills and other securities (and interest accrued on each of the foregoing) and (c) such other 
line items designated for inclusion therein pursuant to the Accounting Principles, held by the 
Contributed Corix Entities on a consolidated basis and without duplication. 

Corix Marks  means the name and mark CORIX and the associated design mark, any 
name or mark consisting or comprising of, or containing, the term CORIX,  whether as part of a 
word mark, design mark or otherwise, and any name or mark confusingly similar to any of the 
foregoing, and rights to any Internet domain name, social media handle or account, or similar 
digital account or address containing or comprising any of the foregoing. 

Corix Net Indebtedness  
the transactions contemplated in this Agreement), as determined in accordance with, and adjusted 
by, the Accounting Principles, (a) the BP Indebtedness of the Contributed Corix Entities on a 
consolidated basis and without duplication (stated as a positive amount), minus (b) the Corix Cash. 

Corix Water Benefit Plan  
Section 3(3) of ERISA (whether or not subject to ERISA), (ii) other benefit and compensation 
plan, contract, policy, program, practice, arrangement or agreement, including, but not limited to, 
pension, profit-sharing, savings, termination, executive compensation, phantom stock, change-in-
control, retention, salary continuation, vacation, sick leave, disability, death benefit, insurance, 
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hospitalization, medical, dental, life, employee loan, educational assistance, fringe benefit, 
deferred compensation, retirement or post-retirement, severance, supplemental retirement, equity 
or equity-based, incentive and bonus plan, contract, policy, program, practice, arrangement or 
agreement, and (iii) other employment, consulting or other individual agreement, and each other 
benefit or compensation plan, practice, policy, contract, program, and arrangement, in each case 
of (i), (ii), and (iii) if, (x) it is sponsored, maintained or contributed to by Corix or any Contributed 
Corix Entities for the benefit of the Corix Water Personnel or independent contractors of any of 
the Contributed Corix Entities or (y) with respect to which any of the Contributed Corix Entities 
could have any actual or potential material liability, but excluding any multiemployer pension plan 
within the meaning of Section 3(37) of ERISA. 

Corix Water Material Adverse Effect  means a Material Adverse Effect with respect to 
the Corix Water Business. 

Corix Water Personnel  means any current or former director, officer, consultant or 
employee of Corix or any Contributed Corix Entity, but excluding any Excluded Business 
Personnel.  For the avoidance of doubt, Corix Water Personnel includes all Transferred Corix 
Employees. 

COVID-19 Relief Legislation  means the Coronavirus Aid, Relief, and Economic 
Security Act, Pub. L. 116-136, the Consolidated Appropriations Act, 2021, Pub. L. 116-260, the 
American Rescue Plan Act of 2021, Pub. L. 117-2, and any similar U.S., non-U.S., state or local 
grant, subsidy, allowance, relief scheme, stimulus fund, program or measure enacted by a 
Governmental Entity in connection with or in response to COVID-19. 

Designated Representations  means the Corix Designated Representations and the 
SWWC Designated Representations. 

DPA  means Section 721 of the Defense Production Act of 1950, as amended (50 U.S.C. 
§4565), and all rules and regulations issued and effective thereunder. 

Equity Interests  means, with respect to any Person, any and all shares, interests, 
participations, rights in or other equivalents of such Person s capital stock, partnership interests, 
membership interests, limited liability company interests or other equivalent equity or ownership 
interests and any rights, warrants, stock appreciation rights, phantom stock or options 
exchangeable or exercisable for or convertible into such capital stock or other equity or ownership 
interests (whether embedded in other securities or not), and all rights, privileges, liabilities and 
obligations incident thereto (including any put rights, call rights, preemptive rights or rights of first 
refusal or offer with respect thereto). 

ERISA  means the Employee Retirement Income Security Act of 1974. 

ERISA Affiliate  with respect to an entity shall mean any other entity that, together with 
such first entity, would be treated as a single employer under Section 414 of the Code. 

Estimated Corix Capital Expenditure Underage
Capital Expenditure Amount is less than the Target Corix Capital Expenditure Amount and shall 
be equal to the amount of such deficiency on a dollar-for-dollar basis. 
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Estimated Corix Net Indebtedness Overage
Indebtedness exceeds the Target Corix Net Indebtedness and shall be equal to the amount of such 
overage on a dollar-for-dollar basis. 

Estimated Corix Net Indebtedness Underage
Indebtedness is less than the Target Corix Net Indebtedness and shall be equal to the amount of 
such deficiency on a dollar-for-dollar basis. 

Estimated Corix Net Working Capital Overage
Working Capital exceeds the Target Corix Net Working Capital and shall be equal to the amount 
of such overage on a dollar-for-dollar basis. 

Estimated Corix Net Working Capital Underage
Net Working Capital is less than the Target Corix Net Working Capital and shall be equal to the 
amount of such deficiency on a dollar-for-dollar basis. 

Estimated SWWC Capital Expenditure Underage
Capital Expenditure Amount is less than the Target SWWC Capital Expenditure Amount and shall 
be equal to the amount of such deficiency on a dollar-for-dollar basis. 

Estimated SWWC Net Indebtedness Overage
Indebtedness exceeds the Target SWWC Net Indebtedness and shall be equal to the amount of 
such overage on a dollar-for-dollar basis. 

Estimated SWWC Net Indebtedness Underage  
Net Indebtedness is less than the Target SWWC Net Indebtedness and shall be equal to the amount 
of such deficiency on a dollar-for-dollar basis. 

Estimated SWWC Net Working Capital Overage
Net Working Capital exceeds the Target SWWC Net Working Capital and shall be equal to the 
amount of such overage on a dollar-for-dollar basis. 

Estimated SWWC Net Working Capital Underage
SWWC Net Working Capital is less than the Target SWWC Net Working Capital and shall be 
equal to the amount of such deficiency on a dollar-for-dollar basis.  

Excluded Business  means the businesses operated by the Excluded Business Entities and 
the district energy business, including the Excluded Business Assets and the Excluded Business 
Liabilities, as conducted or operated by Corix and its Subsidiaries prior to the Closing. 

Excluded Business Assets  means the assets, properties, claims and rights of Corix and 
any of its Affiliates set forth on Section 12.2(e)(1) of the Corix Disclosure Letter, in addition to: 

(a) all cash, cash equivalents, credit cards and bank accounts Related to the Excluded 
Business, including those of the Excluded Business Entities or any of their Affiliates (other than 
the Contributed Corix Entities); 

(b) all Permits Related to the Excluded Business; 
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(c) all Contracts Related to the Excluded Business, and all rights or claims related to 
or arising under the foregoing; 

(d) all machinery, equipment, office equipment and supplies and all other items of 
tangible personal property (including all furniture, furnishings, fixtures, vehicles, tools, 
components, laptops, tablets and smartphones) that are Related to the Excluded Business or 
otherwise exclusively utilized by Excluded Business Personnel;  

(e) the Corix Marks, all goodwill associated therewith or symbolized thereby, all 
applications and registrations therefor and all rights and remedies against past, present, and future 
infringement, misappropriation, or other violation thereof; and 

(f) intellectual property Related to the Excluded Business. 

Excluded Business Entities  means Corix Contract Utilities (US) Inc., Corix 
Infrastructure Services (US) Inc., Corix New Holdco Inc., Corix Utilities (Oklahoma) Inc., Corix 
Utility Systems (Washington) Inc., Corix Utilities (Cleveland) Inc., Cleveland Thermal LLC, 
Cleveland Thermal Generation, LLC, Cleveland Thermal Steam Distribution, LLC, Cleveland 
Thermal Chilled Water Distribution, LLC, Corix Utility Systems (US) Inc., Corix Utility Systems 
Hawaii, Inc., Corix Kaulele Systems, LLC, Corix Utility Systems (Alaska) Inc., Doyon Utilities, 
LLC, Corix Utility Systems (JBLM), LLC, Entegrus Inc., Oakridge Energy (GP) Inc., Oakridge 
Energy Limited Partnership, Corix Water Services, Inc., Corix Water Systems, Inc. and any Corix 
Subsidiary formed after the date of this Agreement for the purpose of engaging in the Excluded 
Business. 

Excluded Business Liabilities  means the following liabilities of Corix and any of its 
Affiliates: 

(a) all liabilities to the extent Related to the Excluded Business Personnel or arising 
therefrom; 

 
(b) all liabilities in respect of any claim, whether or not presently threatened, asserted 

or pending, to the extent Related to the Excluded Business or the operation of the Excluded 
Business Assets; and 

(c) all liabilities to the extent arising out of any noncompliance Related to the Excluded 
Business Entities or the Excluded Business Personnel with any applicable Law. 

Excluded Business Personnel  means employees of Corix and its Subsidiaries who 
perform functions Related to the Excluded Business and those employees listed on Section 12.2 
(e)(2) of the Corix Disclosure Letter. 

Fraud  means, with respect to a Party, any actual and intentional fraud with respect to the 
making of representations and warranties or the performance of any covenants and other 
agreements contained in this Agreement and/or in the Ancillary Agreements, as finally determined 
by a court of competent jurisdiction, with the specific intent to deceive and mislead (as opposed to 
reckless indifference to the truth). 
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GAAP  means accounting principles generally accepted in the United States of America 
as in effect from time to time, consistently applied and maintained throughout the applicable 
periods both as to classification or items and amounts. 

ICA  means the Investment Canada Act. 

ICA Approval  means either (i) the prescribed period under section 25.2 of the ICA shall 
have expired and no notice shall have been given under subsection 25.2(1) or subsection 25.3(2) 
of the ICA within the prescribed period, or (ii) if notice has been give under subsection 25.2(1) or 
subsection 25.3(2) of the ICA, then either: (a) the responsible Minister under the ICA shall have 
sent a notice under paragraph 25.2(4)(a) or paragraph 25.3(6)(b) of the ICA or (b) the Governor in 
Council shall have issued an order under paragraph 25.4(1)(b) of the ICA authorizing the Business 
Combination. 

Indebtedness  means, with respect to any Person, without duplication, (i) all obligations 
of such Person for borrowed money, or with respect to deposits or advances of any kind to such 
Person, (ii) all obligations of such Person evidenced by bonds, debentures, notes or similar 
instruments, (iii) all capitalized lease obligations (as determined by GAAP) of such Person or 
obligations of such Person to pay the deferred and unpaid purchase price of property or equipment, 
(iv) all guarantees and arrangements having the economic effect of a guarantee of such Person of 
any Indebtedness of any other Person, (v) all obligations or undertakings of such Person to 
maintain or cause to be maintained the financial position or covenants of any other Person or to 
purchase the obligations or property of any other Person, (vi) net cash payment obligations of such 
Person under swaps, options, derivatives and other hedging agreements or arrangements that will 
be payable upon termination thereof (assuming they were terminated on the date of determination) 
or (vii) letters of credit, bank guarantees and other similar contractual obligations entered into by 
or on behalf of such Person. 

Intellectual Property Rights  means all patents, trademarks, service marks, copyrights, 
trade secrets and other proprietary intellectual property. 

Intercompany Indebtedness
Shareholder Loan, (b) the SWWC Shareholder Loan, (c) any Short Term SH Loans, (d) any 
indebtedness owed by a Contributed Corix Entity to another Contributed Corix Entity, (e) any 
indebtedness owed by SWWC to an SWWC Subsidiary or by an SWWC Subsidiary to another 
SWWC Subsidiary and (f) any indebtedness owed by a Contributed Corix Entity to Corix or an 
Affiliate thereof,  or by  SWWC or an SWWC Subsidiary to SWMAC Holdco or an Affiliate 
thereof, in either case which indebtedness will become the obligation of CIUS under the terms of 
Section 12.8. 

Investment Canada  means the Investment Review Division of Innovation, Science and 
Economic Development Canada. 

IRS  means the U.S. Internal Revenue Service. 

Knowledge  of (i) Corix means, with respect to any matter in question, the actual 
knowledge of the following: Lisa Sparrow (CEO), Catherine Heigel (EVP/COO), Mario Alonso 
(EVP/CFO) and Jim Devine (EVP/CSSO), (ii) SWWC means, with respect to any matter in 
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question, the actual knowledge of the following: Rob MacLean (CEO), Richard Rich (COO), 
Alison Zimlich (CFO), and Mark Rodriguez (VPHR/CHRO), (iii) SWMAC means, with respect 
to any matter in question, the actual knowledge of the following: Rob MacLean (CEO), Richard 
Rich (COO), Alison Zimlich (CFO), and Mark Rodriguez (VPHR/CHRO), and (iv) IIF Subway 
means, with respect to any matter in question, the actual knowledge of the following: Hai-Gi Li, 
Clara Lequin, and Mauricio Palazzi, in each of (i), (ii), (iii) and (iv) after making reasonable inquiry 
of such Person s direct reports having primary responsibility for such matter. 

Law  means any statute, law (including common law), ordinance, rule, regulation or other 
binding legal requirement, as applicable. 

Loss(es)  means any and all judgments, losses, liabilities, amounts paid in settlement, 
damages, fines, penalties, deficiencies, losses and expenses (including interest, court costs, 
reasonable fees of attorneys, accountants and other experts or other reasonable expenses of 
litigation or other proceedings or of any claim, default or assessment). 

Material Adverse Effect  with respect to any Person means any fact, circumstance, effect, 
change, event or development that has or would reasonably be expected to have, individually or in 
the aggregate, a material adverse effect on the business, assets, properties, financial condition or 
results of operations of such Person and its Subsidiaries, taken as a whole, excluding any fact, 
circumstance, effect, change, event or development to the extent that it results from or arises out 
of (i) changes or conditions generally affecting the industries in which such Person and any of its 
Subsidiaries operate, except to the extent such change or condition has a materially 
disproportionate effect on such Person and its Subsidiaries, taken as a whole, relative to others in 
the industries in which such Person and any of its Subsidiaries operate, (ii) general economic or 
political conditions or securities, regulatory, credit, financial or other capital markets conditions, 
in each case in the United States or any foreign jurisdiction, except to the extent such condition 
has a materially disproportionate effect on such Person and its Subsidiaries, taken as a whole, 
relative to others in the industries in which such Person and any of its Subsidiaries operate, (iii) any 
failure, in and of itself, by such Person to meet any internal or published projections, forecasts, 
estimates or predictions in respect of revenues, earnings or other financial or operating metrics for 
any period (it being understood that the facts or occurrences giving rise to or contributing to such 
failure may be deemed to constitute, or be taken into account in determining whether there has 
been or will be, a Material Adverse Effect), (iv) the execution and delivery of this Agreement or 
the public announcement, pendency or consummation or performance of the Business 
Combination or any of the other transactions contemplated by this Agreement, including the 
impact thereof on the relationships, contractual or otherwise, of such Person or any of its 
Subsidiaries with employees, Labor Organizations, customers, suppliers, partners or 
Governmental Entities, (v) any change in applicable Law or GAAP (or authoritative interpretation 
thereof), except to the extent such change has a materially disproportionate effect on such Person 
and its Subsidiaries, taken as a whole, relative to others in the industries in which such Person and 
any of its Subsidiaries operate, (vi) geopolitical conditions, the outbreak or escalation of hostilities, 
any acts of war, sabotage or terrorism, or any escalation or worsening of any such acts of war, 
sabotage or terrorism threatened or underway as of the date of this Agreement, except to the extent 
such effect has a materially disproportionate effect on such Person and its Subsidiaries, taken as a 
whole, relative to others in the industries in which such Person and any of its Subsidiaries operate, 
(vii) any hurricane, tornado, flood, earthquake, tsunami, natural disaster, mudslides, wild fires, 
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epidemics, pandemics (including COVID-19) or quarantines, acts of God or other natural disasters 
or comparable events in the United States, Canada or any other country or region in the world, or 
any escalation of the foregoing, except to the extent such effect has a materially disproportionate 
effect on such Person and its Subsidiaries, taken as a whole, relative to others in the industries in 
which such Person and any of its Subsidiaries operate, (viii) changes in interest or currency 
exchange rates, or (ix) any actions required to be taken, or required to be refrained from taking, 
pursuant to the express terms of this Agreement.  

Organizational Documents  means any corporate, partnership or limited liability 
organizational documents, including certificates or articles of incorporation, notice of articles, 
bylaws, certificates of formation, operating agreements (including limited liability company 
agreements and agreements of limited partnership), certificates of limited partnership, partnership 
agreements, shareholder agreements and certificates of existence, as applicable. 

Par Value  means, with respect to any Shareholder Loan as of any date of determination, 
the principal amount of such Shareholder Loan plus accrued and unpaid interest thereon, in each 
case as of such date. 

Permitted Encumbrances  

(a) those items set forth in Sections 4.18(a)-(e) of the Corix Disclosure Letter and 
Sections 6.18(a)-(e) of the SWWC Disclosure Letter; 

(b) liens for Taxes not yet due or delinquent or the validity of which is being contested 
in good faith by appropriate proceedings and for which adequate reserves have been established 
in accordance with GAAP or Canadian GAAP, as applicable; 

(c) 
in the ordinary course of business for amounts not yet delinquent or for amounts the validity of 
which is being contested in good faith by appropriate proceedings and for which adequate reserves 
have been established in accordance with GAAP or Canadian GAAP, as applicable; 

(d) easements, covenants, rights of way, convents, conditions and restrictions and other 
similar encumbrances or imperfections of title, whether or not shown by the public records that 
currently do not, and would not reasonably be expected to, individually or in the aggregate, 
materially impair the value of such real property or materially impair the continued use and 
operation of such real property, as presently conducted;  

(e) matters that are shown in title reports, title commitments, title opinions or title 
policies that have been made available to the SWWC Parties or the Corix Parties, as applicable,  
and encroachments, Liens and any matters not of record that would be disclosed by an accurate 
survey or inspection of such real property that currently do not, and would not reasonably be 
expected to, individually or in the aggregate, materially impair the value of such real property or 
materially impair the continued use and operation of the such real property, as presently conducted 

(f) zoning, entitlement, environmental or conservation restrictions and other land use 
and environmental restrictions and ordinances imposed by Governmental Entities (but not 
violations thereof), if any, so long as such restrictions and ordinances currently do not, and would 
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not reasonably be expected to, individually or in the aggregate, materially impair the value of such 
real property or materially impair the continued use and operation of the such real property, as 
presently conducted; 

(g) rights, terms or conditions of any SWWC Lease or Corix Water Lease, as 
applicable; 

(h) with respect to any Corix Water Leased Property or SWWC Leased Property, any 
Liens affecting solely the interest of the landlord under the applicable SWWC Lease or Corix 
Water Lease; 

(i) Liens that will be released prior to or as of the Closing Date; and 

(j) Liens arising under this Agreement. 

Person  means any natural person, firm, corporation, partnership, company, limited 
liability company, trust, joint venture, association, Governmental Entity or other entity. 

Regulatory Material Adverse Effect  means a Corix Burdensome Effect or an SWWC 
Burdensome Effect. 

Related to the Corix Water Business primarily relating to, primarily held for use 
with, or primarily used in connection with the Corix Water Business, in each case, as the context 
requires. 

Related to the Excluded Business  means exclusively relating to, exclusively held for use 
with, or exclusively used in connection with the Excluded Business, in each case, as the context 
requires. 

Representatives  means, with respect to a Party, such Party s Affiliates, and its and their 
directors, officers, employees, managers, investment advisors, agents or professional and financial 
advisers. 

Required Consents  means the Corix Regulatory Approvals and the SWWC Regulatory 
Approvals. 

Sanctioned Person  means, at any time, (a) any Person listed on any Sanctions-related list 
of designated Persons maintained by the Office of Foreign Assets Control of the U.S. Department 
of the Treasury, the U.S. Department of State, the government of Canada, Global Affairs Canada, 
Public Safety Canada, the Department of Justice Canada, the United Nations Security Council, the 
European Union, any European Union member state, the United Kingdom or other relevant 
sanctions authority; (b) any Person located, organized or resident in a country or territory that is 
the subject of comprehensive Sanctions; and (c) any Person which is fifty percent (50%) or more 
owned or controlled by any such Person or Persons described in clauses (a) or (b) above. 

Sanctions  means any economic or financial sanctions or trade embargoes imposed, 
administered or enforced by the Office of Foreign Assets Control of the U.S. Department of the 
Treasury, the U.S. Department of State, the government of Canada, Global Affairs Canada, Public 
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Safety Canada, the Department of Justice Canada, the United Nations Security Council, the 
European Union, any European Union member state, or the United Kingdom. 

Senior Foreign Political Figure  has the meaning set forth in 31 C.F.R. § 1010.605(p). 

Service Business  means, with respect to the U.S. and Canadian water and wastewater 
operations of Corix, the related electric, natural gas, and propane distribution, geothermal energy, 
and municipal service operations of Corix. 

Shareholder Loans  means the SWWC Shareholder Loan and the CIUS Shareholder 
Loan. 

Subsidiary  of any Person means another Person, an amount of the voting securities, other 
voting ownership or voting partnership interests of which is sufficient to elect at least a majority 
of its board of directors or other governing body (or, if there are no such voting interests, more 
than 50% of the Equity Interests in which) is owned directly or indirectly by such first Person. 

SWWC Benefit Plan  means each (i) employee benefit plan  within the meaning of 
Section 3(3) of ERISA (whether or not subject to ERISA), (ii) other benefit and compensation 
plan, contract, policy, program, practice, arrangement or agreement, including, but not limited to, 
pension, profit-sharing, savings, termination, executive compensation, phantom stock, change-in-
control, retention, salary continuation, vacation, sick leave, disability, death benefit, insurance, 
hospitalization, medical, dental, life, employee loan, educational assistance, fringe benefit, 
deferred compensation, retirement or post-retirement, severance, supplemental retirement, equity 
or equity-based, incentive and bonus plan, contract, policy, program, practice, arrangement or 
agreement, and (iii) other employment, consulting or other individual agreement, and each other 
benefit or compensation plan, practice, policy, contract, program, and arrangement, in each case 
of (i), (ii) and (iii) if, (x) it is sponsored, maintained or contributed to by SWWC or any SWWC 
Subsidiaries for the benefit of any current or former employees, directors, or individual 
independent contractors of SWWC or any of the SWWC Subsidiaries or (y) with respect to which 
SWWC or any of the SWWC Subsidiaries could have any actual or potential material liability, but 
excluding any multiemployer pension plan within the meaning of Section 3(37) of ERISA. 

SWWC Burdensome Effect  means a material adverse effect on the business, properties, 
financial condition or results of operations of SWWC and the SWWC Subsidiaries, taken as a 
whole. 

SWWC Cash
equivalents (whether in hand or credited to any account with any banking, financial, lending or 
other similar institution or organization), (b) liquid or easily realizable stocks, shares, bonds, 
treasury bills and other securities (and interest accrued on each of the foregoing) and (c) such other 
line items designated for inclusion therein pursuant to the Accounting Principles, held by SWWC 
and the SWWC Subsidiaries on a consolidated basis and without duplication. 

SWWC Material Adverse Effect  means a Material Adverse Effect with respect to 
SWWC Business.  
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SWWC Net Indebtedness tion (without giving effect 
to the transactions contemplated in this Agreement), as determined in accordance with, and 
adjusted by, the Accounting Principles, (a) the BP Indebtedness of SWWC and the SWWC 
Subsidiaries on a consolidated basis and without duplication (stated as a positive amount), minus 
(b) the SWWC Cash. 

SWWC Personnel  means any current or former director, officer, consultant or employee 
of SWWC or any SWWC Subsidiary. 

SWWC Shareholder Loan  means (i) that certain Note Purchase Agreement, dated 
September 13, 2010, by and between SWMAC, IIF Subway and USA Water Services LLC, (ii) 
that certain Amended and Restated 7.7% Mezzanine Note, dated August 31, 2015, by and between 
IIF Subway and SWMAC and (iii) that certain Extension to the Maturity date of that Certain 
Amended and Restated 7.7% Mezzanine Note, dated August 31, 2015, by and between IIF Subway 
and SWMAC.  

Target Corix Capital Expenditure 212. 

Target Corix Net Indebtedness 09,040,544. 

Target Corix Net Working Capital $22,895,647. 

Target SWWC Capital Expenditure  

Target SWWC Net Indebtedness  

Target SWWC Net Working Capital  $7,815,657. 

Tax Act  means the Income Tax Act (Canada). 

Tax Return  means any return, declaration, statement, report, election, claim for refund, 
information return or similar filing (including the attached schedules) filed or required to be filed 
with respect to Taxes, including any schedule or attachment thereto, and including any amendment 
thereof. 

Taxes  means any and all U.S. federal, state, local, or non-U.S. taxes, customs, tariffs, 
imposts, levies, duties, fees or other like assessments or charges of any kind, including gross 
income, net income, gross receipts, capital gains, net worth, payroll, employment, excise, 
severance, stamp, occupation, premium, windfall profits, capital stock, franchise, profits, branch 
profits, estimated, withholding, social security (or similar, including FICA), unemployment, 
disability, real property, or personal property, ad valorem, sales, services, digital services, use, 
transfer, documentary, recording, environmental, registration, value added, alternative or add-on 
minimum, or other tax, governmental charge, customs duty, tariff, impost, levy or other similar 
charges, in each case, in the nature of a tax and imposed by a Governmental Entity, together with 
all interest, penalties and additions imposed with respect to such amounts, and any liability for any 
of the foregoing resulting from having been a member of a group filing a combined, consolidated, 
affiliated, unitary or similar tax group, by operation of any other applicable tax Law, or as a 
transferee or successor. 
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Taxing Authority  means any Governmental Entity responsible for the administration or 
collection of any Tax. 

Treasury Regulations  means regulations promulgated by the IRS under the Code. 

12.3 Interpretation.  When a reference is made in this Agreement to an Exhibit, an 
Article or a Section, such reference shall be to an Exhibit, an Article or a Section of this Agreement 
unless otherwise indicated.  The table of contents, index of defined terms and headings contained 
in this Agreement are for reference purposes only and shall not affect in any way the meaning or 
interpretation of this Agreement.  Whenever the words include,  includes  or including  are 
used in this Agreement, they shall be deemed to be followed by the words without limitation.   
Any reference herein to any statute shall also be deemed to refer to all rules and regulations 
promulgated thereunder.  The words hereof,  hereto,  hereby,  herein  and hereunder  and 
words of similar import when used in this Agreement shall refer to this Agreement as a whole and 
not to any particular provision of this Agreement.  The term or  is not exclusive.  The word 
extent  in the phrase to the extent  shall mean the degree to which a subject or other thing 

extends, and such phrase shall not mean simply if.   The definitions contained in this Agreement 
are applicable to the singular as well as the plural forms of such terms.  Any Law defined or 
referred to herein means such Law as amended, modified or supplemented as of the applicable 
date or period of time.  Any Contract defined or referred to herein means such Contract as from 
time to time amended, modified or supplemented, unless otherwise specifically indicated.  
References to a Person are also to its permitted successors and assigns.  Unless otherwise 
specifically indicated, all references to dollars  and $  will be deemed references to the lawful 
money of the United States of America.  Each of the Parties has participated in the drafting and 
negotiation of this Agreement.  If an ambiguity or question of intent or interpretation arises, this 
Agreement must be construed as if it is drafted by all the Parties, and no presumption or burden of 
proof shall arise favoring or disfavoring any Party by virtue of authorship of any of the provisions 
of this Agreement.  The words made available  and words of similar import, with respect to the 
Corix Parties or the SWWC Parties, refer to documents which were, at least two (2) Business Days 
prior to the execution of this Agreement, posted to the data site maintained by such Party or its 
Representatives in connection with the transactions contemplated by this Agreement.  When 
calculating the period of time before which, within which or after which any act is to be done or 
step taken pursuant to this Agreement, (i) the date that is the reference date in calculating such 
period shall be excluded and (ii) if the last day of such period is not a Business Day, the period in 
question shall end on the next succeeding Business Day.  All references in this Agreement to a 
number of days are to such number of calendar days unless Business Days are specified.  
References herein to as of the date hereof,  as of the date of this Agreement  or words of similar 
import shall be deemed to mean as of immediately prior to the execution and delivery of this 
Agreement.  

12.4 Severability.  If any provision of this Agreement (or any portion thereof) or the 
application of any such provision (or any portion thereof) to any Person or circumstance shall be 
held invalid, illegal or unenforceable in any respect by a court or other Governmental Entity of 
competent jurisdiction, such invalidity, illegality or unenforceability shall not affect any other 
provision of this Agreement (or remaining portion thereof) or the application of such provision to 
any other Person or circumstances (including for the avoidance of doubt the failure to obtain a 
Required Consent).  Upon such determination that any term or other provision is invalid, illegal or 

153

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Texas Application 
Page 154 of 206



 

118 

incapable of being enforced, the Parties shall negotiate in good faith to modify this Agreement and 
the Ancillary Agreement so as to effect the original intent of the Parties as closely as possibly in a 
mutually acceptable manner in order that the transactions contemplated by this Agreement are 
consummated as originally contemplated to the greatest extent possible. 

12.5 Counterparts.  This Agreement may be executed in two or more counterparts, all of 
which shall be considered one and the same agreement, and each such counterpart shall be deemed 
an original instrument.  A signed copy of this Agreement delivered by facsimile, email or other 
means of electronic transmission shall be deemed to have the same legal effect as delivery of an 
original signed copy of this Agreement.  This Agreement shall become effective when one or more 
counterparts have been signed by each of the Parties and delivered to each of the other Parties. 

12.6 Entire Agreement; No Third-Party Beneficiaries. 

(a) This Agreement, taken together with the Corix Disclosure Letter, the 
SWWC Disclosure Letter and the terms of the Ancillary Agreements, (i) constitute the entire 
agreement, and supersedes all prior and contemporaneous agreements, negotiations, 
understandings, and representations and warranties, both written and oral, between the Parties with 
respect to the Business Combination and the other transactions contemplated by this Agreement 
and (ii) is not intended to confer, and does not confer, upon any Person other than the Parties any 
rights or remedies.  

(b) Except for the representations and warranties contained in Article III and 
IV, the SWWC Parties acknowledge and agree that (i) that neither the Corix Parties nor any other 
Person on behalf of the Corix Parties has made or makes any other express or implied 
representation or warranty in connection with the transactions contemplated by this Agreement 
and (ii) the SWWC Parties expressly disclaim, and have not relied and are not relying on, any 
representations or warranties regarding Corix, the Contributed Corix Entities or their respective 
Affiliates or Representatives other than those contained in Article III and IV.  Except for the 
representations and warranties contained in Articles V and VI, the Corix Parties acknowledge and 
agree that (i) neither the SWWC Parties nor any other Person on behalf of the SWWC Parties has 
made or makes any other express or implied representation or warranty in connection with the 
transactions contemplated by this Agreement and (ii) the Corix Parties expressly disclaim, and 
have not relied and are not relying on, any representations or warranties regarding IIF Subway, 
SWMAC, SWWC and its Affiliates or Representatives other than those contained in Articles V 
and VI. 

12.7 Exhibits and Schedules; Article IV Representations and Warranties. 

(a) All Exhibits and Schedules, or documents expressly incorporated into this 
Agreement, are hereby incorporated into this Agreement and are hereby made a part hereof as if 
set out in full in this Agreement.  The Schedules shall be arranged in sections and subsections 
corresponding to the numbered and lettered Sections and subsections set forth in this Agreement.  
Any item disclosed in the Corix Disclosure Letter or in the SWWC Disclosure Letter 
corresponding to any Section or subsection of Articles III or IV (in the case of the Corix Disclosure 
Letter) or Articles V and VI (in the case of the SWWC Disclosure Letter) shall be deemed to have 
been disclosed with respect to every other section and subsection of Articles III or IV (in the case 
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of the Corix Disclosure Letter) or Articles V and VI (in the case of the SWWC Disclosure Letter), 
as applicable, where the relevance of such disclosure to such other Section or subsection is 
reasonably apparent on the face of the disclosure.  The information and disclosures set forth in the 
Schedules that correspond to the section or subsections of Articles III, IV, V and VI may not be 
limited to matters required to be disclosed in the Schedules, and any such additional information 
or disclosure is for informational purposes only and does not necessarily include other matters of 
a similar nature. 

(b) The Parties acknowledge that prior to the completion of the Corix 
Restructuring in accordance with this Agreement, a portion of the Corix Water Business will have 
been operated by Corix and certain of its Subsidiaries that are not Contributed Corix Entities.  
Accordingly, with respect to the representations and warranties set forth in Article IV, to the extent 

Corix Water Business or any other matter (in respect of the Corix Water Business) that is the 
subject of any such representation or warranty prior to the completion of the Corix Restructuring, 
such representation or warranty (or applicable portion thereof), shall be made as to Corix or any 
such Subsidiary (and any applicable disclosures made by Corix with respect to Article III in the 
Corix Disclosure Letter shall qualify such representations and warranties) and the remedies with 
respect to any breaches of applicable representations or warranties shall be subject to Article XI. 

12.8 Expenses.   Upon the consummation of the Closing, CIUS will be responsible for 
all fees and expenses, including legal expenses, incurred by the Parties or their Affiliates in 
connection with the Business Combination and arrangements contemplated by this Agreement 
(including the negotiation hereof), it being understood that all Unrelated Corix Expenses shall be 
borne solely by Corix and its Affiliates; provided, that, except as provided in Section 10.2, if the 
Business Combination is not consummated, (a) subject to clause (c) below, all fees, costs and 
expenses incurred by the Corix Parties in connection with the negotiation of this Agreement, the 
performance of its obligations hereunder and the consummation of the transactions contemplated 
by this Agreement (including 
shall be borne by Corix, (b) subject to clause (c) below, all fees, costs and expenses incurred by 
the SWWC Parties in connection with the negotiation of this Agreement, the performance of its 
obligations hereunder and the consummation of the transactions contemplated by this Agreement 

Subway and (c) any fees, costs and expenses related to third party advisors jointly engaged by the 
Parties in respect of the transactions contemplated by this Agreement shall be borne equally 
between Corix and IIF Subway. 

12.9 Governing Law.  THIS AGREEMENT SHALL BE GOVERNED BY, AND 
INTERPRETED AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE 
OF DELAWARE, REGARDLESS OF THE LAWS, RULES OR PRINCIPLES THAT MIGHT 
OTHERWISE GOVERN UNDER ANY APPLICABLE PRINCIPLES OF CONFLICTS OF 
LAWS OF THE STATE OF DELAWARE OR ANY OTHER JURISDICTION.  

12.10 Assignment.  Neither this Agreement nor any of the rights, interests or obligations 
under this Agreement shall be assigned, in whole or in part, by operation of Law or otherwise by 
any of the Parties without the prior written consent of the other Parties.  Any purported assignment 
without such consent shall be void. Subject to the two immediately preceding sentences, this 
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Agreement will be binding upon, inure to the benefit of, and be enforceable by, the Parties and 
their respective successors and permitted assigns. Notwithstanding the foregoing, the Parties 
expressly agree that, following the SWMAC Restructuring and concurrent with the Closing, IIF 
Subway shall be permitted to assign or transfer to SWMAC Holdco this Agreement and all 
obligations and rights of IIF Subway under this Agreement, in which event (a) this Agreement will 
be binding upon, inure to the benefit of, and be enforceable by SWMAC Holdco and (b) IIF 
Subway will be fully released from all of its obligations under this Agreement.   

12.11 Specific Enforcement; Consent to Jurisdiction. 

(a) The Parties acknowledge and agree that irreparable damage would occur in 
the event that any of the provisions of this Agreement were not performed in accordance with their 
specific terms or were otherwise breached, and that monetary damages, even if available, would 
not be an adequate remedy therefor.  It is accordingly agreed that, prior to the termination of this 
Agreement pursuant to Article X, the Parties shall be entitled to an injunction or injunctions to 
prevent breaches of this Agreement and to enforce specifically the performance of terms and 
provisions of this Agreement in any court referred to in clause (i) of Section 12.11(b), without 
proof of actual damages (and each Party hereby waives any requirement for the securing or posting 
of any bond in connection with such remedy), this being in addition to any other remedy to which 
they are entitled at law or in equity.  The Parties further agree not to assert that a remedy of specific 
enforcement is unenforceable, invalid, contrary to Law or inequitable for any reason, nor to assert 
that a remedy of monetary damages would provide an adequate remedy for any such breach. 

(b) Each of the Parties (i) consents to submit itself to the personal jurisdiction 
of any Delaware state court or any federal court located in the State of Delaware in the event any 
dispute arises out of this Agreement, the Business Combination or any of the other transactions 
contemplated by this Agreement, (ii) agrees that it will not attempt to deny or defeat such personal 
jurisdiction by motion or other request for leave from any such court and (iii) agrees that it will 
not bring any action relating to this Agreement, the Business Combination or any of the other 
transactions contemplated by this Agreement in any court other than any Delaware state court or 
any federal court sitting in the State of Delaware. 

12.12 Waiver of Jury Trial.  Each Party hereby irrevocably and unconditionally waives, 
to the fullest extent permitted by applicable Law, any right it may have to a trial by jury in respect 
of any suit, action or other proceeding arising out of this Agreement, the Business Combination or 
any of the other transactions contemplated by this Agreement.  Each Party (a) certifies that no 
representative, agent or attorney of any other Party has represented, expressly or otherwise, that 
such Party would not, in the event of any action, suit or other proceeding, seek to enforce the 
foregoing waiver, (b) understands and has considered the implications of this waiver, (c) makes 
this waiver voluntarily and (d) acknowledges that it and the other Parties have been induced to 
enter into this Agreement by, among other things, the mutual waiver and certifications in this 
Section 12.12. 

12.13 No Recourse.  Except (a) with respect to the Confidentiality Agreement, (b) with 
respect to the IIF Sponsor under the IIF Balancing Payment Commitment Letter or the Corix 
Sponsor under the Corix Balancing Payment Commitment Letter, and (c) in the event of Fraud, all 
claims, obligations, liabilities, or causes of action (whether in contract or in tort, in law or in equity, 
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or granted by statute) that may be based upon, in respect of, arise under, out or by reason of, be 
connected with, or relate in any manner to this Agreement, or the negotiation, execution, or 
performance of this Agreement (including any representation or warranty made in, in connection 
with, or as an inducement to, this Agreement), may be made only against (and such representations 
and warranties are those solely of) a Party and then only with respect to the specific obligations 
set forth herein with respect to such Party.  Except in the event of Fraud, no Person who is not a 
Party, including any current, former or future director, officer, employee, incorporator, member, 
partner, manager, stockholder, Affiliate, agent, attorney, representative or assignee of, and any 
financial advisor or lender to, any Party, or any current, former or future director, officer, 
employee, incorporator, member, partner, manager, stockholder, Affiliate, agent, attorney, 
representative or assignee of, and any financial advisor or lender to, any of the foregoing 
(collectively, the Nonparty Affiliates ), shall have any liability (whether in contract or in tort, in 
law or in equity, or granted by statute) for any claims, causes of action, obligations, or liabilities 
arising under, out of, in connection with, or related in any manner to this Agreement or based on, 
in respect of, or by reason of this Agreement or its negotiation, execution, performance, or breach 
(other than as set forth in the Confidentiality Agreement, the IIF Balancing Payment Commitment 
Letter or the Corix Balancing Payment Commitment Letter), and, to the maximum extent permitted 
by Law, each Party hereby waives and releases all such liabilities, claims, causes of action, and 
obligations against any such Nonparty Affiliates.  Without limiting the foregoing, except (i) with 
respect to the Confidentiality Agreement, (ii) with respect to the IIF Sponsor under the IIF 
Balancing Payment Commitment Letter or the Corix Sponsor under the Corix Balancing Payment 
Commitment Letter, and (iii) in the event of Fraud, to the maximum extent permitted by Law, 
(x) each Party hereby waives and releases any and all rights, claims, demands, or causes of action 
that may otherwise be available at law or in equity, or granted by statute, to avoid or disregard the 
entity form of a Party or otherwise impose liability of a Party on any Nonparty Affiliate, whether 
granted by statute or based on theories of equity, agency, control, instrumentality, alter ego, 
domination, sham, single business enterprise, piercing the veil, unfairness, undercapitalization, or 
otherwise, and (y) each Party disclaims any reliance upon any Nonparty Affiliates with respect to 
the performance of this Agreement or any representation or warranty made in, in connection with, 
or as an inducement to this Agreement. 

[Remainder of page left intentionally blank] 
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[Signature Page to Transaction Agreement] 

IIF SUBWAY INVESTMENT L.P. 
 
By:  IIF Water Manager LLC, its General 
Partner   

 

By: ______________________________ 
Name:  Hai-Gi Li 
Title:   Authorized Signatory 
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SW MERGER ACQUISITION CORP.  
 

By: ______________________________ 
Name:  Robert MacLean 
Title:    Authorized Signatory 
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SOUTHWEST WATER COMPANY 
 

By: ______________________________ 
Name:  Robert MacLean 
Title:    President & CEO 
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Exhibit A

TopCo Term Sheet

Exhibit A of the Transaction Agreement, which contain confidential information, is not 
included with the Transaction Agreement filed with the application. Unredacted versions 
and redacted public versions will be provided upon request in accordance with the 
Commission’s rules regarding confidential documents.
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Final Form

Exhibit B 
Transition Services Agreement Term Sheet 

Set forth below in this term sheet (the “Term Sheet”) are the significant terms of the Transition Services 
Agreement (the “TSA”) to be entered into among an Affiliate of CII that retains ownership of the Excluded 
Business as of the Closing Date (such Affiliate, “Remainco”), Corix Infrastructure Inc. (“CII”), and Corix 
Infrastructure (US) Inc. (“CIUS”) in connection with the Excluded Business Carveout and the related 
transactions contemplated by the Transaction Agreement (the “Agreement”) as of the Closing Date. For the 
purposes of this Term Sheet, each of Remainco, CII and CIUS are referred to as a “Party” and, together, 
the “Parties”.  Capitalized terms used in this Term Sheet shall have the meanings ascribed thereto in the 
Agreement.

Parties “Service Provider” means a Party or any Affiliate thereof providing any 
Services under the TSA as set forth on an exhibit to the TSA. For the purposes 
of this Term Sheet, the Services that will be set forth on such exhibit are 
generally described on Schedule A and Schedule B attached hereto. 
 
“Service Recipient” means a Party or any Affiliate thereof in the capacity as 
a recipient of any Services under the TSA in accordance with the Services set 
forth on Schedule A or Schedule B. 

Services to Be Provided Service Provider will provide, or cause its Affiliates to provide, the Services 
to Service Recipient for the respective periods and on the other terms and 
conditions set forth in the TSA.   
 
The “Services” provided to Remainco as Service Recipient shall consist of the 
services provided to the Excluded Business Entities or the Excluded Business 
during the twelve (12)-month period prior to the Closing that are performed 
by personnel of (or use assets retained by) the Contributed Corix Entities, as 
identified and set forth on Schedule A. In the event that the Excluded Business 
is acquired during the Term (as defined below), the Parties will reasonably 
cooperate in good faith to modify Schedule A in order to add any additional 
services that may be reasonably requested by any such potential acquirer(s).  
 
The “Services” provided to CIUS as Service Recipient shall consist of the 
services identified and set forth on Schedule B.  In the event that Remainco or 
the Affiliate thereof providing Services to CIUS is acquired during the Term, 
the Parties will reasonably cooperate in good faith to ensure that such acquiror 
assumes any remaining obligations to provide such Services for the remainder 
of the Term. 
 
To the extent any service is inadvertently omitted from Schedule A or 
Schedule B, the Parties will reasonably agree in good faith on a resolution of 
such omission on mutually satisfactory terms. 
 
The Parties acknowledge the transitional nature of the Services.  Accordingly, 
following the Closing, Service Recipient agrees to use commercially 
reasonable efforts to make a transition off each Service to its own internal 
organization or to obtain alternate third-party sources to provide the Services.  
Service Provider will provide to Service Recipient reasonable cooperation and 
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assistance in connection with Service Recipient's transition from Services to 
replacement services.

Service Standards Service Provider will use reasonable efforts, skill and judgment in providing 
the Services to Service Recipient.  Service Provider will provide all Services 
in accordance with applicable Law, including applicable Laws related to anti-
corruption, bribery and data protection.  
 
The Service Provider will provide the Services at a standard no less favorable 
in any material respect to the Service Recipient than the standard provided to 
the Service Recipient or its respective business during the twelve (12)-month 
period immediately preceding Closing. CIUS will, or will cause its Affiliates 
to, continue to monitor and manage the applicable Services set forth on Sched-
ule A, including making good faith efforts to perform the Services in 
accordance with the internal key performance indicators (to be set out in the 
TSA) monitored by the applicable Contributed Corix Entity prior to the Clos-
ing Date.  

Term of Services Unless the TSA is earlier terminated in accordance with the TSA (or a shorter 
period is otherwise provided in the TSA with respect to a particular Service), 
the Services will be provided for a period of twelve (12) months after the 
Closing Date (the “Initial Term”) and, if the Initial Term for the provision of 
any Service expires and, despite having used its commercially reasonable 
efforts, the Service Recipient has not been able to complete the transition from 
or replacement of such Service, the Service Recipient may elect, upon at least 
sixty (60) days’ written notice to the Service Provider, to extend the provision 
of such Service until the Service Recipient is able to complete the transition 
from or replace such Service for two (2) additional periods of up to three (3) 
months each, following the expiration of the Initial Term (each, an “Extension 
Term” and, together with the Initial Term, the “Term”). Notwithstanding the 
foregoing, Corix or Remainco, as applicable, shall authorize CIUS to maintain 
a Microsoft tenant “@corixgroup” for a period of 24 months after the Closing 
Date. CIUS may, in its sole discretion thereafter, extend the term of use for 
the “@corixgroup” tenant for 2 additional periods of up to 3 months. 

Termination Rights Either Party may terminate the TSA for (i) material uncured breach (following 
a reasonable period to cure) by the other Party, and (ii) for insolvency or 
bankruptcy of the other Party.  
 
Service Recipient may terminate one or more Services on 30 days prior written 
notice.  

Fees and Payment; 
Reimbursable Expenses 

Fees:  Service Recipient shall pay Service Provider’s actual cost of providing 
any Service, taking into account a reasonable allocation of Service Provider’s 
overhead, consistent with past practice as documented in the TSA.  The Parties 
shall cooperate to prepare a budget setting forth a good faith estimate of the 
cost of the Services.  Service Recipient will be responsible for all taxes and 
similar charges imposed on the Services. 
 
Expenses: In addition to the fees, for the Initial Term and any Extension Term, 
Service Recipient shall reimburse Service Provider for all reasonable out-of-
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pocket costs and expenses incurred by Service Provider or its Affiliates in 
connection with providing the applicable Services hereunder.
 
Payment Terms:  Service Provider shall provide monthly invoices of the cost 
of Services provided (including any reimbursable expenses), accompanied by 
reasonable documentation supporting the charges.  Service Recipient shall pay 
Service Provider within 30 days of receipt of such invoices. 

Limitations on Services Notwithstanding anything to the contrary in the TSA, Service Provider shall 
not be obligated to provide, or cause to be provided, any Service (or portion 
thereof): (a) to the extent performance of such Service (or portion thereof) 
would require Service Provider or any of its Affiliates to violate or breach any 
applicable Law, (b) with respect to services provided by CIUS as Service 
Provider, in connection with any business other than the Excluded Business, 
or (c) with respect to services to be provided by Remainco or CII as Service 
Provider, in connection with any business other than U.S. and Canadian 
regulated (whether regulated by governmental bodies or agencies, or subject 
to the mandatory or voluntary rules and regulations of industry groups or 
administrative bodies), quasi-regulated and unregulated water and wastewater 
operations of CIUS and its Affiliates following the Closing.  To the extent 
Service Provider is excused from performance due to the performance of the 
Service requiring a violation or breach of applicable Law, Service Provider 
will reasonably cooperate with Service Recipient to identify, and will use 
commercially reasonable efforts to implement in a timely fashion, a work-
around or other alternative arrangement to provide an equivalent service for 
any affected Services, at Service Recipient’s cost. 
 
The Services provided by Service Provider through third parties or using third 
party intellectual property will be subject to the terms and conditions of any 
agreements between such Service Provider and such third parties. Service 
Provider shall use commercially reasonable efforts to obtain any necessary 
consent from such third parties in order for such Services to be provided to the 
Service Recipient. The Service Recipient shall bear all of the third-party costs 
of obtaining the Consents and any fees or charges associated with the 
Consents, including any additional license, sublicense, access or transfer fees; 
provided, however, that Service Provider shall obtain Service Recipient’s 
written approval prior to obtaining a Consent that would result in Service Re-
cipient’s being responsible for any such costs. If any consent is not obtained, 
Service Provider will reasonably cooperate with Service Recipient to identify, 
and will use commercially reasonable efforts to implement in a timely fashion, 
a work-around or other alternative arrangement to provide an equivalent 
service for any affected Services, at Service Recipient’s cost. 

Indemnification The Service Recipient shall indemnify the Service Provider against any losses 
arising from providing the Services, provided that indemnification shall not 
apply to losses arising out of the gross negligence, willful misconduct, fraud, 
material breach of the TSA by Service Provider, or violation of law by the 
Service Provider. 

Disclaimer; 
Limitation on Liability  

No Party makes any representations or warranties in the TSA, express or 
implied, and each Party specifically disclaims any other warranties in the 
TSA, whether written or oral, express or implied, including, without 
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limitation, any warranty of quality, merchantability or fitness for a particular 
use or purpose or any warranty as to the non-infringement of any intellectual 
property rights of third parties, and without limiting the foregoing, the 
Services are provided “as-is, where is, with all faults” and without any 
warranty or representation in the TSA with respect thereto. 

Service Provider will be liable for errors or other failures to perform only to 
the extent arising from its gross negligence, willful misconduct, fraud or 
material breach of the TSA by the Service Provider. 
 
Except in the event of fraud, gross negligence, or willful misconduct of the 
other Party or its Affiliates or with respect to damages awarded to any third 
party pursuant to indemnification obligations under the TSA with respect to 
any third-party claims, in no event shall either Party have any liability under 
any provision of the TSA for any punitive, incidental, consequential, special 
or indirect damages, or loss of business reputation or opportunity relating to 
the breach or alleged breach of the TSA. 

Confidential Information Customary provisions to protect the confidential and proprietary information 
of Service Provider and Service Recipient to be included in the TSA.

Ownership of Data & 
Intellectual Property 

All data relating to the Excluded Business that is generated or collected by 
Service Provider in connection with the provision of the Services to Service 
Recipient shall be owned by the Service Recipient.  Upon expiration or 
termination of the TSA (and from time to time during the term of the TSA, 
upon Service Recipient’s reasonable request), Service Provider will transfer 
such data to Service Recipient (and otherwise facilitate the extract or copying 
of such data), in a reasonably agreed upon form and format. 
 
All Intellectual Property that is developed or created by the Service Provider 
in connection with the provision of Services to Service Recipient shall be 
owned by the Service Recipient. To the extent that any right, title or interest 
in or to any such intellectual property vests in Service Provider, by operation 
of law or otherwise, Service Provider shall perpetually and irrevocably assign 
to the Service Recipient any and all such right, title, and interest throughout 
the world in and to such intellectual property, free and clear of all liens and 
encumbrances without the need for any further action by either Party. 
 
Subject to any applicable third party agreements pursuant to which Service 
Provider obtains rights to intellectual property, Service Provider shall grant to 
Service Recipient a perpetual, irrevocable, non-exclusive, royalty-free license 
(with a right to sublicense) to use and otherwise exploit (including the right to 
make derivative works of) any intellectual property that is owned or licensed 
from third parties by Service Provider and reasonably necessary for receipt, 
use or enjoyment of the Services provided by Service Provider and any prod-
ucts or materials emanating therefrom.  For the avoidance of doubt, the fore-
going license to Service Recipient shall include the right to use, modify, dis-
tribute, display, creative derivative works of or otherwise exploit any deliver-
ables of the Services provided to Service Recipient.

Governing Law Delaware. 
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Dispute Resolution: Any disputes under the TSA shall be referred to an executive committee 
composed of at least the CEO of each of Service Provider and Service 
Recipient, or their respective designees, and at least one member of the senior 
management teams of IIF and the BCI Infrastructure & Renewable Resources 
Department (with the chairperson of such committee being appointed by IIF), 
which will negotiate in good faith to resolve such disputes.  In the event any 
such dispute is not resolved within thirty (30) days, any Party may seek to 
enforce its rights and remedies in courts of the state of Delaware, which shall 
have exclusive jurisdiction over claims and disputes arising out of the 
Agreement.  

Assignment Neither Party may assign any of its rights or delegate any of its duties under 
this Agreement without the prior written consent of the other Party; provided 
that each Party shall be permitted to assign its rights or duties to any of its 
Affiliates and that Remainco shall be permitted to assign its rights and duties 
to any third-party acquirer(s) in connection with a sale of the Excluded 
Business (in which case CIUS will cooperate and novate the TSA with respect 
to such rights and duties and Remainco will ensure that such successor agrees 
to continue to provide Services to CIUS pursuant to the terms of the TSA, if 
applicable).  
 
No assignment to an Affiliate shall relieve the assigning Party of its 
obligations under the TSA. 
 
All of the terms and provisions of this Agreement shall be binding on, and 
shall inure to the benefit of, the respective legal successors and permitted 
assigns of the Parties.  
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Final Form 

 

Exhibit D 
Accounting  Principles 

 
Set forth below are certain additional agreements and clarifications of the Corix Parties and the 
SWWC Parties with respect to the preparation of the Initial Estimated Payment Statements and 
the Final Closing Statement.  Capitalized terms used but not defined herein have the meanings 
given to them in the Agreement. 

Part I -  
 
1. In the case of the Contributed Corix Entities (other than Excluded Business Entities) the 

 

(i)  the accounting principles, policies, procedures and categorizations set forth in Part 
Specific Policies  

(ii)  and to the extent not inconsistent with clause (i) above, the same accounting 
policies, procedures, methods and practices as applied in the preparation of the most 

Corix Historical Policies
and 

(iii)  to the extent not inconsistent with clauses (i) and (ii) above, GAAP for the U.S. 
Reporting Contributed Corix Entities or Canadian GAAP for the Canadian 
Reporting Contributed Corix Entities, as applicable. 

In the event of any discrepancy, clause (i) above shall take precedence over clauses (ii) and 
(iii) above, and clause (ii) above shall take precedence over clause (iii). 
 
2. 

means: 

(i)  the Specific Policies;  

(ii)  and to the extent not inconsistent with clause (i) above, the same accounting 
policies, procedures, methods and practices as applied in the preparation of the most 

SWWC Historical Policies
Historical Policies  

(iii)  to the extent not inconsistent with clauses (i) and (ii) above, GAAP. 

In the event of any discrepancy, clause (i) above shall take precedence over clauses (ii) and 
(iii) above, and clause (ii) above shall take precedence over clause (iii).  
 
Part II - Specific Policies 
 
1. The calculation of each of Closing Corix Net Indebtedness and Closing SWWC Net 

Closing Net Indebtedness
Closing Net Working Capital

Capital Expenditure Amount and Cl Closing 
Capital Expenditure Amount
Calculations (i) any expense or liability for which (A) the 

Corix Parties or (B) the SWWC Parties are expressly responsible under the Agreement and 
(ii) any purchase accounting adjustments as reflected under GAAP or Canadian GAAP, as 
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applicable, recorded as a result of the transactions contemplated by the Agreement. 

2. The Calculations shall be determined as of the Calculation Time  

3. The Calculations shall be based on facts and circumstances as they exist up to the Closing 
in accordance with FASB Accounting Standards Codification Topic 855, Subsequent 

ASC 855
Closing.  For purposes of applying ASC 855, the date on which the Final Closing Statement 
is delivered to the CIUS Shareholders shall be deemed the date on which the financial 
statements were authorized for issue. 

4. The Calculations shall be prepared in U.S. Dollars, and all amounts included in the 
Estimated Payment Statements and Final Closing Statement denominated in a currency 
other than U.S. Dollars shall be converted into U.S. Dollars as quoted by the Bank of 
Canada as of the Calculation Time.  

5. No amounts with respect to the Excluded Business Assets or Excluded Business Liabilities 
shall be included in the Calculations. 

6. For the avoidance of doubt, in the event of a mid-month close, assets and liabilities will be 
recorded for corresponding revenue and costs incurred month to date up to the Calculation 
Time and will be included in the Calculations. 

7. For the determination of Closing Net Working Capital, there shall be no change in the 
classification (i) of liabilities, either to a current liability of any liability that was previously 
characterized as a long-term liability in the most recent Corix Water Audited Financial 

Audited Financial 
Statements -term liability of any liability that was previously characterized as 
a current liability in the most recent Audited Financial Statements, or (ii) of assets, either 
to a long-term asset of any asset that was previously characterized as a current asset in the 
most recent Audited Financial Statements or to a current asset of any asset that was 
previously characterized as a long-term asset in the most recent Audited Financial 
Statements, in each case, other than any such change resulting solely from the passage of 
time to the extent consistent with the Historical Policies. 

8. For purposes of the preparation of the Calculations, the accruals for salaries, wages, paid 
time off, pension, severance, retention, bonuses, benefits, payroll Taxes and all other 
compensatory payments shall be calculated based on the actual amounts earned in respect 
of Corix Water Personnel or SWWC Personnel (as the case may be) as of the Calculation 
Time.  No amounts shall be included in the Calculations for employees who are not Corix 
Water Personnel or SWWC Personnel. 

9. The calculation of the annual bonus accrual included in Closing Net Working Capital shall 
consider actual results relative to the plan on which the bonus obligations are based through 
the Closing Date with the obligation (including payroll Taxes and social security costs) 
recorded reflecting the pro rata portion of the full-year bonus. For the avoidance of doubt, 
no transaction bonuses shall be included in such accruals. 

10. No amounts for fees, costs or expenses incurred in connection with consummation of the 
transactions contemplated by the Agreement shall be included in the Calculations. 
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11. All intercompany accounts (including payables and receivables) solely between (i) a 
Contributed Corix Entity on the one hand and another Contributed Corix Entity on the other 
hand or (ii) SWWC or SWMAC on the one hand and either SWWC, SWMAC or any 
SWWC Subsidiary on the other hand, in each case, shall be reconciled and eliminated for 
purposes of the Calculations. 

12. The provisions of this Exhibit shall be interpreted to avoid double counting (whether 
positive or negative) of any item included in the Initial Estimate Payment Statements. 

Part III  Illustrative Calculations 
 
Closing Net Working Capital (Calculations of Estimated Corix Net Working Capital and 
Estimated SWWC Net Working Capital) 

The illustrative calculation of Closing Net Working Capital (including the specific values in 
the line items) set forth on Appendix I hereto has been included for illustrative purposes only. 
The line items included therein represent the line items to be included in Closing Net Working 
Capital; however, the amounts contained within the line items shall not form part of the 
calculation of Closing Net Working Capital and remain subject to the terms and provisions of 
the Agreement, including these Accounting Principles.  

Closing Net Indebtedness (Calculations of Estimated Corix Net Indebtedness and Estimated 
SWWC Net Indebtedness)
 
The illustrative calculation of Closing Net Indebtedness (including the specific values in the 
line items) set forth on Appendix I hereto has been included for illustrative purposes only.  The 
line items included therein represent the line items to be included in Closing Net Indebtedness; 
however, the amounts contained within the line items shall not form part of the calculation of 
Closing Net Indebtedness and remain subject to the terms and provisions of the Agreement, 
including these Accounting Principles. 

Closing Capital Expenditure Amount (Calculations of Estimated Corix Capital Expenditure 
Amount and Estimated SWWC Capital Expenditure Amount) 

The illustrative calculation of Closing Capital Expenditure Amount (including the specific 
values in the line items) set forth on Appendix I hereto has been included for illustrative 
purposes only.  The line items included therein represent the line items to be included in 
Closing Capital Expenditure Amount; however, the amounts contained within the line items 
shall not form part of the calculation of Closing Capital Expenditure Amount and remain 
subject to the terms and provisions of the Agreement, including these Accounting Principles. 

Equity Balancing Payment 

The illustrative calculation of the Equity Balancing Payment (including the specific values in 
the line items) set forth on Appendix I hereto has been included for illustrative purposes only. 
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Appendix I
[see attached]

Appendix I to Exhibit D of the Transaction Agreement, which contains 
confidential information, is not included with the Transaction Agreement filed with 
the application. Unredacted versions and redacted public versions will be provided 
upon request in accordance with the Commission’s rules regarding confidential 
documents.

205

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Texas Application 
Page 206 of 206



{00226268 1 } 

Brian R. Greene 
BGreene@GreeneHurlocker.com 

Direct Dial: 804.672.4542 

November 28, 2022 

BY Electronic Filing (Public Version) and Hand Delivery (Confidential – ES Version) 

The Honorable Bernard Logan, Clerk 
Virginia State Corporation Commission 
Document Control Center 
Tyler Building, First Floor 
1300 East Main Street 
Richmond, Virginia 23219 

Re: Joint Petition of Colchester Utilities, Inc., Corix Infrastructure, Inc., Corix 
Infrastructure (US) Inc., IIF Subway Investment LP, SW Merger Acquisition 
Corp., and Southwest Water Company for Approval of Change in Control 
Under Chapter 5 of Title 56 of the Code of Virginia  
Case No. PUR-2022-NEW 

Dear Mr. Logan: 

Enclosed for filing in the above-referenced proceeding please find the Joint Petition of 
Colchester Utilities, Inc., Corix Infrastructure, Inc., Corix Infrastructure (US) Inc., IIF Subway 
Investment LP, SW Merger Acquisition Corp., and Southwest Water Company for Approval of 
Change in Control Under Chapter 5 of Title 56 of the Code of Virginia. We are electronically filing 
the public version of this Joint Petition. The confidential version (containing extraordinarily 
sensitive information) will be hand-delivered to the Commission today.  

Please note that the Motion for a Protective Ruling is being filed concurrently with this 
Joint Petition under separate cover.  

Please do not hesitate to contact me if you have any questions about this filing. 

Sincerely, 

/s/ Brian R. Greene 

Brian R. Greene  

cc: William H. Chambliss (William.Chambliss@scc.virginia.gov) (Public Version via e-mail) 
C. Meade Browder, Jr. (mbrowder@oag.state.va.us) (Public Version via e-mail)
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COMMONWEALTH OF VIRGINIA 

STATE CORPORATION COMMISSION 

JOINT PETITION OF 

COLCHESTER UTILITIES, INC. 
and 
CORIX INFRASTRUCTURE INC. 
and 
CORIX INFRASTRUCTURE (US) 
INC. 
and  
IIF SUBWAY INVESTMENT LP 
and  
SW MERGER ACQUISITION CORP. 
and 
SOUTHWEST WATER COMPANY 

For Approval of Change of Control Under 
Chapter 5 of Title 56 of the Code of 
Virginia 

*
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 

 

CASE NO. PUR-2022-_____ 

JOINT PETITION 

Colchester Utilities, Inc. (“Colchester” or “Company”), along with Corix Infrastructure 

Inc. (“CII”), Corix Infrastructure (US) Inc. (“Corix US”), IIF Subway Investment LP (“IIF 

Subway”), SW Merger Acquisition Corp. (“SWMAC”), and Southwest Water Company 

(“SouthWest”) (collectively, the “Joint Petitioners”), by and through counsel and pursuant to the 

provisions of Chapter 5 of Title 56 of the Code of Virginia, respectfully request that the Virginia 

State Corporation Commission (the “Commission”) approve a merger involving the Company’s 

indirect parent company, Corix US, and SWMAC. 
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The Joint Petitioners state the following in support of this Joint Petition: 

A. Summary

1. The Joint Petitioners respectfully request that the Commission authorize a

proposed merger of SWMAC and Corix US to create a larger, stronger water and wastewater 

company. The Proposed Transaction1 does not involve a change in direct control of the 

Company. Nor does the Proposed Transaction involve a transfer of the stock of the Company. 

Figure 1 depicts the simplified organization of Corix US and SWMAC before the Proposed 

Transaction, and Figure 2 provides a simplified organization chart reflecting the combined 

company after SWMAC merges with and into Corix US. As part of the business combination, 

Corix US will organize Intermediate Newco under the laws of Delaware (“Intermediate 

Newco”). As explained in more detail below, Intermediate Newco will be a holding company 

that will acquire indirect control of the Company and direct control of SouthWest. 

Figure 1 

1 As defined in paragraph 7 (Description of the Proposed Transaction), see below. 
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Figure 22 

2. In short, the Proposed Transaction brings together two like-minded water and

wastewater businesses that share a common mission, vision and values. The combined company 

will have additional scale and will be well-positioned to make the long-term investments needed 

to collect and dispose of wastewater and deliver water safely, reliably and sustainably to 

customers in Virginia.   

B. Description of the Joint Petitioners

Colchester Utilities, Inc. 

3. Colchester is a Virginia corporation that provides wastewater service to one

subdivision in Fairfax County, Virginia. Colchester is one of numerous utilities ultimately owned 

by CII. Colchester’s immediate parent company is Corix Regulated Utilities (US), Inc. f/k/a 

2 It is anticipated that, as of closing, CII and an affiliate or affiliates of CII will collectively own 50% of 
Corix US’s outstanding stock. 
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Utilities, Inc. (“CRU US”) and its ultimate parent company is CII. Colchester’s corporate address 

is: 10609 Greene Drive, Lorton, Virginia 22079. 

CII and Corix US 

4. Corix US is a corporation incorporated under the laws of Delaware. Corix US is

owned by CII.3 CII, through its operating subsidiaries, owns and operates approximately 385 

water, 310 wastewater, two electricity distribution, one propane, three geothermal, one 

municipal, and three natural gas distribution systems in the United States and Canada. CII’s 

water and wastewater utilities and related businesses4 serve over 800,000 people in 18 U.S. states 

and two Canadian provinces. Corix US indirectly owns 100% of the Company. 

SWMAC, IIF Subway, and SouthWest 

5. SWMAC is a Delaware corporation that owns 100% of SouthWest. SWMAC,

through its operating subsidiaries, owns and operates 18 water and wastewater utility companies 

in the United States. SWMAC’s water and wastewater utilities provide service to over 500,000 

people in seven U.S. states.5 SWMAC is owned by IIF Subway and Bazos CIV, L.P. (“Bazos”)6 

IIF Subway is a Delaware limited partnership that owns 75% of SWMAC. Bazos, a Delaware 

limited partnership, owns the remaining 25% of SWMAC’s stock. 

C. The Operations of Colchester

6. The Company owns facilities by which sewerage services are furnished to a

residential subdivision in Fairfax County (“County”) known as Harborview. It does not bill the 

3 British Columbia Investment Management Corporation indirectly controls CII. 
4 CII’s related businesses include the electric, natural gas, and propane distribution, geothermal energy 
delivery and municipal service operations of CII related to its U.S. and Canadian water and wastewater 
operations. This Joint Petition refers to these CII business activities as the related businesses.  
5 Alabama, California, Florida, Louisiana, Oregon, South Carolina, and Texas. 
6 IIF Subway is indirectly owned by IIF US Holding 2 LP, and Bazos is indirectly owned by the German 
reinsurer, Munich RE (Münchener Rückversicherungs-Gesellschaft Aktiengesellschaft in München). 
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residences of the subdivision for sewerage service. Instead, it sends one bill to the County for all 

sewerage service provided to the Harborview subdivision and the County bills the residents of 

the subdivision for the sewerage service based upon the County’s own rates. It is understood by 

the Company that the County charges the residents of Harborview the same rate as it charges 

other similarly situated residents of the County for sewerage service. 

7. Colchester was formerly a regulated public utility named “Colchester Public

Service Corporation.” It was incorporated as a Virginia public service corporation and held a 

certificate of public convenience and necessity to provide sewerage service issued by the 

Commission. During its initial years of operation, Colchester billed the individual residents of 

Harborview directly for its services. In 1979, the County agreed to take over the responsibility of 

paying for the sewerage service provided to Harborview. The Company then started sending its 

bill to the County and the County began billing the Harborview residents at its own rate. 

8. In Colchester's 1981 rate proceeding, the Commission found that Colchester had

only one customer, Fairfax County, and it cancelled Colchester’s certificate of public 

convenience and necessity, ordered the Company to amend its articles of incorporation to reflect 

that it was no longer a public service corporation, and dismissed the Company’s pending rate 

case.7 As a result of the decision in that proceeding, Colchester ceased being a public service 

company and a public utility whose rates and services are regulated by the Commission. 

7 Application of Colchester Public Service Corporation, Case No. PUE-1981-00035, 1984 S.C.C. Ann. 
Rept. 369 (“Colchester”). The finding as to Colchester having only one customer meant Colchester was 
no longer a public utility as that term is defined in the Utility Facilities Act (under which the Company’s 
certificate of public convenience and necessity had been issued) and it was no longer required to be 
incorporated as a public service company (which form of incorporation was required for water or sewer 
companies proposing to serve more than fifty customers). Chapter 10 of Title 56, which establishes the 
regulation of rates and services of public utilities, also only applied to public service companies. The 
definition of public utilities in Chapter 10 provided that it did not include any corporation created under 
the provisions of Title 13.1 (the Virginia Stock Corporation Act) unless its articles of incorporation 
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9. Following the Colchester decision, it appeared that the Company was no longer

subject to regulation by the Commission for any purpose as (i) the Company no longer had a 

public service obligation since it was no longer a public service company and (ii) the Company 

no longer served the public and only served one customer, which the Colchester decision pointed 

out was a governmental entity over which the Commission had no jurisdiction with respect to the 

service provided to it by the Company.8 However, the 2008 decision in Fillmore could be read to 

create some uncertainty as to whether the Utility Transfers Act (“Transfers Act”) applies to 

Colchester's operations and prompted the Company to seek clarification from the Commission in 

Case No. PUE-2012-00047. The Fillmore decision suggests in one place that “any company that 

owns facilities within the Commonwealth ... for the furnishing of sewerage facilities or water” is 

subject to the Transfers Act. Joint Petition and Applications of Fillmore CCA Holdings, Inc. and 

Homestead Water Company, L.C., Case No.  PUE-2007-00110, 2008 S.C.C. Ann. Rept. 446, 447 

(emphasis original). The Company does not believe all companies that own utility facilities 

necessarily fall under the Transfers Act. However, the Commission ultimately determined that a 

proposed transfer of indirect control of Colchester is subject to the Transfers Act.9 

D. Counsel for the Joint Petitioners

10. The attorneys for the Company, CII, and Corix US, upon whom all pleadings and

notices should be served, are: 

expressly stated that it was to conduct business as a public service company. Va. Code § 56-232 (1981 
Repl. Vol.). 
8 Colchester at 371. 
9 Petition of Colchester Utilities, Inc., for a Finding that Transfers Act Approval is Not Required in 
Connection With its Indirect Change of Control, Case No. PUE-2012-00047, Order at 4 (Oct. 15, 2012). 
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Brian R. Greene 
Eric W. Hurlocker 
Eric J. Wallace 
GreeneHurlocker, PLC 
4908 Monument Avenue, Suite 200 
Richmond, Virginia 23230 
804-672-4542 (BRG)
804-672-4551 (EWH)
804-672-4544 (EJW)
BGreene@GreeneHurlocker.com
EHurlocker@GreeneHurlocker.com
EWallace@GreeneHurlocker.com

11. The attorneys for SWMAC, IIF Subway, and SouthWest, upon whom all

pleadings and notices should be served, are: 

Elaine S. Ryan 
Jontille D. Ray 
McGuireWoods LLP 
Gateway Plaza 
800 East Canal Street 
Richmond, Virginia 23219-3916 
804-775-1090 (ESR)
804-775-1173 (JDR)
eryan@mcguirewoods.com
jray@mcguirewoods.com

E. Contents of the Joint Petition

12. The contents of this Joint Petition are organized as follows:

• Appendix A –Transaction Summary

• Appendix B – Transaction Agreement10

F. Description of the Proposed Transaction

13. On August 26, 2022, CII and Corix US (the “Corix Parties”) entered into a

transaction agreement (“Transaction Agreement”) with IIF Subway, SWMAC and SouthWest 

10 Exhibit A and Appendix I to Exhibit D are both Extraordinarily Sensitive. 
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(the “SouthWest Parties”). The Transaction Agreement provides a framework for combining 

CII’s water, wastewater, and related businesses, with the water and wastewater businesses owned 

by SWMAC. When the transactions contemplated by the Transaction Agreement are completed, 

CII and an affiliate or affiliates of CII will own 50% of Corix US and SWMAC Holdco, an entity 

that will be formed by SWMAC’s shareholders before closing, will own the other 50% of Corix 

US. Corix US, in turn, will indirectly own and control all the CII water, wastewater, and related 

businesses, and the SWMAC water and wastewater businesses (the “Proposed Transaction”). To 

prepare for the Proposed Transaction, both the Corix Parties and the SouthWest Parties will 

undertake pre-closing restructuring transactions.  

14. After the Corix Parties and the SouthWest Parties complete the pre-closing

restructuring transactions, SWMAC will merge with and into Corix US, with Corix US being the 

surviving entity. As a result of this step, SWMAC Holdco will acquire 50% of Corix US’s stock, 

Corix US will acquire the outstanding stock of SouthWest currently owned by SWMAC, and 

Corix US will continue to indirectly own the Company.  

15. Corix US then will transfer all of the outstanding equity of SouthWest and certain

Corix US entities to Intermediate Newco.11 In exchange for this contribution of stock, 

Intermediate Newco will issue stock to Corix US and assume all of Corix US’s third-party debt, 

with Intermediate Newco being a wholly owned subsidiary of Corix US.  

16. Thus, upon consummation of the Proposed Transaction: (a) CII and an affiliate or

affiliates of CII will own 50% of Corix US’s stock; and (b) SWMAC Holdco will own the 

remaining 50% of Corix US’s stock. Corix US will own all of the stock of Intermediate Newco, 

and Intermediate Newco will indirectly own all of the utility operating subsidiaries comprising 

11 Corix US will transfer all of Inland Pacific Resource Inc.’s stock and all of Corix Utility Systems 
(Georgia) Inc.’s stock to Intermediate Newco.  
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the CII water, wastewater, and related businesses, as well as the SWMAC water and wastewater 

business, completing the merger of equals. Appendix B is a copy of the Transaction Agreement. 

Appendix A contains a summary of the Proposed Transaction. 

17. The Proposed Transaction takes place well above the utility operating company

level. For clarity, the Proposed Transaction does not involve the transfer of the Company’s stock 

or its assets. Nor will the stock or assets of the Company be pledged or encumbered as a result of 

the Proposed Transaction. 

18. Intermediate Newco will be headquartered in Sugar Land, Texas, and CII’s

current office in Chicago, Illinois will serve as the hub of Intermediate Newco’s shared service 

operations. Colchester will maintain offices and facilities consistent with its obligations to serve 

customers and will continue to maintain a local presence in Virginia.  

19. The President of the Company, Dana Hill, will remain the President of the

Company. The Chief Executive Officer of the combined company will be Rob MacLean, the 

current CEO of SWMAC and SouthWest.  

20. As of closing, the combined company will be governed by a board of nine

directors: the combined company’s CEO, four shareholder representatives, and four independent 

directors, one of whom will be the chair.  

21. The Transaction Agreement requires certain conditions to be satisfied in order to

close the Proposed Transaction. These conditions include, but are not limited to, obtaining all 

applicable government approvals and consents. Based on the various closing conditions, the 

closing is anticipated to occur in late 2023.  
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G. Requested Commission Approval and Legal Standards

22. Pursuant to Section 56-88.1 of the Transfers Act, no person “shall, directly or

indirectly, acquire or dispose of control of ... [a] public utility within the meaning of this chapter, 

or all of the assets thereof, without the prior approval of the Commission.” 

23. The Company is a public utility as defined by the Transfers Act, as it “owns and

operates facilities within the Commonwealth . . . for the furnishing of sewerage facilities or 

water.” Va. Code § 56-88. 

24. The change in ownership of the Company’s parent, Corix US, meets the

requirements of the Transfer Act under Va. Code §§ 56-88.1 and 56-90. Therefore, the 

Commission’s consideration of this Joint Petition is governed by Section 56-90 of the Transfers 

Act, which requires the Commission to approve this Joint Petition when it is satisfied that 

“adequate service to the public at just and reasonable rates will not be impaired or jeopardized.” 

25. As required by Va. Code § 56-90, this Joint Petition is signed and verified by each

of the Joint Petitioners. 

26. As explained below and in Appendix A (the Transaction Summary), the Proposed

Transaction meets the standards set out in the Transfers Act. 

H. The Proposed Transaction will not impair or jeopardize the Company’s
service or reasonable rates.

27. The Joint Petitioners are committed to providing adequate, efficient, safe, and

reliable water and wastewater service, and the Proposed Transaction will not diminish in any 

way the Company’s ability to do so. To the contrary, the Proposed Transaction will result in the 

combination of two strong water and wastewater utility holding companies that both possess 

financial, technical, and managerial expertise in the water and wastewater industries while also 

having a shared mission and values. The Proposed Transaction is highly complementary and 
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allows for sharing prudent practices to support the creation of a larger, stronger water and 

wastewater company.  

28. The Proposed Transaction satisfies the standard of approval as articulated in the

Transfers Act in that “adequate service to the public at just and reasonable rates will not be 

impaired or jeopardized.” Accordingly, the Proposed Transaction is consistent with the public 

convenience and necessity and should be approved for, among others, the following reasons. 

29. The Company’s rates and terms and conditions of service that are in effect

currently will not change as a result of the Proposed Transaction. Moreover, as financial benefits 

from the combination are achieved over time, the Joint Petitioners believe that the combined 

company may lead to lower costs and thereby help the Company keep its wastewater rates lower 

than they otherwise would have been without the combined company. 

30. The Proposed Transaction will provide the Company’s employees with access to

additional experiences and resources, which will benefit the Company’s customers. The 

increased scale and enhanced financial foundation of the combined company will improve the 

Company’s ability to make significant, long-term investments required to continue providing 

quality wastewater services to the County served by the Company. The combined company’s 

investments in water and wastewater infrastructure improvements will ensure best-in-class 

service and high-quality water that is safe, reliable, sustainable, and affordable. 

31. CII and SWMAC – separately and combined – have the financial, technical, and

managerial expertise to own and operate water and wastewater utilities in Virginia. CII provides 

water, wastewater and related utility and municipal services to approximately 800,000 people in 
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18 U.S. states,12 including Virginia, and two Canadian provinces.13 CII’s subsidiaries employ 

approximately 800 people in the water, wastewater and related businesses who operate 385 

water, 310 wastewater, two electricity distribution, one propane, three geothermal, one 

municipal, and three natural gas distribution systems in the United States and Canada.  

32. Similarly, SWMAC’s operating subsidiaries provide water and wastewater utility

services to approximately 500,000 people in seven U.S. states – Alabama, California, Florida, 

Louisiana, Oregon, South Carolina, and Texas. SWMAC’s subsidiaries have approximately 500 

employees operating approximately 170 water systems and 50 wastewater systems across those 

seven states. The combined company will have more than 1,300 employees serving more than 

1.3 million people across 20 U.S. states and two Canadian provinces.  

33. The combined company’s financial resources, increased scale, and enhanced

financial foundation will enable significant, long-term investments needed to continue providing 

best-in-class water and wastewater services. These investments, together with the sharing of 

prudent practices and operating expertise of both companies, will benefit customers through the 

continued safe, reliable, and sustainable delivery of critical water and wastewater services and 

high-quality customer service. The combination will create a more diverse group of employees 

with more collective knowledge and expertise in providing quality water and wastewater 

services, which will be shared throughout the combined company, including the employees 

assigned to Virginia. 

34. In addition, the combination is expected to produce financial benefits, such as

reductions in costs of board governance, senior executives, and audits, which will benefit 

12 Alabama, Alaska, Arizona, Florida, Georgia, Illinois, Indiana, Kentucky, Louisiana, Maryland, Nevada, 
New Jersey, North Carolina, Pennsylvania, South Carolina, Tennessee, Texas, and Virginia. 
13 Alberta and British Columbia. 
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customers. The combination also is expected to produce longer term financial benefits as the 

integration of CII’s and SWMAC’s water and wastewater businesses occurs methodically and 

systematically over time. 

35. The combination will have no impact on the Commission’s regulation of the

Company as a provider of wastewater service in Virginia. 

I. Post-Closing Integration Plans

36. In order to achieve an efficient and productive integration of CII’s water,

wastewater and related businesses with SWMAC’s water and wastewater businesses and 

maximize the longer-term benefits for customers, the combined company plans to methodically 

and systematically address integration opportunities. This will include in-depth analyses of 

integration benefits and costs, and the development and implementation of plans for integrating 

systems, operations, processes, and resources.  

37. Although CII and SWMAC do not expect significant net financial synergies to

result from the proposed combination, the companies do expect, over time, to be able to identify 

and achieve cost savings as a result of future integration. The integration of CII’s water, 

wastewater, and related businesses with SWMAC’s water and wastewater businesses will be a 

significant undertaking and such savings will occur over time as a result of the combination and 

the integration of various functions. However, as noted above, there will be costs associated with 

integrating certain functions and activities.  

J. Conclusion

38. For all the reasons set forth in and supported by this Joint Petition, the Proposed

Transaction satisfies the legal requirements for approval by the Commission. 

WHEREFORE, the Joint Petitioners request that the Commission enter an Order: 
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(1) Granting approval of the Proposed Transaction as described in this Joint Petition

and in the attached Agreement and Transaction Summary; and

(2) Directing such other relief as may be appropriate and necessary to allow the Joint

Petitioners to consummate the Proposed Transaction.

Respectfully submitted, 

COLCHESTER UTILITIES, INC.  
CORIX INFRASTRUCTURE INC.  
CORIX INFRASTRUCTURE (US) INC. 
IIF SUBWAY INVESTMENT LP  
SW MERGER ACQUISITION CORP. 
and 
SOUTHWEST WATER COMPANY 

By Counsel 

/s/ Brian R. Greene 
Brian R. Greene 
Eric W. Hurlocker 
Eric J. Wallace 
GreeneHurlocker, PLC 
4908 Monument Avenue, Suite 200 
Richmond, Virginia 23230 
804-672-4542 (BRG)
804-672-4551 (EWH)
804-672-4544 (EJW)
BGreene@GreeneHurlocker.com
EHurlocker@GreeneHurlocker.com
EWallace@GreeneHurlocker.com

Counsel for Colchester Utilities, Inc.; 
Corix Infrastructure Inc.; and  
Corix Infrastructure (US) Inc. 

/s/ Jontille D. Ray 
Elaine S. Ryan 
Jontille D. Ray 
McGuireWoods LLP 
Gateway Plaza 
800 East Canal Street 
Richmond, VA 23219-3916 
804-775-1090 (ESR)
804-775-1173 (JDR)
eryan@mcguirewoods.com
jray@mcguirewoods.com

Counsel for IIF Subway 
Investment LP;  
SW Merger Acquisition Corp.; and 
Southwest Water Company 

Dated: November 28, 2022 
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ATTACHMENT

VERIFICATION

I, Shawn Elicegui, being first duly sworn, hereby state that

(1) I am Corporate Secretary of Corix Infrastructure Inc. and Corix Infrastructure (US)
Inc.;

(2) I am authorized to make this Verification on behalf of Corix Infrastructure Inc. and

Corix Infrastructure (US) Inc.; and
(3) The statements in the foregoing Joint Petition relating to Corix Infrastructure Inc. and

Corix Infrastructure (US) Inc. are true and correct to the best of my knowledge and
belief.

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

Executed this ZlÚ day ofNovember, 2022.

Shawn Elicegui

State of Ñq!l)\ûa

CitylCounty of L'ufh (hÄt

SV/ORN TO AND SUBSCRIBED before me on an.3\fi day of November, 2022.

Notary Public

N.I0 I 01- \Ucrq- J-r@.SEÆIANAL' WHEELEN
ffi!ffi\ Notarv Publlc - State of Nevada

Wnlgtl;llrmï*ffii:ux
Registration Number

My Commission Expires: -ì
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Appendix A 

 

Transaction Summary  
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TRANSACTION SUMMARY 

Joint Petition of Colchester Utilities, Inc. (“Colchester” or “Company”), Corix 
Infrastructure Inc. (“CII”), Corix Infrastructure (US) Inc. (“Corix US”), IIF 

Subway Investment LP (“IIF Subway”), SW Merger Acquisition Corp. 
(“SWMAC”), and Southwest Water Company (“SouthWest”) 

 
For approval of Change of Control 

Under Chapter 5 of Title 56 of the Code of Virginia 
 

Note: Parts A and B of the Commission’s Chapter 5 Transaction Summary Form are not 
applicable to this Joint Petition 

 
C. Applications for approval of acquisition or disposition of control filed pursuant to § 
56-88.1 of the Code of Virginia: 

1. Provide a copy of the agreement.   

Please see a copy of the agreement attached to the Joint Petition as Appendix B, 
filed under seal pursuant to Rule 5 VAC 5-20-170. 

       2. Explain how the sales price was determined.  Provide the methodology for 
determining the sales price as well as calculations and assumptions used. 

The terms and conditions of the Transaction Agreement were determined through 
arms-length negotiations between CII, Corix US, IIF Subway, SWMAC and 
SouthWest. 

       3. Describe how the proposed transaction will be accounted for on the regulated 
utility’s books of record. 

The proposed combination takes place well above the utility operating company 
level. Thus, the proposed transaction will have no effect upon the books of 
Colchester. 

       4. Provide an explanation as to why the proposed transfer is to take place and 
address, in specific terms, the anticipated impact on the provision of adequate service to the 
public at just and reasonable rates.  Indicate specifically how rates will be affected and how 
customers will obtain service after the proposed transfer.  In terms of rate impact, provide 
specific comparisons before and after the proposed transfer. 

The transaction reflects an upstream change in ownership of Colchester. The 
transaction will combine the water and wastewater businesses of Corix US and 
SWMAC, two strong water and wastewater utility holding companies that both 
possess financial, technical, and managerial expertise in the water and wastewater 
industries while also having a shared mission and shared values.  The proposed 
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transaction will have no effect upon Colchester’s services. Thus, the transaction 
should be transparent and seamless to Colchester’s sole customer, Fairfax County, 
and the customers served by Fairfax County in the Harborview subdivision (as 
described in the Joint Petition). 

 5.  Indicate whether customers have been notified of the proposed transfer of 
control. If so, provide a copy of the notice.  If not, explain why notice was not given.  Also 
provide the number of customers in Virginia and types of services provided. 

As of the date of this filing, Colchester’s sole customer (Fairfax County) has not 
been notified. Colchester will take the required steps to properly notify its 
customer in accordance with any Commission directive. 

6. Provide complete financial statements (audited, if available), to include a 
Balance Sheet, Income Statement, and Cash Flow Statement, of the entity acquiring control 
for the last three years, if available.  If the entity acquiring control already has financial 
statements on file with the Commission, such as Form M, Form 1, Form 2, or other Annual 
Financial and Operating Report, it will not be necessary to duplicate those filings. 

Please see Exhibit 1 for copies of the financial statements for CII, Corix US, IIF, 
SWMAC and SouthWest. 

7. Provide the most current financial statements (audited, if available), to 
include a Balance Sheet, Income Statement, Cash Flow Statement, and Capital Structure 
Statement for the entity disposing of control if financial statements as referenced above are 
not on file with the Commission.   

The proposed transaction is a merger of equals, and upon consummation of the 
proposed transaction: (a) CII and an affiliate or affiliates of CII will own 50% of 
Corix US’s stock; and (b) SWMAC Holdco will own the remaining 50% of Corix 
US’s stock. Corix US will own all of the stock of Intermediate Newco, and 
Intermediate Newco will indirectly own all of the utility operating subsidiaries 
comprising the CII water, wastewater and related businesses, as well as the 
SouthWest water and wastewater business. Please see financial statements 
attached in Exhibit 1 in response to No. 6.  

8. Provide pro forma financial statements reflecting the proposed transaction 
for all entities involved.  Include capitalization ratios. 

Pro forma financial statements reflecting the proposed transaction for the 
combined new company are attached as Exhibit 2. 

9. Provide copies of Virginia-specific cost/benefit analyses, merger savings 
analyses, market power studies, or similar reports related to the proposed transaction 
prepared for or on behalf of the companies in connection with the proposed transfer of 
control. 
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There are no Virginia-specific cost/benefit analyses, merger savings analyses, 
market power studies or similar reports. 

10. Provide as accurate as possible an estimate of any anticipated upgrades or 
improvements that will need to be made as a result of the proposed transfer and what 
impact the improvements will likely have on customers’ rates. 

The proposed transaction will not affect the Company’s service to its customer, 
and no upgrades or improvements involving Colchester are anticipated as a result 
of the proposed transaction. 

11. Provide any available information on additional investment that will be 
required to improve service quality as a result of the proposed transfer and what the likely 
impact will be on customers’ rates. 

The Joint Petitioners do not foresee the need for additional investment to improve 
service quality as a result of the proposed transaction 

12. Describe how the proposed transfer will be financed. 

While the Transaction Agreement contemplates an exchange of equity and 
additional consideration, the amount of the additional consideration is small 
relative to the value of the transaction. In light of the assets under management by 
the financial sponsors, neither CII nor IIF Subway currently anticipate the need to 
obtain third-party financing to make any required payments at closing. 

13. List any other jurisdictions from which approval for the proposed transfer is 
necessary.  Provide a summary of any approvals already granted and copies of any orders 
already issued.  Provide bi-weekly updates until a Commission Order is issued. 

In addition to the approval of this Commission, approvals are being requested or 
will be requested from the public utility or service commissions in the states of 
Alaska, California, Illinois, Kentucky, Louisiana, Maryland, Nevada, New Jersey, 
North Carolina, Ohio, Pennsylvania, Tennessee, and Texas, and two provinces in 
Canada, Alberta and British Columbia. The proposed transaction also is subject to 
review by federal agencies in Canada and the United States, including (1) anti-
trust review under the Hart-Scott-Rodino Act; (2) the Committee on Foreign 
Investment in the United States; (3) the Federal Communications Commission 
under the Federal Communications Act; (4) Innovation, Science and Economic 
Development Canada under the Investment Act Canada; and (5) the Competition 
Bureau under the Competition Act Canada. 

The Joint Petitioners will provide updates until a Commission Order is issued. 

14. Explain how and in what accounts any acquisition costs or premiums will be 
reflected in financial statements.  Provide an estimate of the amount of such premium. 
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The proposed transaction, which is a merger of equals, does not involve any 
acquisition costs or premiums that would be reflected in Colchester’s financial 
statements. 

15. Provide copies of any equity analysts’ reports, press releases, or bond ratings 
reports regarding the proposed transfer. 

See Exhibit 3, an announcement posted to the companies’ websites 
(www.corix.com and www.swwc.com). Also, there are no equity analysts’ reports 
or bond ratings reports regarding the proposed transaction. 

16. Indicate how the proposed transfer affects existing company stock plans for 
the regulated entity. 

 This item is not applicable, and there will be no effects. 

17. Indicate how the proposed transfer affects the outstanding debt of the 
regulated entity. 

There is no outstanding debt on Colchester’s financial statements. 

18. Explain whether a different company or different individuals will be 
providing service to customers as a result of the proposed transfer.  Be specific in your 
response. 

The proposed transaction will not result in a different company or different 
individuals providing service to Colchester’s customer. 

19. Provide charts or diagrams illustrating the corporate structure of the 
involved entity or entities before and after the proposed transaction.  Be sure to include the 
Virginia regulated entity in such charts or diagrams.   

Please see Exhibit 4 for corporate organizational diagrams and a transaction 
overview. 

20. Provide your best estimate as to the anticipated closing date for the proposed 
transaction.  

The closing is anticipated to occur in late 2023. 

21. Identify and quantify any anticipated costs and savings as a result of the 
proposed transfer.  Include costs and savings due to applicable service company charges 
resulting from new services agreements as well as tax obligations that will be incurred as a 
result of the proposed transfer.  Identify and quantify the portion of such costs and savings 
attributed to the Virginia regulated utility.  Explain how any such savings will benefit 
Virginia customers. 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Virginia (Colchester) Application (1 of 4) 
Page 29 of 80

http://www.corix.com/
http://www.corix.com/
http://www.swwc.com/
http://www.swwc.com/


  Page 5 of 8 
 

 

 {00226155 1 }  

The combined company’s financial resources, increased scale, and enhanced 
financial foundation will benefit customers in Virginia by enabling significant, 
long-term investments needed to continue providing best-in-class water and 
wastewater services. These investments, together with the sharing of prudent 
practices and operating expertise of both companies, will benefit customers 
through the continued safe, reliable, and sustainable delivery of critical water and 
wastewater services and high-quality customer service. The combination will 
create a more diverse group of employees with more collective knowledge and 
expertise in providing quality water and wastewater services, which will be shared 
throughout the combined company, including the employees in Virginia.  

In addition, the combination will produce financial benefits, such as reductions in 
board governance costs, audit expenses, and allocated senior executive costs, 
which will benefit customers. The combination also is expected to produce longer 
term financial benefits as the integration of CII’s and SWMAC’s water and 
wastewater businesses occurs methodically and systematically over time. 

In order to achieve an efficient and productive integration of CII’s water, 
wastewater and service businesses with SWMAC’s water and wastewater 
businesses and maximize the longer-term benefits for customers, the combined 
company plans to methodically and systematically address integration 
opportunities. This will include in-depth analyses of integration benefits and 
costs, and development and implementation of plans for integrating systems, 
operations, processes, and resources.  

Although CII and SWMAC do not expect significant net financial synergies to 
result from the proposed combination, the companies do expect to be able to 
identify and achieve cost savings as a result of future integration. The integration 
of CII’s water, wastewater and service businesses with SWMAC’s water and 
wastewater businesses will be a significant undertaking and such savings will 
occur over time as a result of the combination and the integration of various 
corporate and administrative functions. However, there will be costs associated 
with integrating certain functions and activities.    

22. If control of a Virginia utility is being transferred to an entity that has not 
previously done business in Virginia, or that is not certificated in Virginia, but has 
previously acquired other utilities in other states, provide information on experiences in 
other jurisdictions and a contact person at the regulatory agency in each of the 
jurisdictions.  In addition, provide the acquiring company’s senior management’s related 
managerial and utility experience. 

The current President of Colchester, Dana Hill, will remain the President of 
Colchester. The Chief Executive Officer of the combined company will be Rob 
MacLean, the current CEO of SWMAC and SouthWest. Mr. MacLean has served 
as President and CEO of SouthWest and SWMAC since 2018. Mr. MacLean’s 
career has spanned over 25 years in the water industry. He has served as a 
volunteer leader for various regional and national organizations and is the past 
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President of California-American Water Company. Also, the combined 
company’s Executive Leadership Team (“ELT”) has extensive utility 
management experience. See attached Exhibit 5 for the combined company’s 
new ELT. 

23. For telecommunications companies only, include the following information.   

a) Provide a schedule of the states where the acquiring company(ies) 
hold(s) a certificate or registration under their  names or through 
affiliates/subsidiaries to provide telecommunications services (local and 
interexchange). 

b) Provide a brief description of the acquiring company’s history of 
providing local and interexchange telecommunications services or other relevant 
services under its name or through affiliates/subsidiaries.  Additionally, if the 
acquiring company has interexchange owned or leased facilities or points of 
presence, that information should be provided as well. 

c) Provide a list of the acquiring company’s officers and directors.  If not 
a corporation, provide a list of its principals. 

d) Include a statement that the acquired company’s accepted tariffs on 
file with the Commission will be the tariffs used after the proposed transfer takes 
place.   

e) Please provide or verify the name address, telephone number, fax 
number, and e-mail address for the in-house individual(s) that will be responsible 
for regulatory and reporting matters for the acquired certificated entity and for any 
Virginia certificated entities of the acquiring company.   

f) Please provide or verify the name, address, telephone number, fax 
number, and e-mail address for the in-house individual that is responsible for 
contact with the Complaint Section of the Division of Communications for the 
acquired certificated entity and for any Virginia certificated entities of the acquiring 
company.   

g) Please provide or verify the name, address, telephone number, fax 
number, and e-mail address for the in-house individual that is responsible for tariff 
matters for the acquired certificated entity and for any Virginia certificated entities 
of the acquiring company.   

h) Please provide or verify the 24/7 toll free customer contact telephone 
number for the acquired certificated entity and for any Virginia certificated entities 
of the acquiring company. 

i) Provide an attested statement that the Company has familiarized 
itself with and will abide by the rules and regulations of the Commission, including 
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but not limited to, VAC 5-427-10 et seq., the rules regarding disconnection of 
customers for nonpayment (“DNP Rules”), 20 VAC 5-413-10 et seq., and the rules 
regarding the discontinuance of local exchange services provided by a competitive 
local exchange carrier (“Discontinuance Rules”), 20 VAC 5-423-10 et seq. 

Question 23 is not applicable. 

24. Discuss any anticipated economic impacts related to jobs and facilities in 
Virginia as a result of the proposed transfer.  Explain and discuss any anticipated 
elimination or increase in jobs in Virginia. 

The Joint Petitioners do not anticipate significant economic impacts related to 
jobs and facilities in Virginia. 

25. Identify the source of debt and equity for the regulated company after the 
proposed transaction. 

If new equity is needed to fund capital investment, the indirect co-owners, 
SWMAC Holdco and CII (and an affiliate or affiliates), would likely be able to 
obtain infusions of equity to invest in their indirect subsidiary from IIF Subway 
and Bazos CIV, L.P. and investments managed by BCI.  The Proposed 
Transaction increases and diversifies the base of equity upon which Colchester 
can draw in the future relative to the current sources of equity funding.  

BCI is a highly regarded investment management company founded in 1999. BCI 
is a statutory corporation created by the Public Sector Pension Plans Act (British 
Columbia) for the purpose of providing investment management services to 
British Columbia’s public sector. BCI manages approximately $211 billion 
(CAD) of assets on behalf of its clients, which include 11 public sector pension 
plans, three insurance funds and various special purpose funds. The public sector 
pension funds include public sector employees such as teachers, municipal and 
provincial employees. Through its infrastructure and renewable resources 
program, BCI seeks long-term, stable investments around the world in regulated 
utilities, transportation, telecommunications, and other infrastructure-based 
industries. The BCI infrastructure and renewable resources program has made net 
new investments in utility and infrastructure assets in the past five years of 
approximately $4.2 billion (CAD).  

IIF is an approximately $26 billion1 open-ended private investment vehicle 
focused on investing in critical infrastructure assets. It is responsible for investing 
and growing the retirement money of more than 60 million families. IIF is a long-
term owner of companies that provide essential services, including water, natural 
gas and electric utility services, renewable energy, and transportation 

 
1 As of June 30, 2022. 
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infrastructure, which are all vital to the communities in which they operate. As of 
June 30, 2022, IIF owned 20 companies throughout North America, Europe, and 
Australia.  Since acquiring SouthWest in 2010, IIF has supported over $500 
million in capital expenditures for critical infrastructure for SouthWest’s water 
and wastewater businesses. 

In summary, these owners are well respected entities within the capital markets. 
The objectives and investment styles of the IIF and BCI investors are in harmony, 
with a strong emphasis on long-term, stable, and low-volatility investment.  

26. Explain how the proposed transaction will impact the regulated company’s 
cost of capital. 

With respect to equity, please see the response to No. 25. With respect to debt 
capital, going forward, Intermediate Newco should have access to a broader and 
more diverse group of lenders than at present.  For example, there are currently 23 
major private placement lenders that invest in bonds of Corix or SWWC-affiliated 
companies. Only three of those private placement lenders currently are lenders to 
both groups, indicating only a 13% overlap among the lender groups.  Moreover, 
CRU US should be able to issue private placement bonds, in the same manner as 
in the past and, similar to Intermediate Newco, it may benefit from an expansion 
of the field of interested bond investors. The business combination thus will result 
in a significant expansion of the potential lenders that have current relationships. 

27. Explain how the proposed transaction will affect the regulated company’s 
access to financial and capital markets. 

 See responses to Questions No. 25 and No. 26. 

28. Discuss what impact the proposed transfer is likely to have on competition in 
Virginia and how that impact will affect the provision of adequate service to the public at 
just and reasonable rates.  Include a list of companies considered to be competitors. 

The proposed transfer will have no impact on competition in Virginia.  
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Exhibits 1(A) through 1(E) to Appendix A 

 

Exhibit 1(A): Financial Statements of Corix Infrastructure Inc. 

Exhibit 1(B): Financial Statements of Corix Infrastructure (US) Inc. 

Exhibit 1(C): Financial Statements of IIF Subway Investment LP 

Exhibit 1(D): Financial Statements of SW Merger Acquisition Corp. 

Exhibit 1(E): Financial Statements of SouthWest Water Company 
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Exhibit 1(A) to Appendix A 

 

Financial Statements of Corix Infrastructure Inc.  
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Independent auditor’s report 
 
 
 
 
To the Shareholders of  
Corix Infrastructure Inc. 
 
Opinion 

We have audited the consolidated financial statements of Corix Infrastructure Inc. and its subsidiaries 
[the “Group”], which comprise the consolidated balance sheet as at December 31, 2021, and the consolidated 
statement of operations, consolidated statement of deficit and consolidated statement of cash flows for the year 
then ended, and notes to the consolidated financial statements, including a summary of significant accounting 
policies.  
 
In our opinion, the accompanying consolidated financial statements present fairly, in all material respects the 
consolidated financial position of the Group as at December 31, 2021, and its consolidated results of operations 
and its consolidated cash flows for the year then ended in accordance with Canadian accounting standards for 
private enterprises. 
 
Basis for opinion 

We conducted our audit in accordance with Canadian generally accepted auditing standards. Our responsibilities 
under those standards are further described in the Auditor’s responsibilities for the audit of the consolidated 
financial statements section of our report. We are independent of the Group in accordance with the ethical 
requirements that are relevant to our audit of the consolidated financial statements in Canada, and we have fulfilled 
our ethical responsibilities in accordance with these requirements. We believe that the audit evidence we have 
obtained is sufficient and appropriate to provide a basis for our opinion. 
 
Responsibilities of management and those charged with governance for the consolidated financial 
statements 

Management is responsible for the preparation and fair presentation of the consolidated financial statements in 
accordance with Canadian accounting standards for private enterprises, and for such internal control as 
management determines is necessary to enable the preparation of consolidated financial statements that are free 
from material misstatement, whether due to fraud or error. 
 
In preparing the consolidated financial statements, management is responsible for assessing the Group’s ability to 
continue as a going concern, disclosing, as applicable, matters related to going concern and using the going 
concern basis of accounting unless management either intends to liquidate the Group or to cease operations, or 
has no realistic alternative but to do so. 
 
Those charged with governance are responsible for overseeing the Group’s financial reporting process. 
 
Auditor’s responsibilities for the audit of the consolidated financial statements 

Our objectives are to obtain reasonable assurance about whether the consolidated financial statements as a whole 
are free from material misstatement, whether due to fraud or error, and to issue an auditor’s report that includes 
our opinion. Reasonable assurance is a high level of assurance but is not a guarantee that an audit conducted in 
accordance with Canadian generally accepted auditing standards will always detect a material misstatement when 
it exists. Misstatements can arise from fraud or error and are considered material if, individually or in the aggregate, 
they could reasonably be expected to influence the economic decisions of users taken on the basis of these 
consolidated financial statements. 
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– 2 –

As part of an audit in accordance with Canadian generally accepted auditing standards, we exercise professional 
judgment and maintain professional skepticism throughout the audit. We also: 

• Identify and assess the risks of material misstatement of the consolidated financial statements, whether due
to fraud or error, design and perform audit procedures responsive to those risks, and obtain audit evidence
that is sufficient and appropriate to provide a basis for our opinion. The risk of not detecting a material
misstatement resulting from fraud is higher than for one resulting from error, as fraud may involve collusion,
forgery, intentional omissions, misrepresentations, or the override of internal control.

• Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the
Group’s internal control.

• Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates
and related disclosures made by management.

• Conclude on the appropriateness of management’s use of the going concern basis of accounting and, based
on the audit evidence obtained, whether a material uncertainty exists related to events or conditions that may
cast significant doubt on the Group’s ability to continue as a going concern. If we conclude that a material
uncertainty exists, we are required to draw attention in our auditor’s report to the related disclosures in the
consolidated financial statements or, if such disclosures are inadequate, to modify our opinion. Our
conclusions are based on the audit evidence obtained up to the date of our auditor’s report. However, future
events or conditions may cause the Group to cease to continue as a going concern.

• Evaluate the overall presentation, structure, and content of the consolidated financial statements, including
the disclosures, and whether the consolidated financial statements represent the underlying transactions and
events in a manner that achieves fair presentation.

• Obtain sufficient appropriate audit evidence regarding the financial information of the entities or business
activities within the Group to express an opinion on the consolidated financial statements. We are responsible 
for the direction, supervision and performance of the group audit. We remain solely responsible for our audit
opinion.

We communicate with those charged with governance regarding, among other matters, the planned scope and 
timing of the audit and significant audit findings, including any significant deficiencies in internal control that we 
identify during our audit. 

Vancouver, Canada 
April 22, 2022 
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CORIX INFRASTRUCTURE INC. 
AS AT DECEMBER 31, 2021 AND DECEMBER 31, 2020 
(expressed in millions of dollars) 
  

The accompanying notes are an integral part of these consolidated financial statements. 
 1
  

CONSOLIDATED BALANCE SHEETS 

As at Note
 December 31,    

2021 
 December 31,    

2020 
Restated - see note 5

Assets
Current assets

Cash and cash equivalents $ 11.6                   $ 30.2                   
Accounts receivable and unbilled revenues 49.6                   48.1                   
Materials and supplies 3.2                    3.7                    
Income taxes recoverable 0.3                    0.3                    
Prepaid expenses and other 9.8                    8.2                    

Total current assets 74.5                   90.5                   

Interests in joint arrangements 143.6                 142.2                 
Property, plant and equipment 8 947.0                 952.9                 
Intangible assets 9 62.4                   63.2                   
Goodwill 10 234.6                 234.6                 
Regulatory assets 11 61.0                   60.6                   
Other assets 12 35.1                   33.9                   
Total assets $ 1,558.2              $ 1,577.9              

Liabilities and shareholders' equity
Current liabilities

Accounts payable and accrued liabilities 17 $ 57.5                   $ 58.0                   
Accrued interest payable 28.6                   28.5                   
Current portion of long-term debt 13 9.8                    12.9                   
Other current liabilities 17 1.5                    1.7                    

Total current liabilities 97.4                   101.1                 

Long-term debt 13 796.2                 822.5                 
Subordinated debentures 14 255.0                 255.0                 
Future income tax liabilities 5, 15 66.5                   61.4                   
Regulatory liabilities 16 33.4                   34.1                   
Other liabilities 17 25.7                   37.0                   
Total liabilities 1,274.2              1,311.1              

Shareholders' equity
Share capital 18 435.3                 435.3                 
Foreign currency translation adjustment 25.9                   25.7                   
Deficit (177.2)                (194.2)                

Total shareholders' equity 284.0                 266.8                 
$ 1,558.2              $ 1,577.9              

  
Commitments and contingencies (Notes 22 and 23) 
  
ON BEHALF OF THE BOARD:   
 
 
                                                                Director                                                                             Director 
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CORIX INFRASTRUCTURE INC. 
FOR THE YEARS ENDED DECEMBER 31, 2021 AND 2020 
(expressed in millions of dollars) 
 

The accompanying notes are an integral part of these consolidated financial statements. 
 2 

CONSOLIDATED STATEMENTS OF OPERATIONS 

Note 2021 2020

Revenues $ 307.6                 $ 284.7                 

Operations, maintenance and administration 19 218.6                 204.4                 
Depreciation for property, plant and equipment 8 40.0                   36.3                   
Amortization for intangible assets 9 4.4                    3.9                    
Income from joint arrangements (10.7)                  (11.9)                  

252.3                 232.7                 

Operating income 55.3                   52.0                   

Foreign exchange loss 0.2                    -                    
Loss (gain) on sale of utility systems and other income (1.3)                   0.6                    
Financing and interest expense, net 13 41.6                   70.8                   

40.5                   71.4                   

Income (loss) before income taxes and discontinued operations 14.8                   (19.4)                  

Income taxes 15 4.7                    (0.4)                   

Income (loss) from continuing operations 10.1                   (19.0)                  

Income from discontinued operations, net of tax 6 6.9                    0.4                    
Net income (loss) $ 17.0                   $ (18.6)                  
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CORIX INFRASTRUCTURE INC. 
FOR THE YEARS ENDED DECEMBER 31, 2021 AND 2020 
(expressed in millions of dollars) 
 

The accompanying notes are an integral part of these consolidated financial statements. 
 3 

CONSOLIDATED STATEMENTS OF DEFICIT 
2021 2020

Deficit, beginning of the year $ (194.2)                $ (175.6)                

Net income (loss) 17.0                   (18.6)                  

Deficit, end of the year $ (177.2)                $ (194.2)                
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CORIX INFRASTRUCTURE INC.  
FOR THE YEARS ENDED DECEMBER 31, 2021 AND 2020 
(expressed in millions of dollars) 
 

The accompanying notes are an integral part of these consolidated financial statements. 
4 

CONSOLIDATED STATEMENTS OF CASH FLOWS 
Note 2021 2020

Operating activities
Net income (loss) $ 17.0                   $ (18.6)                  
Less: Income from discontinued operations, net of tax 6 (6.9)                   (0.4)                   
Income (loss) from continuing operations 10.1                   (19.0)                  
Non-cash items:

Depreciation and amortization 44.4                   40.2                   
Non-cash financing and interest expense, net (12.6)                  18.8                   
Future income tax expense (benefit) 4.3                    (1.3)                   
Income from joint arrangements (10.7)                  (11.9)                  
Foreign exchange and other 7.0                    6.0                    
Loss (gain) on sale of utility systems and other income (1.3)                   0.6                    

Change in non-cash operating items 20 (16.6)                  (21.2)                  
Cash flows from operating activities - continuing operations 24.6                   12.2                   
Cash flows from operating activities - discontinued operations 0.6                    5.3                    
Cash flows from operating activities  25.2                   17.5                   

Investing activities
(0.7)                   (1.4)                   

Property, plant and equipment expenditures (114.6)                (107.3)                
Contributions in aid of construction 12.3                   8.3                    
Distribution from joint arrangements 9.7                    9.2                    
Proceeds from sale of utility systems and other assets, net of transaction costs 1.9                    4.0                    
Other (0.5)                   (0.6)                   
Cash flows used in investing activities - continuing operations (91.9)                  (87.8)                  
Cash flows from investing activities - discontinued operations 76.0                   6.6                    
Cash flows used in investing activities (15.9)                  (81.2)                  

Financing activities
Proceeds from long-term debt, net of financing costs 135.5                 180.6                 
Repayment of long-term debt (163.3)                (96.8)                  
Payment of capital lease obligation -                    (0.1)                   
Cash flows from (used in) financing activities - continuing operations (27.8)                  83.7                   
Cash flows used in financing activities - discontinued operations -                    (0.7)                   
Cash flows from (used in) financing activities (27.8)                  83.0                   

Effect of foreign exchange on cash balances (0.1)                   -                    

Net increase (decrease) in cash and cash equivalents (18.6)                  19.3                   

Cash and cash equivalents, beginning of the year 30.2                   10.9                   

Cash and cash equivalents, end of the year $ 11.6                   $ 30.2                   

Composed of:
Cash and cash equivalents $ 11.6                   $ 30.2                   
Bank indebtedness -                    -                    

$ 11.6                   $ 30.2                   

 Acquisitions, net of cash acquired 

 
 
Supplementary cash flow information (Note 21) 
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CORIX INFRASTRUCTURE INC.  
FOR THE YEARS ENDED DECEMBER 31, 2021 AND 2020 
(expressed in millions of dollars) 
 
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
 
 

  5

1. DESCRIPTION OF BUSINESS 
 
Corix Infrastructure Inc. (the “Company”) provides sustainable water, wastewater and energy 
infrastructure solutions for small to mid-sized communities in North America.  
 
The Company operates in two primary business segments and has the following principal operating 
entities: 
 
(a) The regulated utilities division operates regulated water and wastewater utility systems in 18 states in 
the United States of America. The operations are conducted through Corix Regulated Utilities (US) Inc. 
(“CRU”) and Fairbanks Sewer and Water, Inc. (“FSW”). 
 
(b) The contract utilities division acquires, designs, builds, owns and operates non-regulated utility assets 
across North America. The operations are primarily conducted through the 50% joint arrangement interest 
in Doyon Utilities, LLC (“Doyon”), Corix Utilities Inc. (“CUI”) and its subsidiaries, Cleveland Thermal, LLC 
(“CT LLC”), Corix Utility (Oklahoma) Inc. (“CUOK”), Corix Utility Systems (Georgia) Inc. (“CUSG”) and 
Corix Utility Systems (Washington) Inc. (“CUSWA”). 
 

2. BASIS OF PRESENTATION 
 
The Company’s consolidated financial statements have been prepared in accordance with Part II of the 
Chartered Professional Accountants of Canada Handbook – Accounting, which constitutes generally 
accepted accounting principles (“GAAP”) for non-publicly accountable enterprises in Canada. 
 
These consolidated financial statements include the accounts of the Company and all of its subsidiaries 
which it has the continuing power to determine the strategic operating, investing and financing policies 
without the co-operation of others. All significant transactions and balances between these entities have 
been eliminated.  
 
Certain comparative figures in these consolidated financial statements have been reclassified to conform 
to the current year’s presentation. 
 

3. FOREIGN CURRENCY TRANSLATION 
 
The Company’s consolidated financial statements are presented in the United States dollar (“USD”).  The 
Company translates its Canadian dollar (“CAD”) denominated subsidiaries’ financial statements into US 
dollars using the current rate method of foreign currency translation.  Under this method, assets and 
liabilities are translated at the rate of exchange in effect at the balance sheet date, revenue and expense 
items are translated at average rate of exchange for the period, and the exchange gains and losses 
arising from the translation of the financial statements are recorded in the foreign currency translation 
adjustment account in shareholders’ equity.   
 

 Transactions denominated in a currency other than the entity’s functional currency are translated into the 
respective functional currencies of each company at the exchange rate in effect on the dates of the 
transactions. Monetary assets and liabilities denominated in foreign currencies are translated into the 
functional currency at the exchange rate at the reporting date. Non-monetary assets and liabilities that 
are measured at fair value in a foreign currency are translated into the functional currency at the exchange 
rate when the fair value was determined. Non-monetary items that are measured at historical cost in a 
foreign currency are translated at the exchange rate in effect at the date of the transaction. Revenues 
and expenses arising from foreign currency transactions are translated at the exchange rate in effect at 
the transaction date. The exchange gains or losses resulting from foreign currency transactions are 
included in net income. The functional currency of the Company and its Canadian subsidiaries is 
Canadian dollars. The functional currency of the United States subsidiaries is United States dollars. All 
subsidiaries are wholly owned.   
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CORIX INFRASTRUCTURE INC.  
FOR THE YEARS ENDED DECEMBER 31, 2021 AND 2020 
(expressed in millions of dollars) 
 
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
 
 

  6

4. SIGNIFICANT ACCOUNTING POLICIES 
 

          USE OF ESTIMATES  
 

The preparation of these consolidated financial statements in conformity with GAAP requires 
management to make estimates and assumptions that affect amounts reported in the financial statements 
and accompanying notes.  Significant management judgment is required in determining the accounting 
for, among other things, doubtful accounts, depreciation and amortization, recoverability of regulatory 
assets, future cash flows associated with impairment testing for long-lived assets, derivative financial 
instruments, legal liabilities, income taxes and contingencies.  Actual results could differ from those 
estimates. In the opinion of management, these consolidated financial statements have been prepared 
within reasonable limits of materiality. 

 
 CASH, CASH EQUIVALENTS AND BANK INDEBTEDNESS 

 
Cash and cash equivalents include cash and liquid investments with a maturity of three months or 
less.  When the Company has the ability and the intent to offset, cash is presented net of bank 
indebtedness. 
 
ACCOUNTS RECEIVABLE AND UNBILLED REVENUES 
 
Accounts receivable and unbilled revenues are net of allowance for doubtful accounts.  The Company 
performs ongoing credit evaluations of customers and generally does not require collateral.  Allowances 
for doubtful accounts are maintained for potential credit losses based on the aging of accounts receivable, 
historical bad debts experience and changes in customer payment patterns. 
 
MATERIALS AND SUPPLIES 
 
Materials and supplies are used for operations, repair, maintenance, and construction projects. All 
materials and supplies are stated at the lower of cost (determined on a weighted average cost) and net 
realizable value. 

 
 INVESTMENTS  

 
The Company accounts for its investments in entities subject to significant influence under the equity 
method whereby the investments are initially recorded at cost and subsequently adjusted for the 
Company’s share of net earnings or net loss of the investee entity. The carrying amount of these 
investments is reduced by any distributions received. 
 
The Company accounts for its investments in entities not subject to significant influence under the cost 
method whereby the investments are recorded at cost and earnings are recognized to the extent received 
or receivable. 
 
INTERESTS IN JOINT ARRANGEMENTS 
 
The Company accounts for its interests in jointly controlled enterprises under the equity method of 
accounting similar to the investments in entities subject to significant influence described above.   
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CORIX INFRASTRUCTURE INC.  
FOR THE YEARS ENDED DECEMBER 31, 2021 AND 2020 
(expressed in millions of dollars) 
 
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
 
 

  7

4. SIGNIFICANT ACCOUNTING POLICIES (Continued) 
 
ACQUISITIONS 

 
Business combinations are accounted for using the acquisition method. The cost of an acquisition is 
measured as the aggregate of the consideration transferred, which is acquisition date fair value and the 
amount of any non-controlling interests in the acquiree. The Company records the identifiable assets 
acquired and the liabilities assumed at their acquisition-date fair value. Goodwill is initially measured at 
cost (being the excess of the aggregate of the consideration transferred and the amount recognized for 
non-controlling interests and any previous interest held over the net identifiable assets acquired and 
liabilities assumed). Acquisition-related costs are expensed as incurred and included in operations, 
maintenance and administration. The results of operations are included in the consolidated financial 
statements from the date of acquisition. 
 
The Company recognizes the fair value of any contingent consideration that is transferred to the seller in 
a business combination on the date at which control of the acquiree is obtained.  This value is generally 
determined through a probability-weighted analysis of the expected cash flows. 
 
Contingent consideration is classified as a liability or as an equity on the basis of the definitions of an 
equity instrument and a financial liability.  It is remeasured when the contingency is resolved, and any 
gain or loss on settlement at an amount different from its carrying value will be recognized in net income 
in that period. 
 
DISCONTINUED OPERATIONS 
 
The results of the Company’s business components that either have been disposed of (by sale, 
abandonment, or spinoff) or are classified as held for sale and meet the criteria of discontinued operations 
are classified separately from continuing operations.  The results from discontinued operations, including 
any gains or losses, are recognized and reported in discontinued operations in the period in which they 
occur. Future losses associated with the operations of discontinued operations are not accrued.  Assets 
classified as held for sale are measured at the lower of its carrying amount and fair value less costs to 
sell. 
 
PROPERTY, PLANT AND EQUIPMENT AND ASSETS UNDER CAPITAL LEASES 

 
Property, plant and equipment not subject to rate regulation are recorded at cost less accumulated 
depreciation and contributions in aid of construction.  Cost includes all direct expenditures for system 
expansions, betterments and replacements.  Contributions in aid of construction are amounts paid by 
certain customers towards the cost of property, plant and equipment required for the extension of 
services. 

 
Property, plant and equipment subject to rate regulation are recorded in the same manner as noted 
above, except that cost includes an allocation of overhead costs and an allowance for funds used during 
construction (“AFUDC”).  AFUDC represents a non-cash credit to income with a corresponding charge to 
utility plant that represents the cost of borrowed funds and, where appropriate, the cost of equity funds 
devoted to plant under construction.  The credit to income is recorded within financing and interest 
expense, net in the consolidated statement of operations. The cost of regulated depreciable property 
retired is charged to accumulated depreciation, as is any gain or loss incurred on disposal. 
 
Leases which transfer substantially all of the benefits and risks of ownership to the Company are 
accounted for as capital leases.  At the inception of the lease, assets under capital leases are recorded 
at the lower of the net present value of the minimum lease payments and the fair value of the leased 
assets.  They are subsequently amortized on a straight-line basis over the shorter of the estimated useful 
lives of the assets and the lease terms.  
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4.    SIGNIFICANT ACCOUNTING POLICIES (Continued) 
 
PROPERTY, PLANT AND EQUIPMENT AND ASSETS UNDER CAPITAL LEASES (Continued) 
 
Depreciation of assets is recorded on a straight-line basis from the month the assets are put in use, as 
approved by the respective regulators for assets subject to rate regulation, over the estimated useful lives 
of the assets at the following rates: 
 

Utility plant and distribution systems  25 to 40 years 
Utility plant and distribution systems subject to rate regulation 5 to 105 years 
Utility plant and distribution systems under capital lease   1 to 50 years 
Equipment    3 to 15 years 
Building and leasehold improvements   5 to 25 years 
  

Costs of construction of the Company’s utility plant and distribution systems are classified as construction 
in progress.  During the construction period, the Company capitalizes all construction and costs directly 
attributable to the construction project.  Utility plant subject to rate regulation would also capitalize an 
allocation of overhead costs and AFUDC.  When the property or portion thereof is substantially complete 
and ready for use, the costs are amortized over the asset’s estimated useful life. 
 
INTANGIBLE ASSETS 

 
Intangible assets with a finite life consist of a franchise concession, customer relationships, connection 
credits, licences and computer software.  Certain development costs associated with internally generated 
assets are capitalized as computer software.  Intangible assets are amortized over their estimated useful 
lives ranging from two to forty-two years and are tested for impairment consistent with the method 
described for long lived assets below. 
 
The water and wastewater operating licence has an indefinite life and is tested for impairment when 
events or circumstances indicate an impairment may exist, by comparing its carrying value to its fair 
value. 
 
GOODWILL 

 
Goodwill represents the excess of the purchase price over the estimated fair value of the tangible and 
intangible net assets acquired and is assigned as of the date of the business combination to reporting 
units that are expected to benefit from the business combination.  Goodwill is tested for impairment 
whenever events or circumstances indicate that its carrying value may not be fully recoverable.  In the 
impairment test, the carrying amount of the reporting unit, including goodwill, is compared with its fair 
value.  When the carrying amount of the reporting unit exceeds its fair value, a goodwill impairment loss 
is recognized, up to a maximum amount of the recorded goodwill related to the reporting unit.  Goodwill 
impairment losses are not reversed. 
 

 IMPAIRMENT OF LONG LIVED ASSETS 
 

Long lived assets are reviewed for impairment whenever events or changes in circumstances indicate 
that the carrying amount of an asset may not be recoverable.  Recoverability of assets is measured by a 
comparison of the carrying amount of an asset to the estimated undiscounted future cash flows expected 
to be generated by that asset.  If the carrying amount of the asset exceeds its estimated future cash 
flows, an impairment charge is recognized in the amount by which the carrying amount of the asset 
exceeds the fair value of the asset. Long lived assets impairment losses are not reversed if the fair value 
subsequently changes. 
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4.     SIGNIFICANT ACCOUNTING POLICIES (Continued) 
 

 RATE REGULATION 
 

Some of the Company’s operations are subject to rate regulation by independent regulatory agencies. 
These regulatory authorities exercise statutory authority over such matters as rates of return, construction 
and operation of facilities, accounting practices, rates and tolls, and contractual agreements with 
customers.  
 
FSW and the Company’s 50% joint arrangement interest in Doyon are regulated by the Regulatory 
Commission of Alaska (“RCA”).  FSW and Doyon have a cost-of-service based agreement with allowed 
rates of return set by the RCA through a review and approval process.  
 
Certain of CRU’s and CT LLC’s subsidiaries are subject to regulation by the public utility commissions of 
the states in which they operate.  The extent of a commission’s jurisdiction varies from state to state and 
usually includes the regulation of rates, accounting policies, financing, rules of service, sales and 
purchase of property, mergers and acquisitions, and the determination of services areas. 
 
FSW, Doyon and CRU have regulatory assets and liabilities which arise as a result of the rate-setting 
process.  Regulatory assets represent future revenues and/or receivables associated with certain costs 
incurred that will be, or are expected to be, recovered from customers in future periods through the rate-
setting process. Regulatory liabilities represent future reductions or limitations of increases in revenues 
associated with amounts that will be, or are expected to be, refunded to customers through the rate-
setting process.  In the absence of rate regulation, GAAP would not permit the recognition of regulatory 
assets and liabilities and the earnings impact would be recorded in the period the expenses are incurred 
or revenues are earned. 
 
The Company also has other operating units that are subject to rate regulation.  The impact of rate 
regulation on the Company’s operations for the years ended December 31, 2021 and 2020 are described 
in these Significant Accounting Policies, Note 8 “Property, Plant and Equipment”, Note 11 “Regulatory 
Assets” and Note 16 “Regulatory Liabilities”. 
 

 REVENUE RECOGNITION 
 

The Company recognizes revenues when services have been performed. 
 
Water, wastewater and energy distribution revenues are recognized on the basis of regular meter 
readings and estimates of customer usage since the last meter reading date to the end of the period or 
based on the specific terms of the contract. 
 
Construction service contract revenues are recognized using the percentage of completion method; with 
the percentage complete being determined by comparing the percentage of costs incurred to date with 
the estimated total costs of the contract.  Losses on these contracts, if any, are recognized in the period 
when such losses become probable and can be reasonably estimated. 
 
Franchise concession arrangements whereby the Company constructs, operates and maintains 
infrastructure for public services under an operating agreement are accounted for as multiple-element 
arrangements.  Revenues are allocated to the various elements of the arrangements based upon the 
relative fair value of each component. 
 
Capital cost recovery fees under franchise concession arrangements are recognized as revenues when 
the Company has earned the right to charge users of the public service, the amounts to be recognized 
are fixed or determinable, and collectability is reasonably assured.  
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4. SIGNIFICANT ACCOUNTING POLICIES (Continued) 
 
  INCOME TAXES 

 
The future income taxes method is used to account for income taxes. Under this method, future income 
taxes are recognized for the future income tax consequences attributable to differences between the 
financial statement carrying values of assets and liabilities and their respective income tax basis 
[temporary differences]. Future income tax assets and liabilities are measured using substantively 
enacted income tax rates expected to apply to taxable income in the years during which temporary 
differences are expected to be realized or settled. The effect on future income tax assets and liabilities of 
a change in tax rates is included in income in the period that includes the enactment date. A valuation 
allowance is provided to the extent that, in the opinion of management, it is more likely than not that future 
income tax assets will not be realized. 
 
HEDGING AND DERIVATIVE INSTRUMENTS 
 
The Company entered into interest rate swaps and foreign currency forward contracts to manage its 
interest rate risks and currency risks, respectively, which did not qualify for hedge accounting.  These 
freestanding derivative instruments are recorded at fair value on each reporting date in other assets or 
other liabilities within the Consolidated Balance Sheets with the change in the fair value recognized in 
the Consolidated Statements of Operations under financing and interest expense in the period in which 
they occur.  The Company does not hold or use any derivative instruments for trading purposes. 
 
 

5. CHANGES IN ACCOUNTING POLICIES 
 
Future income taxes  
 
Effective January 1, 2021, the Company adopted the amendments to Section 3465 of Part II of the CPA 
Canada Handbook – Accounting, Income Taxes.  
 
The amended standard requires disclosure of the amount of future income tax assets and future income 
tax liabilities in respect of each type of temporary difference for each period presented. These 
amendments also include requiring that future income tax assets and future income tax liabilities be 
classified as non-current and removing the corresponding requirement to not offset any current portion 
of future income tax balances with any future income tax balances classified as non-current.  
 
The Company adopted the amendments to Section 3465 retrospectively. As a result, all current future 
income tax assets and future income tax liabilities as at December 31, 2020 are reclassified as non-
current. As such, the Company reclassified $13.0 of future income tax assets from current to non-current 
as at December 31, 2020. As at December 31, 2021 and 2020, the future income tax assets have been 
offset against the future income tax liabilities in the Consolidated Balance Sheets.  
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6. DISCONTINUED OPERATIONS 
 

In December 2020, the Company received a formal notice of termination from the University of Oklahoma 
exercising its right to terminate the Master Concession Agreement signed with CUOK effective March 20, 
2021.The proceeds of $76.0 as a result of the termination were received on March 31, 2021 and have 
been used to pay off the Company’s Revolving Loans during 2021.  
 
The final purchase price and the gain from the sale of CUOK assets are as follows:  
 

Proceeds $ 76.0        
Carrying value of net assets disposed (69.5)       
Gain on the sale of assets 6.5          
Income tax expense (1.2)         
Gain on the sale of assets, net of tax $ 5.3          

  
In June 2020, the Company’s utility services division (“Tribus”) is presented as discontinued operations 
following the Company’s decision to exit this line of business and completion of the sale transaction. The 
proceeds from the sale of the utility service division were mainly used to pay off the Company’s Revolving 
Loans during 2020. 
 
The final purchase price and the loss from the sale of Tribus are as follows:  
 

Proceeds $ 6.9          
Carrying value of net assets disposed (6.9)         
Transaction costs (0.1)         
Loss on the sale of utility services (0.1)         
Income tax expense -          
Loss on the sale of utility services, net of tax $ (0.1)         

  
The income and loss from discontinued operations are as follows: 
 
INCOME (LOSS) FROM DISCONTINUED OPERATIONS - 2021  

CUOK Total

Revenue $ 4.0          $ 4.0          
Operations, maintenance and adminis tration (1.0)         (1.0)         
Depreciation, amortization, interest and other (1.3)         (1.3)         
Income from discontued operations 1.7          1.7          
Gain on dispoal of assets 6.5          6.5          
Income tax benefits (expense) (1.3)         (1.3)         
Income from discontinued operations, net of tax $ 6.9          $ 6.9          

  
INCOME (LOSS) FROM DISCONTINUED OPERATIONS - 2020 
 

Tribus CUOK Other Total

Revenue $ 12.1      18.2      -          30.3        
Operations, maintenance and administration (14.2)     (6.8)      (0.1)         (21.1)       
Depreciation, amortization and interest (1.5)      (5.9)      (0.2)         (7.6)         
Income (loss) from discontued operations (3.6)      5.5       (0.3)         1.6          
Income tax benefits (expense) 0.1       (1.3)      -          (1.2)         
Income (loss) from discontinued operations, net of tax $ (3.5)      4.2       (0.3)         0.4           
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7. ACQUISITIONS  
 
ACQUISITIONS IN 2021 
 
The Company completed the acquisition of four utility system and several land parcels for a combined 
purchase price of $0.7, which was paid in cash and approximated the respective fair values of the assets 
acquired.  The purchase price was allocated to property, plant and equipment and land. 
 
ACQUISITIONS IN 2020 
 
The Company completed the acquisition of one utility system and several land parcels for a combined 
purchase price of $1.4, which was paid in cash and approximated the respective fair values of the assets 
acquired.  The purchase price was allocated to property, plant and equipment and land. 
 
 
 

8. PROPERTY, PLANT and EQUIPMENT 
 

 Accumulated Net book
Cost amortization value

Regulated assets

$ 1,089.6        $ 307.3           $ 782.3           
68.2            -              68.2            

1,157.8        307.3           850.5           

Non-regulated assets

106.7            26.2            80.5            
12.6            -              12.6            
4.2              3.0              1.2              
3.9              1.8              2.1              

Land 0.1              -              0.1              

127.5           31.0            96.5            

$ 1,285.3        $ 338.3           $ 947.0           

Construction in progress
Equipment
Building and leasehold improvements

December 31, 2021

Utility plant and distribution systems, net of
   contributions in aid of construction
Construction in progress

Utility plant and distribution systems
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8.  PROPERTY, PLANT and EQUIPMENT (Continued) 
 

 Accumulated Net book
Cost amortization value

Regulated assets

$ 1,022.3        $ 280.4           $ 741.9           
45.3            -              45.3            

1,067.6        280.4           787.2           

Non-regulated assets

106.2            22.0            84.2            

117.1           47.8             69.3            
8.4              -              8.4              
4.7              3.5              1.2              
4.0              1.5              2.5              

Land 0.1              -              0.1              
240.5           74.8            165.7           

$ 1,308.1        $ 355.2           $ 952.9           

December 31, 2020

Equipment
Building and leasehold improvements

Utility plant and distribution systems, net of 
contributions in aid of construction
Construction in progress

Utility plant and distribution systems
Utility plant and distribution systems under 
   capital lease
Construction in progress

 
 
For the year ended December 31, 2021, the Company recorded depreciation expense of $40.0 (2020 - 
$36.3) related to the property, plant and equipment and amortization expense of $0.1 (2020 - $4.7) related 
to the utility plant and distribution systems under capital lease, which is included as part of the 
discontinued operations. 
 
During the year, an allowance for funds used during construction of $2.2 (2020 - $1.8) was included in 
the cost of utility plant and distribution systems subject to rate regulation.  
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9. INTANGIBLE ASSETS 
 

 Accumulated Net book
Useful life Cost amortization value

Custome r re lationships 20 years $ 32.3           $ 10.3           $ 22.0           
Franchise concession 42 years 36.3           12.1           24.2           

Inde finite 11.0           -             11.0           
Other intangible  assets 2 to 10 years 12.2           7.0             5.2             

$ 91.8           $ 29.4           $ 62.4           

December 31, 2021

Water and w astew ater ope rating licence

 
 

 Accumulated Net book
Useful life Cost amortization value

Customer relationships 20 years $ 32.3           $ 8.6             $ 23.7           
Franchise concession 42 years 33.6           10.9           22.7           

Indefinite 11.0           -             11.0           
Other intangible assets 2 to 10 years 12.7           6.9             5.8             

$ 89.6           $ 26.4           $ 63.2           

December 31, 2020

Water and wastewater operating licence

 
 
For the year ended December 31, 2021, the Company recorded amortization expense of $4.4 (2020 - 
$3.9) related to intangible assets. 

 
 
10. GOODWILL 
 

 December 31, 
2021 

 December 31, 
2020 

Balance, beginning of the year $ 234.6            $ 235.6            
Goodwill allocated to utility system divestiture -               (1.0)              

$ 234.6            $ 234.6            
 

 
During the current and prior year, the Company identified indicators of impairment for its Cleveland 
Thermal reporting unit to which goodwill of $47.7 is assigned. The discounted cash flow analysis prepared 
to test the reporting unit for impairment showed a fair value in excess of the reporting unit carrying value, 
and accordingly, there was no impairment. The discounted cash flow analysis is most sensitive to the 
assumption that the demand for services (being steam and chilled water for heating and cooling buildings) 
in the downtown area of Cleveland, Ohio will return to the levels seen prior to the outbreak of the novel 
coronavirus (“COVID-19”) in March 2020 with no significant detrimental impact in the long-term. 
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11.  REGULATORY ASSETS 
 

 December 31, 
2021 

 December 31, 
2020 

Deferred rate case expenses $ 11.7             $ 10.5             
Deferred income taxes recoverable through rates 3.6               3.6               
Fair value adjustment to acquired debt 20.1             22.6             
Capitalized maintenance, testing and preliminary survey expenses 11.9             11.0             
Other regulatory assets 13.7             12.9             

$ 61.0             $ 60.6             
 

 
In the absence of regulation, the Company would have decreased its net earnings by $2.7 (2020 - $7.2) 
as GAAP would require the inclusion of these expenditures in the period in which they were incurred.  
Regulatory assets are being amortized over various periods as prescribed by regulators.  Deferred rate 
case expenses and capitalized maintenance, testing and preliminary survey expenses are expected to 
be recovered in various periods over three to twelve years.  The fair value adjustment to acquired debt is 
expected to be recovered in fifteen years and is not included in rate base.  Other regulatory assets include 
$7.7 (2020 - $7.7) of decommissioned assets which remain in rate base that are expected to be recovered 
over various future periods.  
 
REGULATORY PROCESS 
 
Some of the Company’s subsidiaries and joint interests operate as regulated utilities and as such are 
subject to the decisions and timelines driven by the public utility commissions of the states in which they 
operate.  The public utility commissions’ regulatory review creates a situation termed Regulatory Lag, 
which is the period of time between the end of a test year for which rates are filed and when rates become 
effective.  Utility plant is subject to a used and useful and prudency requirement.  The Company has the 
burden of proof during rate filings.  Management believes that all expenses related to operating the utility 
are prudently incurred and all utility plant in service are used and useful.  Regulatory Lag as well as other 
decisions by the public utility commissions can impact financial results.  
 
 

12.  OTHER ASSETS 
 

 December 31, 
2021 

 December 31, 
2020 

Investment in affiliates $ 3.9               $ 3.9               
Restricted cash 6.2               1.9               
Long-term receivable 8.0               10.4             
Other long-term assets 17.0             17.7             

$ 35.1             $ 33.9             
 

 
Investment in affiliates consists of the Company’s 7.94% interest in Entegrus Inc. (“Entegrus”) which is 
carried at cost. Long-term receivable and other long-term assets are primarily from CUI’s concession 
agreement of $7.6 (2020 - $8.7) and the capitalized implementation cost of Oracle Cloud platform of 
$11.6 (2020 – $12.8), respectively.  
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13. LONG-TERM DEBT 
 

 Decem ber 31, 
2021 

 Decem ber 31, 
2020 

Underlying 
Curre ncy

Inte re s t 
Rate M aturity

(a ) Company Senior Loans
Company US Term Loans USD Fixed  Jul 2023 70.0             70.0              

Company Revolving Loans USD Variable Jul 2023 259.0            303.0            

Company Revolving Loans CAD Variable Jul 2023 67.0             58.9              

(b) CRU Loans

Notes Payable USD Fixed May 2030 to 
Jul 2036 355.1            366.6            

Revolving Loans USD Variable Oct 2023 18.0             9.0                

(c) FSW  Loans
Senior Loans USD Fixed Sep 2046 20.0             20.0              

Revolving Loans USD Variable Sep 2026 12.0             3.0                

Notes Payable USD 1.50% Dec 2022 to 
Dec 2040 7.8               8.5                

Total long-term debt 808.9$          839.0$          

Less: unamortized financing fees (2.9)              (3.6)               

Less: current portion (9.8)              (12.9)             

796.2$          822.5$           
         

The Company’s future principal payments are as follows: 
 

9.8$              
423.9            

9.9                
9.9                

21.9              
333.5            
808.9$          

Thereafter
2026

2022
2023
2024
2025
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13.   LONG-TERM DEBT (Continued) 
 
 (a) COMPANY SENIOR LOANS 

 
The Company Senior Loans consist of the (i) Company US Term Loans and (ii) Company Revolving 
Loans. 
 
The Company Senior Loans were previously refinanced mainly to increase the credit facility of the 
Company Revolving Loans and to extend the maturity date on the variable rate loans from April 3, 
2019 to July 31, 2023. The Company’s applicable credit spread on its variable rate loans noted below 
depends on its leverage ratio and range from 1.20% to 2.00%.  
 
The Company has two US Term Loans of $35.0 bearing interest at 4.82% and $35.0 bearing interest 
at 4.75%, maturing in July 2023. 
 
The Company Revolving Loans consist of CAD$100.0 and USD$355.0 facility which bears interest 
on the outstanding balance at the banker’s acceptance rate or LIBOR plus a credit spread of 1.20% 
to 2.75% and bears interest on the standby available facility of 0.24% to 0.55%. As at December 31, 
2021, the outstanding balance is CAD$85.0 and USD$259.0. The Company Revolving Loans were 
also used for the issuance of $2.6 letters of credit. 
 
The Company has entered into interest rate swaps to fix the rates at 2.71%, 2.85% and 1.38% for 
CAD$60.0, USD$60.0 and USD$110.0, respectively, of the Company Revolving Loans.  The fair 
value of the interest rate swap is recorded in other liabilities. 
 
The Company Senior Loans are secured by the assets of the Company and its subsidiaries (with the 
exception of CRU, FSW and their subsidiaries) and a pledge of the shares of CRU, FSW and their 
subsidiaries.  The Company Senior Loans require the Company to be in compliance with certain 
financial covenants, contain limitations on the Company’s ability to make investments and incur 
additional senior debt.  As at December 31, 2021, the Company was in compliance with all financial 
covenants.   
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13. LONG-TERM DEBT (Continued) 
 

(b) CRU LOANS 
 
The CRU Loans consist of the (i) CRU Notes Payable and (ii) CRU Revolving Loans. 
 
In July 2006, the Company entered into a Master Note Purchase Agreement for the issuance, in 
series, of collateral trust notes in an aggregate amount of up to $400.0. The CRU Notes Payable’s 
initial issuance was $180.0 bearing interest at 6.58% and is due on July 21, 2036. The current face 
value is $135.0 (2020 – $144.0).  Interest is payable semi-annually and annual principal payments of 
$9.0 are due from 2017 to 2036.  The CRU Notes Payable was recorded at its fair value on acquisition 
of $224.5. The premium is accreted to financing and interest expense, net over the life of the note 
using the effective interest rate method.  
 
In October 2018, under the terms of this agreement, CRU entered into a second issuance of $100.0 
bearing interest at 4.37% payable semi-annually and the entire principal amount is due on October 
4, 2033. 
 
In May 2020, the Company completed the issuance of two unsecured private placement notes 
totaling $100.0.  The first issuance was $50.0, 10-year notes bearing interest at 3.15% payable semi-
annually and the entire principal amount is due on October 26, 2030.  The second issuance was 
$50.0, 15-year notes bearing at 3.35% payable semi-annually and the entire principal amount is due 
on May 26, 2035. The Company capitalized $0.5 of the debt issuance costs incurred. 
 
The CRU Revolving Loans consist of USD$80.0 facility which bears interest at LIBOR plus a credit 
spread of 1.20% to 2.00% on the outstanding balance of $18.0 (2020 – $9.0). The facility was 
amended in October 2018 with an extended maturity date of October 23, 2023. No other material 
terms of the facility were amended. As at December 31, 2021, the CRU Revolving Loan was also 
used for the issuance of $5.7 letters of credit. 
 
The common stock of CRU’s subsidiaries have been pledged as collateral for the CRU Notes 
Payable. As at December 31, 2021, CRU was in compliance with all of the financial covenants of its 
loans. 
 

(c) FSW LOANS 
 

The FSW Senior Loans consist of a $20.0 loan bearing interest at 3.99% due on September 30, 2046. 
 
The FSW Revolving Loans consist of USD$20.0 facility which bears interest at LIBOR plus a credit 
spread of 0.50% to 2.50% on the outstanding balance of $12.0 (2020 – $3.0). The facility was 
amended in September 2021 which increased the capacity from $10.0 to $20.0 with an extended 
maturity date of September 26, 2026. Both the FSW Senior Loans and Revolving Loans are secured 
by all of the assets of FSW and its subsidiaries, with certain exclusions, and have financial and 
operating covenants.   
 
The FSW Notes Payable bear interest at 1.50%, are repayable in yearly installments of USD$0.9 
principal and interest, are unsecured and due on various dates from 2022 to 2040.  
 
As at December 31, 2021, FSW was in compliance with all of the financial covenants of its loans. 
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13. LONG-TERM DEBT (Continued) 
 

FINANCING AND INTEREST EXPENSE, NET 
 
 Financing and interest expense, net consists of the following: 

 

2021 2020

Interest on long-term debt $ 32.5             $ 30.3             
Interest on subordinated debentures 21.7             21.7             
Amortization of deferred financing fees 0.9               0.8               
Loss (gain) from change in fair value of interest rate swaps (13.5)            18.0             

$ 41.6             $ 70.8              
 
 

14. SUBORDINATED DEBENTURES 
 

US Subordinated Debentures 255.0             255.0             

255.0$           255.0$           

December 31, 
2021

 December 31, 
2020 

 
 

US SUBORDINATED DEBENTURES 
 

The US Subordinated Debentures are issued to the shareholders of the Company, denominated in US 
dollars, subordinated, unsecured, bear interest at 8.51% payable annually and mature on August 18, 
2029.  The Company may elect to pay any outstanding interest through the issuance of additional US 
Subordinated Debentures if the Company has insufficient available cash flow to pay all or any portion of 
the interest payable on the due date.  The Company also has the right to repurchase all or any portion of 
the US Subordinated Debentures at any time before the maturity date at fair market value, subject to 
certain conditions. The US Subordinated Debentures require the Company to be in compliance with 
certain financial covenants and contain limitations on the Company’s ability to incur additional 
subordinated debentures.   
 
For the year ended December 31, 2021, the Company recorded $21.7 (2020 – $21.7) of interest expense. 
As at December 31, 2021, the Company was in compliance with all financial covenants.  
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15. INCOME TAXES 
 

2021 2020

Current income tax expense $ 0.4               $ 0.9               
Future income tax expense 4.3               (1.3)              

$ 4.7               $ (0.4)              
 

 
Future income taxes comprised the following assets and liabilities and presented in the financial 
statements as follows: 
 

Future Income Tax Assets

Loss carryforward 61.5$            61.5$            
Interest 9.2               8.2               
Contributions in aid of construction 3.0               3.0               
Regulatory Liabilities 6.0               6.0               
Other 13.4             13.8             
Valuation Allowances (34.8)            (32.7)            

58.3$            59.8$            
Future Income Tax Liabilities

Fixed asset related differences 74.3$            72.2$            
Intangibles 8.1               7.8               
Interests in joint arrangements 29.1             28.3             
Deferred charges 9.1               8.6               
Other 4.2               4.3               

124.8            121.2            

Net future income tax liabilities 66.5$            61.4$            

December 
31, 2021

 December 
31, 2020 

  
 
The Company has Canadian non-capital losses carried forwards of $98.0 which may be used to offset 
future taxable income and expire as follows: 
 

2027 to 2030 $ 4.5               
2030 to 2035 49.8             
2035 to 2041 43.7             

$ 98.0             
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15. INCOME TAXES (Continued) 
 
The Company also has US net-operating losses carried forwards of $154.9 which may be used to offset 
future federal taxable income and expire as follows: 
 

2026 to 2030 $ 50.5             
2030 to 2035 65.5             
2035 to 2037 35.9             
Indefinite 3.0               

$ 154.9            
 

 
The Company has unrecognized deductible temporary differences of approximately $18.7 relating to the 
undepreciated capital cost for tax purposes in excess of net book value of capital assets, financial 
statement reserves, eligible capital expenditures, $88.7 Canadian non-capital tax losses and $6.8 US 
net-operating losses carried forward.  The related income tax benefits with respect to these deductible 
temporary differences and non-capital losses have not been recorded in the accounts as their realization 
is not more likely than not.   
 
 

16. REGULATORY LIABILITIES  
 

 December 31, 
2021 

 December 31, 
2020 

Income taxes recoverable through rates $ 31.6             $ 32.8             
Other 1.8               1.3               

$ 33.4             $ 34.1             
 

 
Significant excess deferred income taxes are created as a result of reduced U.S. federal and state 
corporate income tax rate and the Company believes it is probable that the majority of these amounts will 
be refunded to customers through future rates, and as such the amounts are recorded to a regulatory 
liability. As of December 31, 2020, CRU and FSW recorded $24.3 (2020 – $24.2) and $7.3 (2020 – $8.6), 
respectively.  
 
The amortization related to regulatory liabilities is recognized as a component of revenue.  In the absence 
of regulation, the Company would have decreased its net earnings by $2.4 (2020 - $1.5) as GAAP would 
require the inclusion of this variance in operating results in the period in which they were incurred.  
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17. OTHER LIABILITIES 
 
OTHER LIABILITIES - CURRENT PORTION   

 December 31, 
2021 

 December 31, 
2020 

Deferred revenue $ 1.2               $ 1.4               
Current portion of capital lease obligation 0.3               0.3               

$ 1.5               $ 1.7               
 

 
OTHER LIABILITIES - NON-CURRENT PORTION  
 

 December 31, 
2021 

 December 31, 
2020 

Interest rate swaps $ 9.3               $ 22.8             
Trust liabilities 4.1               1.6               
Other long-term liabilities 12.3             12.6             

$ 25.7             $ 37.0             
 

 
Other long-term liabilities primarily consist of capital lease obligations of $3.2 (2020 - $3.4). Included in 
accounts payable and accrued liabilities in the current liabilities of the Consolidated Balance Sheets are 
$3.2 (2020 - $2.9) of government remittances payable. 
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18. SHARE CAPITAL 
 
 AUTHORIZED SHARE CAPITAL 

 
The number of shares is expressed in thousands below. The authorized share capital of the Company is 
as follows: 
 

 Unlimited Class A Common Voting shares without par value 
 Unlimited Class B Common Non-Voting shares without par value 
 Unlimited Class C Common Non-Voting common shares with a par value of CAD$0.001 per 

share 
 Unlimited Class A preferred shares without par value: 

o Unlimited non-voting Series 1 preferred shares, with dividend rate of 5.70% payable in 
Class B common shares, redeemable by the Company upon specified triggering events 
and convertible to Class A common shares at a conversion rate of 1.00 to 1.08 per share 

o Unlimited non-voting Series 2 preferred shares, with dividend rate of 6.09% payable in 
Class B common shares, redeemable by the Company upon specified triggering events 
and convertible to Class A common shares at a conversion rate of 1.00 to 0.54 per share 

o Unlimited non-voting Series 3 preferred shares, with dividend rate of 5.58% payable in 
Class B common shares, redeemable by the Company upon specified triggering events 
and convertible to Class A common shares at a conversion rate of 1.00 to 0.34 per share 

o 150,000 non-voting Series 4 preferred shares, with dividend rate of 5.28% payable in Class 
B common shares, redeemable by the Company upon specified triggering events and 
convertible to Class A common shares at a conversion rate of 1.00 to 0.34 per share 

o Unlimited non-voting Series 5 preferred shares, with dividend rate of 5.28% payable in 
Class B common shares, redeemable by the Company upon specified triggering events 
and convertible to Class A common shares at a conversion rate of 1.00 to 0.26 per share 

o Unlimited non-voting Series 6 preferred shares 
o Unlimited non-voting Series 7 preferred shares 
o Unlimited non-voting Series 8 preferred shares 

 
ISSUED AND OUTSTANDING SHARE CAPITAL 
 
As at December 31, 2021 and 2020, the Company had issued and outstanding shares of 10 Class A 
common voting shares at one Canadian dollar per share, and $435.3 share capital comprised of the 
following Class B common non-voting shares. 
 

 Num ber  of Class  B 
Com m on Share s  

 Am ount of Class  B 
Com m on Shares  

Balance, December 31, 2019 158,437                     435.3$                      

Balance, December 31, 2020 158,437                     435.3$                      

Balance, December 31, 2021 158,437                     435.3$                      
 

 
As at December 31, 2021 and 2020, there are no issued and outstanding preferred shares.  
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19. OPERATIONS, MAINTENANCE AND ADMINISTATION COSTS  
 

2021 2020

Utility and service operations $ 74.9             $ 70.7             
Salaries and benefits 84.2             75.8             
Consulting and outside services 15.5             16.7             
Insurance 6.6               5.8               
Office and rent 5.9               7.1               
Fleet and travel 3.8               3.9               
Regulatory expenses 3.1               2.7               
Miscellaneous expenses 7.5               4.8               
Taxes other than income taxes 17.1             16.9             

$ 218.6            $ 204.4            
 

 
 
20. CHANGE IN NON-CASH OPERATING ITEMS 

  

2021 2020

Accounts receivable and unbilled revenues $ (5.9)              $ (10.5)            
Materials and supplies 0.4               0.3               
Income taxes recoverable -               1.0               
Prepaid expenses and other (1.8)              (1.6)              
Regulatory assets and liabilities, net (3.0)              (3.6)              
Other assets and liabilities, net (2.4)              (11.7)            
Accounts payable and accrued liabilities (3.9)              4.9               

$ (16.6)            $ (21.2)            
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21.  SUPPLEMENTARY CASH FLOW INFORMATION 
  

2021 2020

Other information:
Interest paid $ 54.4               $ 54.9               
Dividends received 0.4                0.4                
Income taxes paid 2.7                1.2                

Non-cash investing and financing activities:

Property, plant and equipment contributions 1.8                6.4                
 

 
 
22.  COMMITMENTS 
 

Future minimum contractual payments, primarily for office leases, vehicles and equipment as at 
December 31, 2021 are as follows: 
 

2022 $ 7.1               
2023 5.6               
2024 4.9               
2025 5.1               
2026 2.2               
Thereafter 8.7               

$ 33.6             
 

 
FSW leases land rights, right of ways, and facilities for various terms under long-term, non-cancellable 
operating lease agreements through October 2047.  The future minimum lease payments under these 
leases for the next five years and thereafter are included in the above table.  In the normal course of 
business, FSW expects these leases will be renewed or replaced with similar terms. 
 
CT has a purchase commitment of approximately $10.9 for the purchase of gas at set amounts until 
December 2025. 
 
In addition to the commitments described above, Doyon is committed to capital projects in the military 
posts based on its proposed capital project schedule and government requested upgrades and 
expansions.  The Company’s portion of Doyon’s estimated capital projects in the next five years is 
approximately $69.5, which will be financed through additional debt, equity and contributions in aid of 
construction. 
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23.  CONTINGENCIES 
 

Contingencies 
 

In the normal course of business, the Company may enter into agreements with real estate developers 
related to the provision of water and/or wastewater service.  These agreements may require payments 
to these developers that are contingent upon the number of customers added to the systems of the 
various operating companies.  Connection charges are collected from customers as they sign up for 
service.  Amounts due to developers are accrued as new customers are added.  Amounts paid to 
developers were $0.2 and $0.1 for the years ended December 31, 2021 and 2020, respectively. 
 
Litigation 
 
A number of claims and lawsuits seeking damages and other relief are pending against the Company.  
Management is of the opinion, based upon information presently available, that it is unlikely that any 
liability, to the extent not provided for through insurance or otherwise, would be material in relation to the 
Company’s consolidated financial statements. 

 
 
24.  EMPLOYEE FUTURE BENEFITS 
 

The Company and some of its subsidiaries maintain defined contribution and retirement savings plans.  
Employees contribute and the Company matches contributions to the plan which range from discretionally 
set amounts by the board of directors to a percentage of eligible employees’ base salary.  The Company’s 
portion of the contributions made for the year ended December 31, 2021 was $5.7 (2020 - $4.8). 

 
 

25.  RELATED PARTY TRANSACTIONS 
 

In addition to related party transactions and balances noted elsewhere in these consolidated financial 
statements, the Company recorded approximately $0.01 (2020 – 0.01) of revenues from its joint 
arrangements, primarily related to contract services provided to Doyon. 
 
As at December 31, 2021 and 2020, there’s no accounts receivable from joint arrangements.  
Receivables and payables with related parties are generally due within 30 days or less from the date of 
the transaction. If any, the amounts outstanding are unsecured, bear no interest and will be settled in 
cash.  
 
The above related party transactions were recorded at the exchange amount, which is the amount of 
consideration paid or received as established and agreed to by the related parties.  
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26. FINANCIAL INSTRUMENTS 
 
 FAIR VALUE 
 

The fair value of cash, cash equivalents, accounts receivable, unbilled revenues, bank indebtedness, and 
accounts payable approximates their carrying value due to the relatively short period to maturity of the 
instruments. 
 
The fair value of the investment in affiliates is not readily determinable.  The investment is primarily in 
Entegrus, a private rate-regulated entity operating under a licence issued by the Ontario Energy Board. 
 
The fair value of long-term receivables, long-term debt, subordinated debentures, and capital lease 
obligation with fixed interest rates is not readily available.  The interest rates, terms of repayment and 
maturity dates of these financial instruments are as disclosed in these consolidated financial statements. 
 
The carrying value of the variable interest long-term debt is considered to approximate its fair value based 
on its variable interest rates. 
 
The interest rate swaps are recorded at fair value with the change in the fair value recognized in the 
Consolidated Statement of Operations.  The fair value of the interest rate swaps is determined using the 
best available information regarding future interest rates which are based on quotes provided by 
counterparty.  The interest rate swap contracts will mature from August 2028 through August 2029.  The 
fair value of interest rate swaps included in other liabilities totaled $9.3 as at December 31, 2021 (2020 - 
$22.8) 
 
Fair value estimates are made at a specific point in time, based on relevant market information and 
information about the financial instrument.  These estimates cannot be determined with precision as they 
are subjective in nature and involve uncertainties and matters of judgment.  
 
CREDIT RISK 
 
The Company is exposed to credit risk with respect to its accounts receivable, unbilled revenues and 
long-term receivables.  The Company’s exposure to credit risk with respect to these items is limited to 
the carrying value on the Consolidated Balance Sheets.  The Company grants credit to its customers in 
the normal course of business.  Credit risk is minimized by the Company’s large customer base, customer 
deposits, program of regular credit evaluations and limits of credit.   
 
CURRENCY RISK 
 
The Company is exposed to foreign currency fluctuations and manages this risk by occasionally entering 
into foreign currency contracts, primarily US dollars, to hedge future purchases of foreign currency 
denominated goods and services. The gain or loss in these contracts is recorded in foreign exchange 
loss (gain) in the Consolidated Statements of Operations. The Company does not hold these contracts 
for trading.  At December 31, 2021 and 2020, the Company does not hold any foreign currency contracts.    

 
INTEREST RATE RISK 

 
The Company is exposed to interest rate risk on a portion of its long-term debt which bears interest at 
floating rates and manages this risk by entering into interest rate swaps to fix the floating rates. The mark-
to-market adjustment in these swap contracts is recorded as part of interest expense in the Consolidated 
Statements of Operations. Long term-debt with interest rate swaps are disclosed in Note 13. 
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27.   SUBSEQUENT EVENTS 
 

The Company has evaluated all events that occurred after December 31, 2021 through April 22, 2022 
which is the date these financial statements were available to be issued. Management has determined 
that there are no material events that would require adjustment to or disclosure in the Company’s financial 
statements. 

 
 
28.   COVID-19 
 

Since March 2020, there was a global outbreak of COVID-19 which has had an impact on businesses 
through the restrictions on travel, public gatherings, and certain business operations by the governments 
in the various jurisdictions where the Company conducts its activities.  
 
The Company continues to closely monitor the global outbreak and are taking steps to mitigate potential 
risks to its operations by implementing its pandemic mitigation plan, which includes putting in place 
various processes and procedures to limit interruptions in business, as well as the spread of the virus in 
its workforce. To date, the pandemic has not had a significant impact to its financial position, liquidity, 
operations, suppliers, industry, and workforce. The Company has not received any form of government 
assistance. 
 
Although the Company cannot estimate the length or gravity of the impact of COVID-19 at this time, the 
Company’s essential services and customer continue to provide an expectation of stability. It is unknown 
how long the pandemic will continue and it may have an adverse effect on the Company’s results of future 
operations, financial position, and liquidity in fiscal year 2022 and beyond. 
 
The effect that the COVID-19 could have on assumptions and estimation uncertainty associated with the 
measurement of assets and liabilities has been considered in determining the significant estimates 
detailed in Note 4 “Significant Accounting Policies”. 
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Corix Infrastructure (US) Inc.
Balance Sheet
Year Ended December 31, 2021
(In thousands)

Corix US
Property, plant, and equipment, net:

Property, plant, and equipment, at cost 1,620,403$    
Less accumulated depreciation 508,853         
Total 1,111,550      

Current assets:
Cash and cash equivalents 6,961              
Accounts receivable, net 22,869            
Unbilled revenues 15,515            
Prepayments and other assets 24,123            
Total 69,468            

Regulatory and other non-current assets:
Regulatory assets and deferred charges 61,082            
Goodwill 234,580         
Intangible assets 37,235            
Investment in joint arrangements 142,056         
Other assets 17,928            
Total 492,881         

Total assets 1,673,900$    

Shareholder's equity 230,880$       

Long-term debt 729,543         
Subordinated debentures 255,000         

Current liabilities:
Current portion of long-term debt 9,788              
Accounts payable and accrued liabilities 43,432            
Customer deposits 2,909              
Accrued taxes 3,374              
Accrued interest 28,497            
Other current liabilities 1,370              
Total 89,370            

Deferred credits and other liabilities:
Deferred income taxes 78,525            
Regulatory liabilities 33,425            
Due to affiliated companies 3,272              
Other liabilities and deferred credits 17,261            
Total 132,483         

Contributions in aid of construction 235,346         
Advances in aid of construction 1,278              

Total equity and liabilities 1,673,900$    
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Corix Infrastructure (US) Inc.
Statement of Operations
Year Ended December 31, 2021
(In thousands)

Corix US

Operating revenues 263,487$   

Operating expenses:
Operations and maintenance 165,275      
Depreciation and amortization 38,603        
Taxes other than income taxes 16,924        
Income from joint arrangements (10,670)      
Total 210,131      

Operating income 53,356        

Non-operating expense (income):
Interest expense, net 43,834        
Allowance for funds used during construction (1,728)         
Loss (gain) on sale of assets (1,105)         
Total 41,002        

Income before taxes 12,354        
Provision for income taxes 4,713          
Net income before discontinued operations 7,642          

Income from discontinued operations, net of tax 6,854          
Net income before discontinued operatons 14,496$     
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IIF Subway Investment LP
Statement of Assets and Liabilities, Shareholders' Equity
As of June 30, 2022

(Unaudited)

Investment in infrastructure asset, at estimated

ASSETS

678,200,000   [see note 1 below]
Cash and cash equivalents 1,356             

Total assets 678,201,356  

LIABILITIES

Accounts payable and accrued expenses 77,460           

Due to affiliates 3,906,463      

Total liabilities 3,983,923      

Net Equity 674,217,433  

Notes
1 IIF Subway Investment LP's 75% ownership interest in SW Merger Acquisiton Corp, at estimated fair value.
2 Figures are not required to be in accordance with US GAAP unless otherwise noted.

Investment in SW Merger Acquisition Corp., at estimated fair value
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IIF Subway Investment LP
Statement of Operations
For the six months ended June 30, 2022

(Unaudited)

Investment in infrastructure asset, at estimated

INVESTMENT INCOME

Dividend income 15,000,000    

  Total investment income 15,000,000    

INVESTMENT EXPENSE

Professional fees 66,631           

Other Expense 21,311           

Total investment expense 87,942           

Net investment income (loss) 14,912,058    

Unrealized gain (loss):

Net change in unrealized gain (loss) on infrastructure asset 10,400,000    

Net change in unrealized gain (loss) 10,400,000    

Net increase (decrease) in net assets resulting from operations 25,312,058    

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Virginia (Colchester) Application (1 of 4) 
Page 72 of 80



 

{00226115 1 }  

Exhibit 1(D) to Appendix A 

 

Financial Statements of SW Merger Acquisition Corp.  

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Virginia (Colchester) Application (1 of 4) 
Page 73 of 80



SW Merger Acquisition Corp.
Balance Sheet
As of December 31, 2021
(Unaudited)

ASSETS
Cash 11,195$                            
Intercompany Receivable 8,929,859                         
Investment in SouthWest Water Company 443,571,625                    

Total assets 452,512,679$                  

LIABILITIES AND EQUITY
Note Payable 169,486,595$                  
Accrued interest 3,262,617                         
Intercompany payable 934,147                            

Total liabilities 173,683,359                    

Total Equity 278,829,320                    

Total liabilities and equity 452,512,679$                  
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SW Merger Acquisition Corp.
For the Year Ended December 31, 2021
Statement of Operations
(Unaudited)

INCOME
Equity Income 23,590,624$                    

Total income 23,590,624                      

EXPENSES
Tax Benefit (3,020,378)                        
Interest Expense 13,176,079                       

Total expenses 10,155,700                      

Total gain 13,434,923$                    
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SouthWest Water Company 
Consolidated Financial Statements 
December 31, 2021 and 2020 
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PricewaterhouseCoopers LLP, 1000 Louisiana St., Suite 5800, Houston, TX 77002 
T: (713) 356 4000, www.pwc.com/us 
 

Report of Independent Auditors 
 

 
To the Board of Directors of  
SouthWest Water Company 
 
Opinion 
 
We have audited the accompanying consolidated financial statements of SouthWest Water Company (the 
“Company”) and its subsidiaries, which comprise the consolidated balance sheets as of December 31, 2021 
and 2020, and the related consolidated statements of operations, changes in stockholder’s equity and cash 
flows for the years then ended, including the related notes (collectively referred to as the “consolidated 
financial statements”). 
 
In our opinion, the accompanying consolidated financial statements present fairly, in all material respects, 
the financial position of the Company as of December 31, 2021 and 2020, and the results of its operations 
and its cash flows for the years then ended in accordance with accounting principles generally accepted in 
the United States of America. 
 
Basis for Opinion 
 
We conducted our audit in accordance with auditing standards generally accepted in the United States of 
America (US GAAS). Our responsibilities under those standards are further described in the Auditors’ 
Responsibilities for the Audit of the Consolidated Financial Statements section of our report. We are 
required to be independent of the Company and to meet our other ethical responsibilities, in accordance 
with the relevant ethical requirements relating to our audit. We believe that the audit evidence we have 
obtained is sufficient and appropriate to provide a basis for our audit opinion. 
 
Responsibilities of Management for the Consolidated Financial Statements 
 
Management is responsible for the preparation and fair presentation of the consolidated financial 
statements in accordance with accounting principles generally accepted in the United States of America, 
and for the design, implementation, and maintenance of internal control relevant to the preparation and 
fair presentation of consolidated financial statements that are free from material misstatement, whether 
due to fraud or error. 
 
In preparing the financial statements, management is required to evaluate whether there are conditions or 
events, considered in the aggregate, that raise substantial doubt about the Company’s ability to continue as 
a going concern for one year after the date the financial statements are available to be issued. 
 
Auditors’ Responsibilities for the Audit of the Consolidated Financial Statements 
   
Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are 
free from material misstatement, whether due to fraud or error, and to issue an auditors’ report that 
includes our opinion. Reasonable assurance is a high level of assurance but is not absolute assurance and 
therefore is not a guarantee that an audit conducted in accordance with US GAAS will always detect a 
material misstatement when it exists. The risk of not detecting a material misstatement resulting from 
fraud is higher than for one resulting from error, as fraud may involve collusion, forgery, intentional 
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omissions, misrepresentations, or the override of internal control. Misstatements are considered material 
if there is a substantial likelihood that, individually or in the aggregate, they would influence the judgment 
made by a reasonable user based on the financial statements. 
 
In performing an audit in accordance with US GAAS, we: 
 

● Exercise professional judgment and maintain professional skepticism throughout the audit. 
● Identify and assess the risks of material misstatement of the consolidated financial statements, 

whether due to fraud or error, and design and perform audit procedures responsive to those risks. 
Such procedures include examining, on a test basis, evidence regarding the amounts and 
disclosures in the financial statements. 

● Obtain an understanding of internal control relevant to the audit in order to design audit 
procedures that are appropriate in the circumstances, but not for the purpose of expressing an 
opinion on the effectiveness of the Company's internal control. Accordingly, no such opinion is 
expressed. 

● Evaluate the appropriateness of accounting policies used and the reasonableness of significant 
accounting estimates made by management, as well as evaluate the overall presentation of the 
consolidated financial statements. 

● Conclude whether, in our judgment, there are conditions or events, considered in the aggregate, 
that raise substantial doubt about the Company’s ability to continue as a going concern for a 
reasonable period of time. 

 
We are required to communicate with those charged with governance regarding, among other matters, the 
planned scope and timing of the audit, significant audit findings, and certain internal control-related 
matters that we identified during the audit. 
 

 
 
Houston, Texas 
April 14, 2022 
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(a) 10,000 shares authorized, issued and outstanding at December 31, 2021 and 2020.  Par value is
$.01 per share.
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1. Business, Basis of Presentation, and Summary of Significant Accounting Policies 

Description of Business   
SouthWest Water Company and its subsidiaries (the “Company” or “SWWC”) owns, operates, and 
maintains water and wastewater infrastructure and provides a broad range of operations, 
maintenance and management services, including water production; treatment and distribution; 
wastewater collection and treatment; customer service; and utility infrastructure construction 
management.  The Company owns water and wastewater public utilities and to a lesser extent also 
serves municipalities and private companies under operating contracts.   

On September 13, 2010, the Company completed an agreement and plan of acquisition and 
merger (“Acquisition Agreement”) with SW Merger Acquisition Corp. (“Parent”) and SW Merger Sub 
Corp., a direct wholly owned subsidiary of Parent (“Merger Sub”).  The Company is the surviving 
corporation of the merger with SW Merger Sub Corp. and is a wholly owned subsidiary of Parent.   

Principles of Consolidation   
The consolidated financial statements include the accounts of SouthWest Water Company and its 
subsidiaries.  The financial results of majority-owned subsidiaries are consolidated into 
the Company’s operating results and financial position, with the minority ownership interest 
recognized in the consolidated statement of operations as net income attributable to noncontrolling 
interests, and as equity attributable to the noncontrolling interests within total stockholder’s equity.  
See Note 15 for further explanation of the Company’s noncontrolling interests.   

Basis of Presentation and Use of Estimates   
The consolidated financial statements have been prepared in conformity with accounting principles 
generally accepted in the United States of America, also referred to as the Accounting Standards 
Codification (“ASC”) and include the accounts of SouthWest Water Company and its wholly owned 
subsidiaries.  All significant intercompany accounts and transactions have been eliminated.   

Preparation of the financial statements in conformity with the ASC requires management to make 
estimates and assumptions.  The reported amounts of assets and liabilities, disclosure of 
contingent assets and liabilities at the date of the financial statements and the reported amounts of 
revenue and expenses reported could be affected by both changes in those estimates and actual 
results.   

The current novel coronavirus (“COVID-19”) pandemic has caused significant social and economic 
restrictions that have been imposed in the United States and abroad, which has resulted in 
significant volatility in the global economy and led to reduced economic activity in some industries. 
In the preparation of these financial statements and related disclosures, the Company has 
assessed the impact that the COVID-19 pandemic has had on its estimates, assumptions, 
forecasts, and accounting policies. Because of the essential nature of its business, the Company 
does not believe the COVID-19 pandemic had a material impact on its estimates, assumptions and 
forecasts used in the preparation of its financial statements. As the COVID-19 situation is 
unprecedented and ever evolving, future events and effects related to the COVID-19 pandemic 
cannot be determined with precision, and actual results could significantly differ from estimates or 
forecasts. 

Regulated Utility Accounting   
The Company’s regulated utilities are subject to regulation by the public utility commissions and the 
local governments of the states in which they operate (the “Regulators”).  These Regulators have 
allowed recovery of costs and credits which the Company has recorded as regulatory assets and 
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liabilities.  In accordance with regulated accounting as prescribed by ASC 980, costs and credits on 
the balance sheet are deferred as regulatory assets and liabilities when it is probable that 
previously incurred costs or credits will be recognized in future operating results.  These deferred 
amounts, both assets and liabilities, are recognized in the income statement in the same period 
that they are reflected in rates charged for water and wastewater service.  In the event that the 
assessment as to the probability of the inclusion in the rate-making process changes, the 
associated regulatory asset or liability would be adjusted to reflect the change in assessment or 
change in regulatory approval. 

The Company’s Alabama wastewater utilities, Oregon wastewater utilities, and a wholesale water 
business wholly owned by a Texas subsidiary do not meet the criteria for regulatory accounting 
because the rates charged by these entities are not established by or subject to approval by an 
independent third-party regulator.  During 2021, all the regulated utilities in the Company met all 
criteria to apply regulated accounting except two utilities in Texas.  During 2020, all the regulated 
utilities in the Company met all criteria to apply regulated accounting.  During 2021 and 2020, the 
Company acquired additional regulated and nonregulated utilities (see Note 2).  All acquired 
regulated utilities meet the requirements of ASC 980 except one utility in Texas during 2021.   

Cash and Cash Equivalents   
The Company considers all highly liquid investments such as certificates of deposit, commercial 
paper and money market accounts with a maturity of three months or less when acquired to be 
cash equivalents.  Cash equivalents are stated at cost, which approximates fair value.   

Property, Plant and Equipment   
Additions to property, plant and equipment are recorded at cost and include capitalized interest for 
major projects.  Depreciation expense for regulated utility plants is recorded using the straight-line 
method over useful lives primarily ranging from five to eighty-five years, using either the composite 
method of depreciation as prescribed by the applicable regulatory authorities, or the straight-line 
method, depending upon the state in which the regulated utility resides.  Property, plant and 
equipment used in nonregulated operations are depreciated using the straight-line method over 
estimated useful lives ranging from two to forty years.  For regulated utilities using the composite 
method of depreciation, the cost of the property, net of salvage value, is charged to accumulated 
depreciation upon retirement.  For regulated utilities in Texas using the straight-line method of 
depreciation that meet the requirements of ASC 980, the cost of the property, net of salvage value, 
is recorded in net property, plant, and equipment upon retirement if it is probable that the cost is 
subject to recovery in future revenues.  For the regulated utilities using the straight-line method of 
depreciation that do not meet the requirements of ASC 980, any gains or losses resulting from 
retirements are recorded in the results of operations.  For the other utilities and service businesses 
using the straight-line method of depreciation, any gains and losses resulting from retirements are 
recorded in the results of operations in the period of the retirement.   

The costs to acquire and develop computer software for internal use are deferred and amortized on 
the straight-line basis over periods of primarily three to seven years.   

Maintenance costs, including those for planned major maintenance projects, are recognized in the 
period in which they are incurred.   

Long-Lived Asset Impairment  
The Company evaluates long-lived assets, including identifiable intangible assets, for impairment 
whenever events or changes in circumstances indicate that the asset’s carrying value may not be 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Virginia (Colchester) Application (2 of 4) 
Page 6 of 80



SouthWest Water Company 
Notes to Consolidated Financial Statements 
December 31, 2021 and 2020 

9 
 

recoverable.  When it is probable that undiscounted future cash flows are not sufficient to recover 
the asset’s carrying amount, the asset is written-down to its estimated fair value.   

Goodwill   
Goodwill at December 31, 2021 and 2020 represents the excess of purchase price paid by the 
Parent, over the fair value assigned to the net tangible and identifiable intangible assets of SWWC 
and the excess of the purchase price over the net amount of identifiable assets acquired and 
liabilities assumed in a business combination measured at fair value.  Goodwill is tested annually 
for impairment or more frequently if events or circumstances indicate carrying values may not be 
recoverable.  Goodwill is evaluated for impairment using discounted cash flow methodologies, 
transaction values for comparable companies, and other valuation techniques for its reporting units 
with goodwill balances.  

Qualitative factors are first assessed to determine whether a quantitative goodwill impairment test 
is necessary.  If considered necessary, a quantitative test comparing the fair value of a reporting 
unit with its carrying amount, including goodwill, is performed.  If the fair value of a reporting unit 
exceeds its carrying amount, goodwill of the reporting unit is not impaired.  If the carrying amount of 
a reporting unit exceeds its fair value, an impairment loss is recognized in an amount equal to that 
excess, limited to the total amount of goodwill allocated to that reporting   

Intangible Assets   
Finite-lived intangible assets are amortized on the straight-line basis over their estimated useful 
lives, ranging from ten to fifty years.  Indefinite-lived intangible assets consist of water rights to a 
portion of the annual yield of certain watersheds and ground water basins and are not amortized.  

Inventories  
Inventories generally consist of parts and supplies held for use in the ordinary course of business 
and are valued at the lower of cost or net realizable value generally using the moving average cost 
method.  Where shipping and handling costs are borne by us, these charges are included in 
inventory and charged to cost of services upon use in construction or the providing of services. 

Debt Issuance Costs   
Debt issuance costs are amortized to interest expense using the straight-line method over the term 
of the related debt.   

Income Taxes   
Income taxes are accounted for using the asset and liability method and deferred income taxes are 
provided for all significant temporary differences.  Deferred tax assets and liabilities are recorded 
using enacted tax rates expected to apply to taxable income in the years in which the temporary 
differences are recovered or settled.  The effect of a change in tax rates on deferred tax assets and 
liabilities is recognized in the period that the change occurs.   

Deferred tax assets have to be assessed for the likelihood of future recovery from taxable income, 
to the extent we believe that more likely than not, some portion will not be realized.  In that 
scenario, upon consideration of all positive and negative evidence, a valuation allowance may be 
recorded.  Liabilities are recorded based on estimates of potential tax related exposures.  
Accounting for these assessments requires significant judgment as uncertainties often exist with 
respect to existing tax laws, new interpretations of existing laws and rulings by taxing authorities.  
Differences between actual results and assumptions, or changes in assumptions are recorded in 
the period they become known.   
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Suburban Water Systems (“SWS”), a subsidiary of SWWC, recorded deferred income taxes for 
regulatory assets and liabilities because recovery/refund of these amounts is expected to be 
allowable in future rates by the California Public Utilities Commission (the “CPUC”).  In addition, 
investment tax credits have been deferred and are amortized over the estimated productive lives of 
the related assets as allowed by the CPUC.  

Advances for Construction and Contributions in Aid of Construction   
Developers, builders, governmental agencies and municipalities contribute property or cash to 
extend water and wastewater service to their properties.  For ratemaking purposes, these 
contributions in aid of construction (“CIAC”) generally serve as a rate base reduction since they 
represent noninvestor supplied funds.  The Company depreciates utility plants funded by 
contributions and amortizes the CIAC balance as a reduction to depreciation expense, producing a 
result which is functionally equivalent to reducing the original cost of the utility plant for the 
contributions.  Advances for construction are contributed property or cash which is refundable for 
limited periods as new customers begin to receive service or other contractual obligations are 
fulfilled.  Advances which are no longer refundable are reclassified to CIAC.   

Asset Retirement Obligations   
The Company records the fair value of the legal liability for asset retirement obligations (“AROs”) 
associated with Company-owned wells and other regulated utility infrastructure.  Amounts recorded 
as AROs are subject to various assumptions and determinations such as determining whether a 
legal obligation exists to remove assets, estimating the fair value of the costs of removal, 
estimating when final removal will occur, and the credit-adjusted risk-free interest rates to be 
utilized on discounting future liabilities.  Changes that may arise over time with respect to these 
assumptions will change amounts recorded in the future.  Estimating the fair value of the costs of 
removal were determined based on third party costs.   

When the liability is initially incurred, the Company capitalizes the cost of the ARO by increasing 
the carrying amount of the related long-lived asset.  The liability is accreted to its estimated future 
obligation and the capitalized cost is depreciated over the useful life of the related asset.  Upon the 
asset’s retirement and the settlement of the ARO, any difference between the cost to retire the 
asset and the liability recorded is recognized as a gain or loss in the consolidated statement of 
operations.   

Revenue Recognition   
Most of the Company’s revenues are accounted for under the revenue recognition accounting 
standard, “Revenue from Contracts with Customers (Topic 606).” As a nonpublic company, the 
Company has elected not to apply the quantitative disaggregation of revenue.  The Company’s 
water and wastewater utility, wholesale, and operating contract revenues are recognized over time 
as customers simultaneously receive and use the services provided.  To a much lesser extent, the 
Company recognizes revenue at a point in time for equipment installation and other service work 
when the installation is complete and control transfers to the customer.   

The location of the Company’s customers and the types of contracts entered into may affect the 
nature, amount, timing, and uncertainty of revenue and cash flows.  There are no significant 
financing components or variable consideration.  

Revenue is measured based on the amount of consideration specified in the contracts with our 
customers and excludes any amounts collected on behalf of third parties.  We have elected the 
practical expedient to exclude amounts collected from customers for all sales (and other similar) 
taxes.  
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The Company provides water and wastewater utility services to customers as specified by its 
Regulators.  The transaction prices for water and wastewater utility revenues are based on tariff 
rates authorized by the Regulators, which include both quantity-based and flat-rate charges.  
These contracts contain a single performance obligation, the delivery of water and wastewater 
services, as the promise to transfer the individual good or service is not separately identifiable from 
other promises within the contracts and, therefore, is not distinct.  Tariff revenues represent the 
adopted revenue requirement authorized by the Regulators intended to provide the Company with 
an opportunity to recover its costs and earn a reasonable return on its net capital investment.  The 
annual revenue requirements are comprised of operation and maintenance costs, administrative 
and general costs, depreciation and taxes in amounts authorized by the Regulators and a return on 
rate base consistent with the capital structure authorized by the Regulators.   

Water and wastewater utility revenues include amounts billed to customers on a cyclical basis, 
which are based on meter readings for services provided.  The amounts that the Company has a 
right to invoice are determined by each customer’s actual usage, an indicator that the invoice 
amount corresponds directly to the value transferred to the customer.  Although rates for the 
Company’s Alabama and Oregon wastewater utilities are not established by or subject to approval 
by an independent third-party regulator, revenue is recognized in the same way.  

Unbilled revenues are amounts estimated to be billed for usage since the last meter-reading date 
to the end of the accounting period.  

Customer bills may include surcharges for cost-recovery activities, which represent Regulator 
authorized balancing and memorandum accounts that allow for the recovery of previously incurred 
operating costs.  Revenues from these surcharges result in no impact to earnings as they are offset 
by corresponding increases in operating expenses to reflect the recovery of the associated costs.   

As authorized by the CPUC, SWS records in revenues the difference between the adopted level of 
volumetric revenues as authorized by the California Public Utilities Commission (“CPUC”) for 
metered accounts (volumetric revenues) and the actual volumetric revenues recovered in customer 
rates.  The difference is tracked under the Monterey-style Water Revenue Adjustment Mechanism 
(“Monterey WRAM”).  If this difference results in an under-collection of revenues, the Company 
records the additional revenue only to the extent that they are expected to be collected within 24 
months following the year in which they are recorded in accordance with ASC 980.  

The Company also recognizes revenue when it is probable that future recovery of previously 
incurred costs or future refunds that are to be credited to customers will occur through the 
ratemaking process.  

For the Company’s operating contracts, the performance obligation is performing ongoing 
operation and maintenance of the water and/or wastewater systems and treatment plants.  The 
ongoing performance of operation and maintenance of the water and/or wastewater systems and 
treatment plants is viewed as a single performance obligation for each contract.  The Company 
recognizes revenue for operations and maintenance over time as the Company has a right to 
consideration from its contract customers in an amount that corresponds directly to the value to the 
customers of the Company’s performance completed to-date.  The level of effort or resources 
expended in completing the performance obligation is largely consistent over the contract term.   
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Removal Costs   
When regulatory authorities approve rates which allow recovery in advance for the cost of removal 
of assets required by the normal on-going maintenance and repair of the water system, the 
Company recognizes a regulatory liability until the actual costs to retire those assets are incurred.   

Fair Value Measurements   
The Company follows the authoritative accounting guidance for fair value measurements and 
disclosures, which defines fair value and establishes a framework for using fair value to measure 
assets and liabilities.  That framework provides a fair value hierarchy that prioritizes the inputs to 
valuation techniques used to measure fair value.  The hierarchy gives highest priority to unadjusted 
quoted prices in active markets for identical assets or liabilities (Level 1 measurements) and the 
lowest priority to unobservable inputs (Level 3 measurements).  The three levels of the fair value 
hierarchy are as follows:   

Level 1 Unadjusted quoted prices in active markets for identical assets or liabilities that the 
Company has the ability to access;   

Level 2 Inputs other than Level 1 that are observable, either directly or indirectly, such as 
quoted market prices in active markets for similar assets or liabilities, quoted prices for 
identical or similar assets or liabilities in nonactive markets, or other inputs that are 
observable or can be corroborated by observable market data for substantially the full 
term of the assets or liabilities; or   

Level 3 Inputs that are unobservable and significant to the fair value measurement. 

The asset’s or liability’s fair value measurement level within the fair value hierarchy is based on the 
lowest level of any input that is significant to the fair value measurement.  Valuation techniques 
used need to maximize the use of observable inputs and minimize the use of unobservable inputs.  
There have been no changes in the valuation techniques used to measure fair value for the years 
ended December 31, 2021 and 2020.   

Recent Accounting Pronouncements   
In February 2016, the FASB issued ASU No. 2016-02, Leases, which will require lessees to 
recognize assets and liabilities arising from operating leases on the balance sheet.  Lessees and 
lessors will be required to recognize and measure leases at the beginning of the earliest period 
presented using a modified retrospective approach.  The modified retrospective approach includes 
a number of optional practical expedients that entities may elect to apply.  These practical 
expedients relate to the identification and classification of leases that commenced before the 
effective date, initial direct costs for leases that commenced before the effective date and the ability 
to use hindsight in evaluating lessee options to extend a lease, terminate a lease or to purchase 
the underlying asset.  In June 2020, the FASB deferred the effective dates for nonpublic entities to 
annual reporting periods beginning after December 15, 2021 and interim periods within annual 
reporting periods beginning after December 15, 2022. Earlier application is permitted for all entities. 
The Company is evaluating the potential impact of this ASU on its financial statements and related 
disclosures. 
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In June 2016, the FASB issued ASU No. 2016-13 on accounting for impairments of financial 
instruments, including trade receivables, which requires companies to estimate expected credit 
losses on trade receivables over their contractual life.  Historically, companies reserve for expected 
credit losses by applying historical loss percentages to respective aging categories.  Under the 
updated accounting guidance, companies will use a forward-looking methodology that incorporates 
lifetime expected credit losses, which will result in an allowance for expected credit losses for 
receivables that are either current or not yet due, which historically have not been reserved for.  In 
November 2019, the FASB ASU No. 2019-10, Financial instruments - Credit losses (Topic 326), 
Derivatives and hedging (Topic 815), and Leases (Topic 842) - Effective dates extending the 
effective dates to annual and interim reporting periods in 2023 for nonpublic entities, with early 
adoption available.  The Company is evaluating the requirements of the updated guidance to 
determine the impact of adoption.   

In August 2018, the FASB issued ASU No. 2018-13, which modifies the disclosure requirements on 
fair value measurements.  The modifications in this update eliminates, amends, and adds 
disclosure requirements for fair value measurements, which is expected to reduce costs for 
preparers while providing more decision-useful information for financial statement users.  The 
updated accounting guidance is effective for fiscal years beginning after December 15, 2019, with 
early adoption available.  The adoption of this standard on January 1, 2020 did not have a material 
impact on the Company’s financial statements and related disclosures.  

In December 2019, the FASB issued ASU No. 2019-12, Income Taxes (Topic 740) - Simplifying the 
Accounting for Income Taxes.  The amendments in this update simplify the accounting for income 
taxes by removing certain exceptions and clarifying certain requirements regarding franchise taxes, 
goodwill, consolidated tax expenses, and annual effective tax rate calculations.  For nonpublic 
entities, the ASU is effective for fiscal years beginning after December 15, 2022.  Early adoption is 
permitted.  The Company is evaluating the impact of this ASU on its consolidated financial 
statements. 

2. Acquisitions 

In March 2021, the Company acquired all of the ownership interest in Ni Florida LLC (“Ni FL”) for 
$12.5 million in cash. Ni FL owns regulated water and wastewater utilities which provide services to 
approximately 4,400 equivalent dwelling units across Pasco and Lee counties in Florida. The 
utilities are regulated by the Florida Public Service Commission and meet the criteria for regulatory 
accounting. Goodwill associated with the acquisition is tax deductible. The Company incurred 
acquisition-related costs in conjunction with the acquisition of Palmetto described below. The total 
acquisition-related costs for both acquisitions were $0.2 million and $5.0 million for the years ended 
December 31, 2021 and 2020, respectively. These costs are recorded in the consolidated 
statements of operations. This acquisition allowed the Company to expand its operations to the 
state of Florida. 

In December 2021, the Company acquired regulated assets of 17 water and 3 wastewater systems 
(“UIC”) serving approximately 3,600 equivalent dwelling units throughout the Greater Houston area 
for $12.2 million.  The Company paid $12.1 million and $0.1 million in cash in December 2021 and 
March 2022, respectively. The acquired systems are regulated by the Public Utility Commission of 
Texas (“PUCT”) and meet the criteria for regulatory accounting. There is no goodwill associated 
with this transaction. The Company incurred total acquisition-related costs of $0.1 million during the 
years ended December 31, 2021 and 2020, which are recorded in the consolidated statements of 
operations. This acquisition allowed the Company to expand its operations in the state of Texas. 
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The recognized amounts of identifiable assets acquired and liabilities assumed for the two 
acquisitions in 2021 noted above are presented in the table below (in thousands): 

 

In February 2021, the Company acquired regulated water and wastewater assets serving 
approximately 2,200 equivalent dwelling units in South Carolina for a seller financed note of $5.0 
million and $0.3 million in cash. Goodwill of $5.0 million associated with the acquisition is tax 
deductible. The Company incurred total acquisition-related costs of $0.1 million during the years 
ended December 31, 2021 and 2020, which are recorded in the consolidated statements of 
operations. This acquisition allowed the Company to expand its operations in the state of South 
Carolina. 

In March 2021, the Company acquired regulated water and wastewater assets serving 
approximately 2,500 equivalent dwelling units in Texas for $1.9 million in cash.  Goodwill of $0.3 
million associated with the acquisition is tax deductible. This acquisition allowed the Company to 
expand its operations in the state of Texas. 

In June 2021, the Company acquired regulated water and wastewater assets serving 
approximately 70 equivalent dwelling units in Texas for $0.1 million in cash.  There was no goodwill 
in this transaction. This acquisition allowed the Company to expand its operations in the state of 
Texas. 

In August 2021, the Company acquired unregulated wastewater assets serving approximately 
1,200 equivalent dwelling units in Alabama for $5.0 million in cash.  There is no goodwill associated 
with this transaction. This acquisition allowed the Company to expand its operations in the state of 
Alabama. 

In September 2020, the Company acquired all of the ownership interest in Ni South Carolina 
Utilities, Inc., Ni South Carolina LLC, and Ni America Operating LLC and their direct subsidiaries 
(collectively “Palmetto”) for $367.3 million in cash. Palmetto owns three regulated wastewater 
utilities which provide services to approximately 42,000 equivalent dwelling units across Kershaw, 
Richland, and Lexington counties in South Carolina and to a much lesser extent, non-regulated 
septic receiving operations in South Carolina. The wastewater utilities are regulated by the South 
Carolina Public Service Commission (”SCPSC”) and meet the criteria for regulatory accounting. 
Goodwill associated with the acquisition is tax deductible. The Company incurred acquisition-
related costs in conjunction with the acquisition of Ni FL described above. The total acquisition-
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related costs for both acquisitions were $0.2 million and $5.0 million for the years ended December 
31, 2021 and 2020, respectively. These costs are recorded in the consolidated statements of 
operations. This acquisition allowed the Company to significantly expand its operations in the state 
of South Carolina. 

In June 2020, the Company acquired the assets of four regulated water and wastewater systems 
(“Double Diamond”) serving approximately 2,800 equivalent dwelling units near Dallas, Texas for 
$8.6 million in cash. The acquired systems are regulated by the PUCT and meet the criteria for 
regulatory accounting. Goodwill associated with the acquisition is tax deductible. The Company 
incurred total acquisition-related costs of $0.2 million during the years ended December 31, 2020 
and 2019, which are recorded in the consolidated statements of operations. This acquisition 
allowed the Company to expand its operations in the state of Texas. 

The recognized amounts of identifiable assets acquired and liabilities assumed for the two 
acquisitions in 2020 noted above are presented in the table below (in thousands): 

Palmetto
Double 

Diamond
Cash and cash equivalents 3,135$             -$                      
Other current assets 4,653 230
Property, plant and equipment, net 130,592 3,088

Other assets 11,688 -

Current liabilities (4,025) (65)

Contributions in aid of construction, net (36,557) (1,456)

Other liabilities (4,790) (519)
Total identifiable assets acquired and liabilities assumed 104,696 1,278

Goodwill 262,613 7,290

Total purchase price consideration 367,309$         8,568$              

 

In January 2020, the Company acquired the assets of two regulated water and wastewater utilities 
in South Carolina for $2.1 million in cash. Goodwill of $2.0 million associated with the acquisition is 
tax deductible. This acquisition allowed the Company to expand its operations in the state of South 
Carolina. 

In May 2020, the Company acquired the assets of a nonregulated septic hauling operation in 
Oregon for $1.5 million in cash.  This acquisition allowed the Company to expand its operations in 
the state of Oregon. 

3. Current Assets 

Accounts Receivable 
At December 31, 2021 and 2020, $12.5 million and $8.4 million, respectively, of estimated unbilled 
regulated operations revenue was recorded representing customer water and wastewater usage 
revenue since the previous billing cycles and estimates of revenue earned but not yet billed. 
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At December 31, 2021 and 2020, $1.4 million and $1.3 million, respectively, of estimated unbilled 
nonregulated operations revenue was recorded, primarily representing contractual base fee 
revenue and estimates of time and material revenue earned on work completed but not yet billed. 

The Company maintains allowances for doubtful accounts for receivables whose collection is 
uncertain based on management’s periodic review of past due or delinquent accounts.  Accounts 
receivable are net of an allowance for doubtful accounts of $5.9 million and $5.1 million at 
December 31, 2021 and 2020, respectively. 

Prepaid Expenses and Other Current Assets 
Prepaid expenses and other current assets consist of the following: 
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4. Property, Plant and Equipment 

Property, plant and equipment (“PP&E”), recorded at cost, consists of the following: 

 

Depreciation expense was $39.7 million and $33.0 million for the years ended December 31, 2021 
and 2020, respectively.  Depreciation expense for regulated utility PP&E was $36.8 million and 
$30.5 million for the years ending December 31, 2021 and 2020, respectively.  Depreciation 
expense for regulated utility PP&E was reduced by the amortization of contributions in aid of 
construction totaling $6.5 million and $4.8 million for the years ending December 31, 2021 and 
2020, respectively.  Capitalized interest additions to PP&E were $1.0 million and $0.4 million for the 
years ended December 31, 2021 and 2020, respectively.   

Certain expenditures relating to the development of software for internal use are capitalized.  PP&E 
at December 31, 2021 and 2020 includes $7.7 million and $7.4 million, respectively, of capitalized 
software costs, net of accumulated depreciation.   

For regulated utilities in Texas using the straight-line method of depreciation that meet the 
requirements of ASC 980, the cost of property, net of salvage value, is deferred and recorded in 
net property, plant, and equipment upon retirement in accordance with the FASB’s accounting 
guidance for regulated operations as the Company expects to recover these costs in future rates.  
There were $2.0 million and $2.4 million of these costs included in net property, plant and 
equipment at December 31, 2021 and 2020, respectively. 
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5. Regulatory Assets and Liabilities 

As described in Note 1, in accordance with authoritative guidance for regulated utilities, costs and 
credits on the balance sheet are deferred as regulatory assets and liabilities when it is probable 
that revenue or expense in an amount at least equal to the capitalized cost or credit will result from 
inclusion of those costs or credits in allowable costs for ratemaking purposes in the future. 

All of the Company’s regulated utilities met the regulated accounting criteria during 2021.  The 
resulting regulatory assets and liabilities are shown in the following table.  The following regulatory 
assets and liabilities are included in prepaid and other current assets, other long-term assets, other 
current liabilities and other long-term liabilities on the consolidated balance sheets: 
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The Company continues to monitor the global outbreak of the COVID-19 pandemic. To date, the 
Company has experienced COVID-19 financial impacts, including an increase in uncollectible 
accounts expense and certain incremental operation and maintenance expenses. The Company 
has also experienced decreased revenues as a result of the waiver of late fees and foregone 
reconnect fees. These impacts are collectively referred to as “financial impacts.”  

In Texas, South Carolina, and Oregon, the Company has commission orders authorizing deferred 
accounting for COVID-19 financial impacts. In California, the Company has a CPUC approved 
Catastrophic Event Memorandum Account (CEMA). The CEMA allows the Company to track and 
recover certain financial impacts related to the COVID-19 pandemic.  

The Company recorded $3.5 million and $2.2 million in regulatory assets for the financial impacts 
related to the COVID-19 pandemic as of December 31, 2021 and December 31, 2020, 
respectively. The Company believes that these regulatory assets are probable for recovery through 
future regulatory proceedings and other available state funds. In February 2022, the Company 
received $2.0 million for recovery of some of these regulatory assets in California.  

On December 22, 2017, President Trump signed into law legislation referred to as the “Tax Cuts 
and Jobs Act” (the “TCJA”), which reduced the Federal corporate income tax rate from 35% to 
21%.  Reductions in accumulated deferred income tax balances due to the reduction in the 
corporate income tax rate to 21% under the provisions of the TCJA will result in amounts previously 
collected from utility customers for these deferred taxes to be refundable to such customers, 
generally through reductions in future rates.  The TCJA includes provisions that stipulate how these 
excess deferred taxes relating to certain accelerated tax depreciation benefits are to be passed 
back to customers.  Potential refunds of other deferred taxes will be determined by our state 
regulators.  The December 31, 2021 consolidated balance sheet reflects impact of the TCJA on our 
regulatory assets and liabilities.  The impact reduced our regulatory assets by $2.2 million and 
increased our regulatory liabilities by $8.1 million.  These adjustments had no impact on our cash 
flows.   

In January 2017, SWS filed an application for a general rate increase (“GRC”) with the CPUC for 
authority to increase rates charged for water service in 2018, 2019, and 2020.  The scheduled 
January 2018 effective date of new rates and the January 2019 effective date of the 2018 step 
filing were delayed by the CPUC.  In December 2017, the CPUC approved an interim rates 
memorandum account to track the difference between the interim rates (which represented existing 
rates) and the final adopted rates effective January 2018.  In May 2019, the CPUC issued Decision 
No. 19-05-029 adopting the GRC for years 2018, 2019, and 2020.  The decision resulted in an 
overall rate increase of $4.86 million or 6.40% for 2018, $2.2 million or 2.72% for 2019, and $2.2 
million for 2020.  The decision also authorized SWS to recover the revenue associated with the 
delay in adopting new 2018 and 2019 rates (the difference between the interim rates and the 
adopted rates).  As of December 31, 2020, the regulatory asset related to the interim rates under-
collection is approximately $3.3 million.  

In March 2020, SWS filed an application for a general rate increase (“GRC”) with the CPUC for 
authority to increase rates charged for water service in 2021, 2022, and 2023. The scheduled 
January 2021 effective date of new rates was delayed by the CPUC. In December 2020, the CPUC 
approved an interim rates memorandum account to track the difference between the interim rates 
(which represented an increase of 1.2% over the exiting rates) and the final adopted rates effective 
January 1, 2021. In October 2021, the CPUC issued Decision No. 21-10-024 adopting the GRC for 
years 2021, 2022, and 2023. The decision resulted in an overall rate increase of $7.78 million or 
9.10% for 2021, $4.2 million or 4.41% for 2022, and $4.3 million or 4.38% for 2023. The 
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Administrative Law Judge’s Ruling in December 2020 also authorized SWS to recover the revenue 
associated with the delay in adopting new 2021 rates (the difference between the interim rates and 
the adopted rates). As of December 31, 2021, the regulatory asset related to the interim rates 
under-collection is approximately $6.7 million. 

As permitted by the CPUC, SWS maintains water supply cost balancing accounts.  Balancing 
accounts track pricing differences between noncontrollable costs authorized in rates such as 
purchased water, purchased power and pump taxes and actual recorded costs, and defers the 
under-collected amounts for future surcharge (“regulatory assets”), or over-collected amounts for 
future surcredit (“regulatory liabilities”) to customers.  Deferred amounts are charged or credited to 
customers over a 12-to 36-month period once approved in accordance with the CPUC Standard 
Practice U-27-W.  This Standard Practice requires the Company to accrue interest on its supply 
cost balancing accounts at the rate prevailing for 90-day nonfinancial commercial paper 
established by the CPUC.  

For the years ended December 31, 2021 and 2020, approximately $1.2 million and $7.7 million of 
net undercollections (including interest), respectively, were recorded in the water supply cost 
balancing accounts.  Amortization of surcharges that are in rates to recover under-collections from 
customers also decreased the water supply cost balancing accounts, as applicable.  During the 
years ended December 31, 2021 and 2020, approximately $4.0 million and $6.0 million of 
surcharges (excluding interest), respectively, were billed to customers which reduced under-
collections in the water supply cost balancing accounts.  

As of December 31, 2021, the water supply cost balancing accounts have approximately $10.2 
million in net cost under-collections.  Currently, there are surcharges in place to recover 
approximately $2.0 million of these under-collections by December 31, 2022.  It is considered 
probable that the remaining $8.2 million will be recovered through a future surcharge allowed by 
the CPUC.  

The low-income ratepayer assistance (“LIRA”) program provides monthly credits to qualifying low 
income customers.  A regulatory asset or liability account captures the net cost of the program that 
provides monthly credits to qualifying low income customers in the form of a surcredit, and also 
related monthly charges to nonqualifying residential customers in the form of a surcharge.  

On April 1, 2015, the Governor of California issued an Executive Order that directed the State 
Water Resources Control Board to impose restrictions on urban water suppliers to achieve a 
statewide 25 percent reduction in potable urban usage through February 2016.  This order was 
subsequently extended through October 2016.  SWS developed a plan in accordance with this 
directive and received authorization of Schedule no. 141.1-Water Shortage Contingency Plan 
which went into effect on August 1, 2015.  Included in this plan is a drought surcharge which was 
billed to applicable customers that use more than a prescribed volume of water.  This drought 
surcharge when billed to customers was recorded as a regulatory liability.  In August 2016, this 
drought surcharge was lifted and is no longer billed to customers.  As approved by the CPUC, the 
Company reduced the drought surcharge liability by $1.0 million in 2020 through a combination of 
refunds to customers and recognition of revenue.  The Company recognized revenue of $0.3 
million for the year ended December 31, 2020, to offset Monterey-style Water Revenue Adjustment 
Mechanism (“Monterey WRAM”) under collections.  At December 31, 2021, the drought surcharge 
regulatory liability balance was $0.3 million.   

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Virginia (Colchester) Application (2 of 4) 
Page 18 of 80



SouthWest Water Company 
Notes to Consolidated Financial Statements 
December 31, 2021 and 2020 

21 
 

In 2012, Palmetto, which was acquired by the Company in September 2020 (see Note 2), 
purchased certain sewer collection system assets (“PRC Plant”) owned by the city of Columbia, 
South Carolina. The purchase resulted in disputed ratemaking treatment of the purchase price 
Palmetto paid to acquire the assets of Columbia, a municipality. In November 2019, the Palmetto 
utility that purchased the PRC Plant filed a rate case with the SCPSC (see Note 14) which included 
a request to recover the cost of the PRC Plant. In August 2020, the SCPSC issued its order in the 
case which authorized Palmetto to recover $8.5 million of the PRC Plant as a regulatory asset over 
a 9.31-year amortization period which began in September 2020.  

The regulatory asset related to cost of property, net of salvage value, upon retirement is described 
in Note 4.   

6. Other Assets 

Goodwill   
The table below summarizes the changes in the carrying amount of goodwill during the two years 
ended December 31, 2021. 

 

During 2021 and 2020, the annual assessment of goodwill was performed and there was no 
impairment.  There can be no assurances that the Company will not be required to recognize an 
impairment of goodwill in the future due to market conditions or other factors related to the 
Company’s performance.  These market events could include a decline over a period of time in 
valuation multiples of comparable water utility and service companies, declines in the forecasted 
results in the Company’s business plan, such as changes in rate case results or capital investment 
budgets or changes in interest rates.  Recognition of impairment of a significant portion of goodwill 
could negatively affect the Company’s reported results of operations and total capitalization.   
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Intangible Assets   
Intangible assets of $57.3 million and $59.3 million (net of $14.3 million and $12.2 million of 
accumulated amortization) at December 31, 2021 and 2020, respectively, include purchased 
contracts, acquired customer relationships and impact fees, and are amortized on the straight-line 
basis over estimated useful lives ranging from ten to fifty years.  The changes in intangibles in 2021 
include additional purchased water rights of $15.4 thousand and $6.3 thousand of organization 
costs.  The changes in intangibles in 2020 include additional purchased pipeline capacity of $2.9 
million and additional purchased water rights of $1.7 million. 

Intangible assets are comprised of the following: 

 

 

Water rights are not amortizable as they represent indefinite rights to a portion of the annual yield 
of certain watersheds and groundwater basins.   
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Estimated future annual amortization expense for all identifiable intangible assets with finite useful 
lives for the five succeeding years is as follows: 

 

Other Long-Term Assets   
Other long-term assets consist of the following: 

 

To assist in funding the liabilities related to its deferred compensation liabilities, the Company has 
invested in Company-owned life insurance policies (See Note 12, “Employee Benefit Plans”).   

A portion of the Company’s long-term debt is held by CoBank, a cooperative bank owned by the 
customers it serves.  As a stockholder, the Company is eligible to receive a yearly patronage 
distribution.  Patronage distribution amounts are determined by CoBank’s board of directors and 
allocated among customers on the basis of average loan volume.  At the discretion of the board of 
directors, the patronage refund can be distributed as cash or equity as class “A” common stock of 
CoBank in the cooperative.  The Company has recorded a long-term asset related to the CoBank 
equity of $2.2 million and $2.1 million at December 31, 2021 and 2020, respectively. 
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7. Long-term Debt 

Long-term debt consists of the following: 

(in thousands) 2021 2020

6.84% Series "A" Senior Unsecured Notes due 2035 32,667$           35,000$           
4.48% Series "B" Senior Unsecured Notes due 2038 83,337 83,337
4.39% Series "C" Senior Unsecured Notes due 2033 20,000 20,000
4.48% Series "D" Senior Unsecured Notes due 2038 21,663 21,663
4.13% Series "E" Senior Unsecured Notes due 2028 25,000 25,000
4.38% Series "F" Senior Unsecured Notes due 2033 25,000 25,000
4.50% Series "G" Senior Unsecured Notes due 2043 20,000 20,000
4.54% Series "H" Senior Unsecured Notes due 2048 20,000 20,000
3.40% Series "I" Senior Unsecured Notes due 2034 20,000 20,000
3.68% Series "J" Senior Unsecured Notes due 2039 30,000 30,000
2.43% Series "K" Senior Unsecured Notes due 2030 100,000 100,000
3.17% Series "L" Senior Unsecured Notes due 2040 68,000 68,000
3.39% Series "M" Senior Unsecured Notes due 2050 32,000 32,000
Revolving Credit Facility 80,000 -
Bank of America Auto-Borrow Facility 675 -
CUC Promissory Note due 2046 4,915 -

Capital Lease Obligations 11 234

Monarch term loans
Monarch Utilities I, LP ("Monarch")

7.37% fixed rate term loan due 2022 256 1,027
5.77% fixed rate term loan due 2022 22 75
6.10% fixed rate term loan due 2031 20,000 20,000

First mortgage bonds
Suburban Water Systems

9.09% series "B" first mortgage bond due 2022 8,000 8,000
5.64% series "D" first mortgage bond due 2024 15,000 15,000
6.295% series "E" first mortgage bond due 2026 10,000 10,000
4.42% series "F" first mortgage bond due 2035 25,000 25,000
3.70% series "G" first mortgage bond due 2059 32,000 32,000

Total long-term debt payment obligations 693,546 611,336

Unamortized debt issuance costs (4,921) (4,804)
Unamortized discount on Senior Unsecured Notes (16,473) (17,026)
Unamortized fair market value adjustments (a) (628) (674)

Total debt 671,524 588,832

Less:  Current portion of long-term debt (11,298) (1,046)

Long-term debt less current portion 660,226$         587,786$         

December 31,

 

(a) Monarch and Suburban Water Systems debt. 
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Senior Unsecured Notes   
In September 2020, the Company entered into a note purchase agreement (“September 2020 
NPA”) relating to the issuance of par value $200.0 million aggregate principal amount of Series “K”, 
“L” and “M” Senior Unsecured Notes.  Interest is payable semi-annually in arrears on March 14 and 
September 14 of each year, which commenced on March 14, 2021.  All notes issued under the 
September 2020 NPA are due in their entirety on their respective maturity dates.  Debt issuance 
costs of $1.5 million were incurred related to the issuance of notes under the September 2020 NPA 
and are included in Long-term Debt on the consolidated balance sheet.  The Company allocated 
the total debt issuance costs incurred for the notes on a prorated basis using the aggregate 
principal balance.  

In September 2019, the Company entered into a note purchase agreement (“September 2019 
NPA”) relating to the issuance of par value $50.0 million aggregate principal amount of Series “I” 
and “J” Senior Unsecured Notes.  Interest is payable semi-annually in arrears on March 13 and 
September 13 of each year, which commenced on March 13, 2020.  All notes issued under the 
September 2019 NPA are due in their entirety on their respective maturity dates.  Debt issuance 
costs of $0.2 million were incurred related to the issuance of notes under the September 2019 NPA 
and are included in Long-term Debt on the consolidated balance sheet.  The Company allocated 
the total debt issuance costs incurred for the notes on a prorated basis using the aggregate 
principal balance.  

In May 2018, the Company entered into a note purchase agreement (“May 2018 NPA”) relating to 
the issuance of par value $90.0 million aggregate principal amount of Series “E”, “F”, “G,” and “H” 
Senior Unsecured Notes.  Interest is payable semi-annually in arrears on May 17 and 
November 17 of each year, which commenced on November 17, 2018.  All notes issued under the 
May 2018 NPA are due in their entirety on their respective maturity dates.   

In April 2018, the Company entered into a note purchase agreement (“April 2018 NPA”) relating to 
the issuance of $160.0 million aggregate principal amount of Series “A”, “B”, “C,” and “D” Senior 
Unsecured Notes.  The Series “A” notes were issued at par in an exchange for $35.0 million of the 
Company’s previously issued senior secured notes.  The Series “B” notes, in the original principal 
amount of $83.3 million, were issued in an exchange for $65.0 million of the Company’s previously 
issued senior secured notes, resulting in a discount of $18.3 million.  The Company accounted for 
the exchanges of these notes as a debt modification.  The Series “C” and “D” notes were new 
issuances at par value.  Interest is payable semi-annually in arrears on March 13 and 
September 13 of each year, which commenced on September 13, 2018.  The Company is required 
to make $2.3 million annual principal payments on the Series “A” Notes which commenced on 
September 13, 2021 and will continue each anniversary thereof to and including the maturity date.  
All other series of the notes issued under the April 2018 NPA are due in their entirety on their 
respective maturity dates.   

Debt issuance costs of $1.3 million were incurred related to the issuance of notes under the 
April 2018 NPA and May 2018 NPA and are included in Long-term Debt on the consolidated 
balance sheets.  The Company allocated the total debt issuance costs incurred for the notes on a 
prorated basis using the aggregate principal balance. 

The terms of the Senior Unsecured Notes issued under the April 2018 NPA, May 2018 NPA, 
September 2019 NPA, and September 2020 NPA are subject to standard debt covenants including 
a capitalization ratio not to exceed 65% and an interest coverage ratio of less than 2 to 1.  The 
Company was in compliance with the covenants for the year ended December 31, 2021.  The 
Company may redeem the Senior Unsecured Notes, in whole or in part, at a redemption price 
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equal to 100% of the principal amount plus a “make-whole” premium as set forth in the respective 
note purchase agreements.   

Revolving Credit Facility   
In April 2018, the Company entered into a bank credit agreement (“2018 Revolver”) with various 
financial institutions. In February 2020, the 2018 Revolver was amended to add an additional 
lender.  The amendment also increased the total commitments from $100.0 million to $110.0 
million. In April 2021, the 2018 Revolver was amended to increase the total commitments from 
$110.0 million to $200.0 million, extend the maturity from 2023 to 2026, and replace an existing 
lender with a new lender.  Borrowings under the 2018 Revolver bear interest, at the Company’s 
option, at a base rate or a LIBOR rate, in each case plus an applicable margin.  The base rate is 
equal to the greater of the federal funds rate plus 0.50%, the LIBOR rate based on a one-month 
interest period plus 1%, and floating rate announced by PNC Bank as its “prime rate.”  The rate as 
of December 31, 2021 was 3.375%.  The 2018 Revolver is subject to standard financial and other 
restrictive covenants, including maintenance of a capitalization ratio not to exceed 65% and an 
interest coverage ratio not to exceed 2 to 1.  The bank credit agreement also supports periodic 
issuance of contingent standby letters of credit as needed for general business purposes.  There 
were $0.8 million in letters of credit outstanding against the 2018 Revolver at December 31, 2021.   

CUC Promissory Note 
In February 2021, the Company acquired regulated water and wastewater assets serving 
approximately 2,200 equivalent dwelling units in South Carolina (see Note 2) for a seller financed 
note of $5.0 million (“CUC Note”) and $0.3 million in cash. The CUC Note has a stated annual 
interest of 5.0% with principal and interest payments due monthly through the maturity date.  
 
Capital Lease Obligations   
The Company has a master lease agreement for the purpose of financing a portion of its vehicle 
fleet.  Leases under the agreement have an initial term of 367 days with automatic annual 
extensions until terminated by either party, have variable end dates determined by type of vehicle, 
are structured as capital leases and are secured by the leased assets.  The lease rate is based on 
the 90-day LIBOR rate in effect on each lease commencement date plus 190 basis points and is 
updated monthly.  At December 31, 2021 and 2020, the Company’s outstanding balance under this 
agreement was $11 thousand and $0.2 million, respectively.   

Monarch Term Loans   
The Company’s wholly owned subsidiary, Monarch Utilities I, LP (“Monarch”), has term loans that 
are secured by substantially all of the assets of Monarch, which had a net book value of $165.9 
million at December 31, 2021.  Monarch is subject to the maintenance of certain financial and other 
restrictive covenants.  Monarch was in compliance with these covenants for the years ended 
December 31, 2021 and 2020.   

First Mortgage Bonds   
The Company’s wholly owned subsidiary, SWS, has five series of first mortgage bonds.  The bonds 
are secured by a first mortgage indenture and deed of trust against substantially all of the assets of 
SWS.  

Interest on the first mortgage bonds is payable semiannually and they may be redeemed at any 
time prior to maturity at par plus a call premium.  Additional mortgage bonds may be issued subject 
to the provisions of the SWS mortgage bond indentures and the bond purchase agreement of each 
series.  The mortgage bond indenture limits the amount of dividends that SWS may pay to the 
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Company.  The Company was in compliance with loan agreement covenants at December 31, 
2021 and 2020.   

Aggregate Maturities   
Total annual maturities of the revolving credit facility and debt outstanding at December 31, 2021 
are as follows: 

 

8. Other Liabilities 

Other Current Liabilities   
Other current liabilities and deferred credits consist of the following: 

 

 
 
 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Virginia (Colchester) Application (2 of 4) 
Page 25 of 80



SouthWest Water Company 
Notes to Consolidated Financial Statements 
December 31, 2021 and 2020 

28 
 

Other Long-Term Liabilities   
Other long-term liabilities consist of the following: 

 

Asset Retirement Obligations   
As described in Note 1, the Company records obligations for the fair value of the legal liability for 
asset retirement obligations associated with its wells and other infrastructure.  Because retirement 
costs for the utilities’ assets have been recovered through rates prior to the time of retirement, the 
Company defers any timing differences between rate recovery and depreciation expense as either 
a regulatory asset or a regulatory liability.  

The following is a reconciliation of the beginning and ending aggregate carrying amount of asset 
retirement obligations, which is included in “Other Long-Term Liabilities” on the consolidated 
balance sheets as of December 31, 2021 and 2020: 
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9. Income Taxes 

The components of the provisions (benefit) for income taxes are as follows: 

 

A reconciliation of the statutory federal income tax rate to the Company’s effective tax rate is as 
follows: 

 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Virginia (Colchester) Application (2 of 4) 
Page 27 of 80



SouthWest Water Company 
Notes to Consolidated Financial Statements 
December 31, 2021 and 2020 

30 
 

Deferred tax assets and liabilities consist of the following: 

 

The Company had $0.2 million and no net federal operating loss carryforwards at December 31, 
2021 and 2020, respectively.  

At December 31, 2021 and 2020, the Company had net state operating loss carryforwards of $1.5 
million and $1.0 million, respectively, prior to the consideration of a valuation allowance.  The 
Company had a $0.4 million valuation allowance at December 31, 2021 and 2020 in a jurisdiction 
for which the Company determined utilization is remote.   

Based upon the Company’s current and historical pre-tax operating results, management believes 
it is more likely than not that the Company will realize the benefit of its remaining deferred income 
tax assets.  Management believes the existing net deductible temporary differences will reverse 
during periods in which the Company generates net taxable income.  However, there can be no 
assurance that the Company will generate any earnings or any specific level of continuing earnings 
in future years.  Management regularly reviews the recoverability of deferred income tax assets 
and has determined that no additional valuation allowances were necessary at December 31, 2021 
and 2020.  

The Company is subject to federal and various state income taxes.  Tax regulations within each 
jurisdiction are subject to the interpretation of related tax laws and regulations and require 
significant judgment to apply.  The statute of limitations for federal income tax return examinations 
is 3 years and 4 years for most states.  The federal income tax liabilities of the Company have 
been determined whether by reason of completed audits or the statute of limitations having run for 
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all tax years up to and including 2017.  Refer to the chart below for the federal statute of limitations 
for the open tax years. 

 

The Company is included in its parent company consolidated tax return.  For 2021 and 2020, the 
Company did not record any uncertain tax positions as a tax expense line item in the consolidated 
statement of operations.   

In response to the COVID-19 pandemic, President Donald Trump signed into law the Coronavirus 
Aid, Relief, and Economic Security (“CARES”) Act on March 27, 2020. The CARES Act provides 
numerous tax provisions and other stimulus measures, including temporary changes regarding the 
prior and future utilization of net operating losses, temporary changes to the prior and future 
limitations on interest deductions, temporary suspension of certain payment requirements for the 
employer portion of Social Security taxes, technical corrections from prior tax legislation for tax 
depreciation of certain qualified improvement property, and the creation of certain refundable 
employee retention credits. The Company evaluated the provisions of the CARES Act and 
concluded that the associated impacts do not have a material effect on its financial position or 
liquidity. 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Virginia (Colchester) Application (2 of 4) 
Page 29 of 80



SouthWest Water Company 
Notes to Consolidated Financial Statements 
December 31, 2021 and 2020 

32 
 

10. Commitments and Contingencies 

Lease Commitments   
The Company leases equipment and office facilities under operating and capital leases that expire 
through 2050.  Aggregate rental expense under all operating leases was $1.7 million for each the 
years ended December 31, 2021 and 2020.  At December 31, 2021, the future minimum 
commitments under existing noncancelable capital and operating leases are as follows: 

 

Water Supply Commitments   
Certain of the Texas Utilities regulated utilities and a wholesale water entity have water supply 
contracts providing for the purchase of water.  These agreements require the Company to 
purchase minimum quantities of water or capacity annually at a specified price.  In some cases, the 
amount is subject to increases in future periods for production costs increases and may also 
increase, but not decrease, if average actual usage exceeds a specified amount.  At December 31, 
2021, the estimated minimum annual purchase commitment for the agreements is $3.0 million in 
2022.  The commitment is reduced to $2.8 million in 2024 and increases to $5.2 million by 2060 
due to further volumetric purchase commitment escalation.  

Litigation and Other Matters   
The Company is involved in other routine legal and administrative proceedings arising during the 
ordinary course of business.  Management believes that the ultimate disposition of such matters 
will not have a material adverse effect on the Company’s consolidated financial position, results of 
operations or cash flows.  Any related legal costs are expensed when incurred.   

Certain Contractual Commitments and Indemnities   
During the normal course of business, the Company enters into agreements containing indemnities 
pursuant to which it may be required to make payments in the future.  These indemnities are in 
connection with facility leases and liabilities and operations and maintenance, and construction 
contracts entered into by the Company’s contract services businesses.  The duration of these 
indemnities, commitments and guarantees varies, and in certain cases, is indefinite.  Substantially 
all of these indemnities provide no limitation on the maximum potential future payments the 
Company could be obligated to make and is not quantifiable.  The Company has not recorded any 
liability for these indemnities. 
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11. Consolidated Statements of Cash Flows 

The following information supplements the Company’s consolidated statements of cash flows. 

 
 

12. Employee Benefit Plans 

401(k) Retirement Plans 
Substantially all employees are eligible to participate in the 401(k) retirement plan the Company 
sponsors, which is a defined contribution plan.  For the years ended December 31, 2021 and 2020, 
the Company made discretionary matching contributions to the plan that vested immediately.  The 
Company’s expense related to its matching contributions was $2.5 million and $2.2 million for the 
years ended December 31, 2021 and 2020, respectively. 

Supplemental Executive Retirement Plan (“SERP”) 
A nonqualified supplemental executive retirement plan (“SERP”) was originally established for 
certain key executives and officers for the purpose of providing supplemental income benefits to 
plan participants or their survivors upon retirement or death.  The sole remaining participant in the 
SERP is a former Chief Executive Officer of the Company who retired in May 2009.  Accordingly, 
there are no current employees participating.  Additionally, there are no intentions of selecting any 
other participants.  The total SERP liability was $0.9 million and $1.0 million at December 31, 2021 
and 2020, respectively.  The SERP is an unfunded plan. 

Deferred Compensation Plan (“DCP”) 
The Company has a nonqualified deferred compensation plan (“DCP”) that permits key employees 
to annually elect to defer a portion of their compensation until their retirement.  The retirement 
benefit to be provided is based upon the amount of compensation deferred.  Interest expense on 
deferred compensation was $0.3 million and $0.4 million for each for the years ended 
December 31, 2021 and 2020, respectively. The total deferred compensation liability was $9.9 
million and $8.4 million for the years ended December 31, 2021 and 2020, respectively. 

To assist in funding the deferred compensation liability, the Company has invested in company-
owned life insurance policies.  The cash surrender value of these policies was $9.7 million and $9.4 
million for years ending December 31, 2021 and 2020, respectively and is included in other long-
term assets in the accompanying consolidated balance sheets (see Note 6). 
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13. Related Party Transactions 

Parent Debt 
In September 2010, the Parent entered into a $130 million note payable with its shareholders (the 
“Shareholders’ Note"). In August 2015, the Shareholders’ Note was amended to include all 
outstanding principal and interest in the balance, extend the maturity from September 2025 to 
September 2030 and modify the annual interest rate from 10.5% to 7.7%. The new balance was 
$169.5 million.  Interest payments were made semi-annually during 2021 and 2020.  The Company 
made a $85.0 million and $31.0 million dividend to the Parent in 2021 and 2020, respectively, to 
fund interest payments. 

The Shareholders’ Note has one financial covenant which references the Company, specifically 
that the consolidated debt of the Parent and the Company is limited to 80% of the consolidated 
capitalization of the Parent and the Company.  Should this ratio exceed 80%, and the default not 
be cured within the 30-day cure period, the Shareholders’ Notes are automatically accelerated and 
become immediately fully due and payable to its shareholder. 

14. Rate Case Matters 

SWS 
In March 2020, SWS filed an application for a GRC with the CPUC for authority to increase rates 
charged for water service by $14.3 million or 17.33% in 2021, by $5.8 million or 6.04% in 2022, and 
by $5.8 million or 5.70% in 2023. The scheduled January 1, 2021 effective date of new rates was 
delayed by the CPUC.  In December 2020, the CPUC approved interim rates and approved an 
interim rates memorandum account for the purpose of tracking the difference between the interim 
rates (which represented an inflationary increase of 1.2% over the existing rates) and the final 
adopted rates scheduled to be effective retroactively to January 1, 2021. 

In October 2021, the CPUC issued Decision No. 21-10-024 adopting rate increases in 2021, 2022, 
and 2023. The decision results in an overall rate increase of $7.8 million or 9.10% for 2021, $4.2 
million or 4.41% for 2022, and $4.3 million or 4.38% for 2023. 

In November 2021, the CPUC authorized the company to implement the 2022 step rate increase of 
$4.2 million or 4.41% for 2022, and $4.3 million or 4.38% for 2023. 

In November 2019, the CPUC authorized the Company to implement the 2020 step rate increase 
of $2.2 million with new rates effective January 1, 2020.  

Monarch 
In July 2020, Monarch filed an application with the PUCT for authority to increase rates charged for 
water service by $3.2 million or 9.8% and wastewater service by $0.6 million or 14.3%.  In February 
2022, the PUCT issued an order approving final rates supporting a revenue increase of $2.7 million 
or 8.2% for water service and $0.2 million or 4.2% for wastewater service. 

KIU 
In November 2021, KIU filed an application requesting authority to increase annual revenues for 
water and sewer by $1.4 million, or 14.1%. The case is currently pending before the SCPSC with 
an expected decision in May 2022. 
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Palmetto 
In November 2019, one of Palmetto’s wastewater utilities filed a rate case with the SCPSC for a 
base rate increase of $6.0 million or 27.9%. In August 2020, the SCPSC issued its order in the 
case which authorized a base rate increase of $3.2 million or 14.9%. 

In June 2021, a South Carolina utility filed an application requesting authority to increase annual 
revenues for sewer service by $0.5 million, or 13.6%. In December 2021, the SCPSC issued its 
decision in the case authorizing a revenue increase of $0.1 million, or 3.7%. 
 
Other Subsidiaries 
In September 2020, two of the Company’s utilities in Oregon filed applications for rate increases 
with the Oregon Public Utility Commission (“OPUC”) to increase rates charged for water service by 
$0.1 million or 10.3% and $0.2 million or 32.1%. In January 2021, the Company entered into a 
settlement agreement with all parties resulting in a rate increase of $0.1 million or 9.0% and $0.1 
million or 17.1%. New rates were effective in May 2021. 

15. Noncontrolling Interest 

The financial results of a majority-owned subsidiary are consolidated into the Company’s operating 
results and financial position, with the noncontrolling ownership interest recognized in the 
consolidated statement of operations as net income attributable to noncontrolling interest, and as 
equity attributable to the noncontrolling interest within total stockholder’s equity.  In 
September 2017, the Company formed Shelby Ridge Utility Systems, LLC (“SRUS”) and is the 
Class A member of SRUS.  The noncontrolling interest represents a 20% third-party interest in 
SRUS, which is comprised of Class B units issued in conjunction with the 2018 acquisition of the 
assets of a nonregulated wastewater utility in Alabama. The Company, as the Class A Member, 
has the option to purchase all Class B units, which is exercisable at any time following the fifteenth 
anniversary of the acquisition, and also has the contingent obligation to purchase all of the Class B 
units if the Class B member exercises their option to do so, which is exercisable either on the tenth 
or fifteenth anniversary of the acquisition. 

16. Other Operating Gain 

In April 2021, the Company sold intangible water rights in California for $1.3 million and recognized 
a gain on the sale of $1.2 million and is included in other operating gain, net in the 2021 statement 
of operations. 

The Company’s utilities in Texas generally operate under Certificates of Public Convenience and 
Necessity (“CCN”).  Texas state laws provide that no public or private agency can install facilities 
within the service area of a public utility which has a CCN for that jurisdiction, in order to compete 
with it, without the agreement of the CCN holder.  However, Texas Senate Bill 573 allows 
landowners with at least 25 acres of land to “opt out” of CCNs by filing with the Public Utilities 
Commission of Texas.  In May 2021, the Company received $5.0 million from a third party related 
to an opt out from a CCN in Texas. This is included in other operating gain, net on the consolidated 
statements of operations for 2021.   

In association with a final rate case order for one of the Company’s utilities in Oregon, the 
Company recorded a gain of $0.7 million related to excess asset capacity becoming used and 
useful. This gain is included in other operation gain, net in the 2021 statement of operations. 
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In February 2020, the Company sold intangible water rights in California for $2.4 million. The gain 
on the sale was $2.1 million and is included in other operating gain in the 2020 statement of 
operations. 

17. Subsequent Events 

Management has evaluated events and transactions that occurred after December 31, 2021, 
through April 14, 2022, which is the date these financial statements were available to be issued, for 
inclusion in these financial statements. 

In April 2022, the Company made a $20.0 million dividend payment to the Parent. 

In March 2022, the Company acquired the assets of two water utility systems serving 
approximately 100 equivalent dwelling units in in Cooke County, Texas area for $0.2 million in 
cash. This acquisition allowed the Company to expand its operations in the state of Texas. 

In March 2022, the Company acquired the assets of wastewater collection and treatment systems 
serving approximately 2,600 equivalent dwelling units in portions of Fairfield, Lexington, Richland, 
and Orangeburg Counties outside of Columbia, South Carolina for $4.0 million in cash. This 
acquisition allowed the Company to expand its operations in the state of South Carolina. 
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Combined Company

Consolidated Pro-Forma Statements of Operations

Year Ended December 31, 2021
(In thousands)

Corix US Combined

Operating revenues 273,988$   248,906$   522,894$   

Operating expenses:

Operations and maintenance 170,398     150,895      321,293      

Other operating gain, net -                  (7,736)         (7,736)         

Depreciation and amortization 37,000        36,994        73,994        

Taxes other than income taxes 15,259        10,202        25,461        

Total 222,657     190,355      413,012      

Operating income 51,331        58,551        109,882      

Non-operating expense (income):

Interest expense, net 25,614        26,522        52,136        

Allowance for funds used during construction (1,957)        -                  (1,957)         

Gain on sale of assets (596)            -                  (596)            

Other non-operating income (358)            -                  (358)            

Total 22,703        26,522        49,225        

Income before taxes 28,628        32,029        60,657        

Provision for income taxes 4,363          8,367          12,730        

Net income 24,265$     23,662$     47,927$     
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Combined Company

Consolidated Pro-Forma Balance Sheets

Year Ended December 31, 2021
(In thousands)

Corix US Combined
Property, plant, and equipment, net:

Property, plant, and equipment, at cost 1,624,613$    1,092,588$    2,717,201$    
Less accumulated depreciation 512,540         324,248          836,788          
Total 1,112,073      768,340          1,880,413      

Current assets:
Cash and cash equivalents 2,677              69                   2,746              
Accounts receivable, net 22,901           12,749            35,650            
Unbilled revenues 16,186           13,848            30,034            
Prepayments and other assets 11,014           20,892            31,906            
Total 52,778           47,558            100,336          

Regulatory and other non-current assets:
Regulatory assets and deferred charges 43,830           39,911            83,741            
Goodwill 26,541           484,071          510,612          
Intangible assets 35,217           57,305            92,522            
Other assets 14,895           16,086            30,981            
Total 120,483         597,373          717,856          

Total assets 1,285,334$   1,413,271$    2,698,605$    

Shareholder's equity 269,930$       455,818$       725,748$       

Long-term debt 549,012         660,226          1,209,238      

Current liabilities:
Current portion of long-term debt 27,788           11,298            39,086            
Accounts payable 11,670           21,201            32,871            
Customer deposits 3,039              1,884              4,923              
Accrued taxes 12,401           7,944              20,345            
Accrued interest 6,367              6,139              12,506            
Other accrued liabilities 24,111           24,813            48,924            
Total 85,376           73,279            158,655          

Deferred credits and other liabilities:
Deferred income taxes 71,653           41,202            112,855          
Regulatory liabilities 33,425           13,515            46,940            
Due to affiliated companies 12,694           8,929              21,623            
Other liabilities and deferred credits 20,282           19,733            40,015            
Total 138,054         83,379            221,433          

Contributions in aid of construction 241,684         119,532          361,216          

Advances in aid of construction 1,278              21,037            22,315            

Total equity and liabilities 1,285,334$   1,413,271$    2,698,605$    
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Combined Company

Consolidated Pro Forma Statements of Cash Flows

Year Ended December 31, 2021
(In thousands)

Corix SWW Combined

Cash flows from operating activities:

Net income 24,265$    23,662$    47,927$    

Adjustments to reconcile net income to net cash provided

   by operating activities:

Depreciation and amortization 37,079       36,994       74,073       

Deferred income taxes 678            9,127         9,805         

Provision for uncollectible receivables 1,997         1,438         3,435         

Amortization of debt acquisition costs 255            1,138         1,393         

Allowance for funds used during construction-equity (968)           -                  (968)           

(Gain) loss on sale of assets (596)           (2,315)        (2,911)        

Other, net 3,777         90              3,867         

Changes in assets and liabilities: -                  

Accounts receivable, net (4,089)        (3,119)        (7,208)        

Prepayments and other assets (282)           (3,673)        (3,955)        

Accounts payable and accrued liabilities 8                 424            432            

Other assets and liabilities, net 599            (1,730)        (1,131)        

Net cash provided by operating activities 62,723       62,036       124,759    

Cash flows from investing activities:

Capital expenditures (107,196)   (76,202)     (183,398)   

Software implementation costs (554)           -                  (554)           

Acquisitions (672)           (32,003)     (32,675)     

Proceeds from the sale of assets 1,644         1,536         3,180         

Net cash used in investing activities (106,778)   (106,669)   (213,447)   

Cash flows from financing activities:

Contributions and advances in aid of construction 10,151       5,525         15,676       

Dividends to Parent -                  (85,000)     (85,000)     

Dividends to noncontrolling interest -                  (977)           (977)           

Contribution from Parent 14,000       44,100       58,100       

Borrowings under revolving credit facility 76,000       162,549    238,549    

Repayments of revolving credit facility (67,000)     (81,874)     (148,874)   

Borrowings under term notes 9,000         -                  9,000         

Debt issuance costs -                  (773)           (773)           

Payment on capital lease obligations (343)           (214)           (557)           

Repayments of term notes (9,759)        (3,241)        (13,000)     

Net cash provided by financing activities 32,049       40,095       72,144       

Net decrease in cash and cash equivalents (12,006)     (4,538)        (16,544)     

Cash and cash equivalents at beginning of year 14,683       4,607         19,290       

Cash, cash equivalents, and restricted cash at end of year 2,677$       69$            2,746$       
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Combined Company

Notes to Combined Pro-Forma Financial Statements

Year Ended December 31, 2021

1. The combined company pro-forma financial statements include the following:

The audited financial statements of:

Southwest Water Company

Corix Regulated Utilities (US) Inc.

Fairbanks Sewer & Water Inc.

The unaudited financial statements of:

West Shore Environmental Services LP

Corix Utilities (Foothills Water) Inc.

Corix Utilities (Foothills Wastewater) Inc.

The unaudited carveout financial statements of the Canadian regulated entities.

2.

3.

4.

5. Excludes any potential purchase accounting adjustments upon merger.

The combined company pro-forma financial statements exclude Gillem Enclave, which is included in the merger, but is not 

material.

The combined company pro-forma financial statements exclude goodwill of $164.1 million related to Corix Infrastructure 

(US) Inc.'s acquisition of Corix Regulated Utilities (US) Inc.

Note that certain line items of the various financial statements have been reclassified for consistency in 

presentation.

The Corix Infrastructure (US) Inc. pro-forma financial statements include $185.9 million of implied debt at an interest rate of 

3.23%
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Corix and SouthWest Water to Combine Water and Wastewater Assets in Merger of Equals 
 

Combines Two Strong Water and Wastewater Utilities with Shared Commitment to Safety, 
Reliability and Sustainability  

 
VANCOUVER, British Columbia and SUGAR LAND, Texas – August 29, 2022 – Corix Infrastructure, Inc. 
(“Corix”) and SouthWest Water Company (“SouthWest Water”) today announced they have entered 
into a definitive agreement under which SouthWest Water and Corix’s water and wastewater businesses 
will combine in a merger of equals to create a leading regulated water and wastewater utility. 
 
The combined company will have more than 1,300 employees serving more than 1.3 million people 
across 20 U.S. states and two Canadian provinces. The increased scale and enhanced financial 
foundation of the combined company will facilitate long-term investments required to continue to grow 
and provide water and wastewater services in these communities. These investments, together with the 
leveraging of best practices and operating expertise of both companies, will support the safe, reliable 
and sustainable delivery of critical water and wastewater services and will enhance the customer 
experience.  
 
Lisa Sparrow, President and Chief Executive Officer of Corix, said, “This combination brings together two 
complementary businesses to create a leading water and wastewater utility in an industry ripe for 
prudent investment. The new company will have the scale to make important infrastructure 
investments for the benefit of the customers and communities we serve. Corix and SouthWest Water 
share common values centered on safety, environmental stewardship, integrity, employee 
empowerment and excellence in how we deliver on our commitments.” 
 
Rob MacLean, President and Chief Executive Officer of SouthWest Water, said, “As one company, 
SouthWest Water and Corix’s regulated utilities will have deeper resources and capabilities to invest in 
the sector for the long term. The infrastructure improvements we can make together as a combined 
company will ensure best-in-class service and high-quality water and wastewater services that are safe, 
reliable and sustainable. This is an exciting path forward as we build on our leadership in operating and 
investing in water and wastewater services, bringing long-term benefits for our customers, vital 
solutions to our communities and new career opportunities for our employees as part of a larger, 
stronger and more resilient organization.” 
 
The transaction is expected to close by the end of 2023, subject to the satisfaction of all required 
regulatory approvals and customary closing conditions.  
 
Upon closing of the transaction, Mr. MacLean will become President and Chief Executive Officer of the 
combined company. Other members of the combined company’s management team will be announced 
at a later time and are expected to reflect talent from both organizations.  
 
Ms. Sparrow will continue to lead Corix through the closing of the transaction. Following the close, 
Corix’s District Energy business and joint ventures, which are not included in the transaction, will retain 
the Corix name, and Ms. Sparrow will continue in her role as President and Chief Executive Officer of 
Corix.  
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The combined company will be headquartered in Sugar Land, Texas, and Corix’s current office in 
Chicago, Illinois will serve as the hub of the combined company’s shared service operations. The 
combined company will maintain an operating presence in each of its service territories. 
 
Corix’s District Energy business and joint ventures will remain headquartered in Vancouver, British 
Columbia. 
 
About Corix  
Corix Infrastructure, Inc. is a leading provider of sustainable water, wastewater, and district energy 
solutions, serving small-to-medium-sized communities across the U.S. and Canada. Corix develops, 
finances, constructs, owns, operates and maintains local utility infrastructure on behalf of municipal, 
residential, military and commercial customers, through regulated utility and contract (unregulated) 
utility business models. For more information, visit www.corix.com. 
 
About SouthWest Water Company  
SouthWest Water Company owns and operates regulated water and wastewater systems in seven 
states. More than 500,000 people depend on SouthWest Water for high-quality, reliable 
service. Additional information may be found on the Company’s website: www.swwc.com. 
 
Contacts  
 
Corix 
847-313-9168 
tom.oakley@corix.com 
 
SouthWest Water Company 
281-207-5811 
cjackson@swwc.com 
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The Transaction 

A. Overview 

On August 26, 2022, Corix Infrastructure Inc. (“CII”), Corix Infrastructure (US) Inc. (“Corix US”), IIF 

Subway Investment LP (“IIF Subway”), SW Merger Acquisition Corp. (“SWMAC”) and SouthWest Water 

Company (“SouthWest”) entered into a transaction agreement (the “Transaction Agreement”). The 

Transaction Agreement provides a framework for combining CII’s water, wastewater, and related 

businesses, with the water and wastewater businesses owned by SWMAC. When CII and Corix US (the 

“Corix Parties”) and IIF Subway, SWMAC and Southwest (the “SouthWest Parties”) complete the 

transactions contemplated by the Transaction Agreement, CII (and an affiliate or affiliates) will own 50% 

of Corix US and SWMAC Holdco, an affiliate of IIF Subway will own 50% of Corix US. Corix US, in turn, will 

indirectly own and control all the CII water, wastewater, and related businesses,1 as well as the SWMAC 

water and wastewater businesses. To prepare for the transaction, both the Corix Parties and the 

SouthWest Parties will undertake pre-closing restructuring transactions.  

B. CII Pre-closing Restructuring 

The CII pre-closing restructuring has two objectives. First, the pre-closing restructuring separates 

CII’s district energy business from the CII water, wastewater, and related businesses.2 Second, the pre-

closing restructuring results in the inclusion of the Canadian water, wastewater, and related businesses 

of CII in the deal perimeter, by making Corix Utilities Inc. and Corix Multi-Utility Services Inc. (both of 

which own water and wastewater assets or are parties to water and wastewater operation and 

maintenance contracts), West Shore Environmental Services (GP) Inc. and West Shore Environmental 

Services Limited Partnership (which provides wastewater services pursuant to a contract with the City of 

Langford), and Corix Utilities (Foothills Water) Inc. and Corix Utilities (Foothills Wastewater) Inc. indirect, 

wholly-owned subsidiaries of Corix US. This element of the pre-closing restructuring results in a direct 

change in control of certain of the Canadian water and wastewater utilities.3  Together, these steps 

allow the parties to combine their respective water and wastewater businesses to create a platform 

company focused almost exclusively on the delivery of water and wastewater services to customers. 

C. SWMAC Pre-closing Restructuring 

Before the business combination occurs, SWMAC’s shareholders will form a new holding company, 

SWMAC Holdco. SWMAC’s shareholders will contribute certain assets, including all of SWMAC’s stock, to 

 
1  CII’s related businesses include the electric, natural gas, and propane distribution, geothermal energy 
delivery and municipal service operations of CII related to its U.S. and Canadian water and wastewater operations. 
2  This multi-step pre-closing reorganization involves, among other things, the direct or indirect transfer of 
district energy assets, contracts and liabilities to a new entity or entities indirectly controlled by British Columbia 
Investment Management Corporation. The district energy business includes CII’s investment in Doyon Utilities, LLC 
and Entegrus Inc. 
3  This part of the pre-closing reorganization involves the formation of a new US holding company 
(“Intermediate Newco”), a new Canadian corporation (“Canadian Water MidCo”), the conversion of certain entities 
into unlimited liability companies, and the contribution of Canadian Water MidCo’s equity interests to 
Intermediate Newco. Corix Utilities Inc., West Shore Environmental Services (GP) Inc., and West Shore 
Environmental Services Limited Partnership will be become wholly owned subsidiaries of Canadian Water MidCo. 
These steps result in the Canadian water and wastewater utilities becoming indirect, wholly owned subsidiaries of 
Corix US. 
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SWMAC Holdco, in exchange for limited partnership interests in SWMAC Holdco. This step will facilitate 

the contribution of SWMAC’s stock to Corix US (in exchange for the issuance of Corix US stock, as 

described below) and the merger of SWMAC with and into Corix US. 

D. The Business Combination 

The combination of CII’s water, wastewater, and related businesses with SouthWest’s water and 

wastewater business will occur through a series of steps.  After the completion of the pre-closing 

restructurings detailed above, all of the outstanding stock of SWMAC will be contributed to Corix US in 

exchange for stock issued by Corix US (“Step 1”). Step 1 will result in SWMAC Holdco obtaining a 50% 

interest in Corix US and Corix US obtaining indirect control of SouthWest and its operating subsidiaries 

because SWMAC will be a subsidiary of Corix US. 

After Step 1 is completed, SWMAC will merge with and into Corix US (“Step 2”). Corix US will survive 

the merger. As a result of Step 2, Corix US will directly own all of the outstanding stock of SouthWest, 

and will continue to directly own the shares of Inland Pacific Resources Inc. (“Inland Pacific”) and its 

subsidiaries. Inland Pacific indirectly owns Corix Regulated Utilities (US) Inc. (f/k/a Utilities, Inc.) which in 

turn owns regulated water and wastewater utilities that provide services to customers within 17 of the 

contiguous United States. Inland Pacific also owns Fairbanks Sewer and Water Inc.  

After Step 2 is completed, Corix US will transfer all of the outstanding equity of SouthWest and 

Inland Pacific to Intermediate Newco. (“Step 3”). In exchange for this contribution of stock, Intermediate 

Newco will issue to Corix US common stock of Intermediate Newco and assume all of Corix US’s third-

party debt. Step 3 is the last step in the transactions contemplated by the Transaction Agreement. As a 

result of Step 3, Intermediate Newco will directly control SouthWest and Inland Pacific. After these steps 

are completed, CII and an affiliate or affiliates will own 50% of Corix US’s stock, on the one hand, and 

SWMAC Holdco will own the remaining 50% of Corix US’s stock. Corix US will own all of the stock of 

Intermediate Newco, and Intermediate Newco will indirectly own all of the utility operating subsidiaries 

comprising the CII and SWMAC water, wastewater, and related businesses, completing the “merger of 

equals.”  
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The Executive Leadership Team for Our New Company
Rob MacLean, Chief Executive Officer (CEO)
Rob MacLean has served as SouthWest Water’s President and Chief Executive Officer since 2018.  
He is based at the company’s headquarters in Sugar Land, Texas. Rob’s career has spanned over 25 
years in the water industry, and he has served as a volunteer leader for various regional and national 
organizations.  During his tenure with SouthWest Water, Rob has led the company’s continued expan-
sion and growth while focusing on employee empowerment and service excellence.  The Company’s 
internal motto, “We’ve got this!” is emblematic of the culture at SouthWest Water, where employees 
are empowered to get the job done for our customers.

Jim Devine, Chief Enterprise Services Officer (CESO)
Jim currently serves as Chief Support Services Officer at Corix. Jim joined Utilities, Inc. in 2010, work-
ing in Human Resources until he was promoted to lead Shared Services shortly after the Corix acquisi-
tion in 2014, and joined the Corix Executive team in 2018. In his new role, he will oversee the com-
bined company’s shared technology platforms, Centers of Expertise and enterprise business services. 
Jim will continue to reside with his husband, Andrew, in Chicago, IL following close of the transaction.

Shawn Elicegui, Chief Legal Officer (CLO)
Shawn currently serves as CLO at Corix. In his role at the new company, he will maintain similar re-
sponsibilities overseeing the legal department. He will also have responsibility for the corporate Rates, 
Regulatory and Legislative Affairs team. Shawn, who joined Corix in 2019, will continue to reside in 
Reno, NV with his wife, Jennifer, following the close of the transaction.

Joanne Elliott, Chief Human Resources Officer (CHRO)
Joanne currently serves as CHRO at SouthWest Water. At the newly combined company, she will be 
responsible for all aspects of people and culture. Joanne joined SouthWest Water in 2019, and she will 
continue to reside in Los Angeles County, CA with her husband Hal.

Richard Rich, Chief Operating Officer (COO)
Richard is currently the COO of SouthWest Water. As COO of the combined company, he will continue 
to oversee the operations for all business units. Rich began his career at SouthWest Water as a meter 
reader 20 years ago, and has served in various roles across several states, including in Operations; 
Customer Care; Regulatory; Financial Planning and Analysis; and as President of the California busi-
ness. Rich and his wife Kellie, along with their two children, Jaxon (17) and Ella (11), will continue to 
be based in the Sugar Land, TX area

Don Sudduth, Chief Growth Officer (CGO)
Don currently serves as CGO at Corix. At the combined company, he will continue to be responsible 
for leading and growing the new company’s business. Don has been with Corix for 16 years, first with 
Corix-acquired Utilities, Inc. and then with Corix. He has served as VP Corporate Development; VP 
Meter To Cash Operations; President of the South Region; and COO of Energy & Contract Utilities. 
Don will continue to be based in Florida, where he resides with his wife, Kandi, near their two adult 
sons, Masen and Jacksen.

Alison Zimlich, Chief Financial Officer (CFO)
Alison currently serves as CFO of SouthWest Water and will continue in that same role with the new 
company. Alison has been with SouthWest Water since May 2021. She and her husband, Josh, live in 
the Houston area and are recent empty-nesters. They are looking forward to lots of golf and travel in 
their new free time. Their daughter, Bonnie, is a junior at Texas State University, and their son, Caden, 
is a freshman at University of Arkansas. 
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Appendix B 

 

Transaction Agreement 

 

Contains Extraordinarily Sensitive Confidential Information 

(Redacted from the Public Version) 
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TRANSACTION AGREEMENT 

dated as of August 26, 2022, 

among 

CORIX INFRASTRUCTURE INC., 

CORIX INFRASTRUCTURE (US) INC., 

IIF SUBWAY INVESTMENT L.P., 

SW MERGER ACQUISITION CORP. 

and 

SOUTHWEST WATER COMPANY 

Public Version - Redacted
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This TRANSACTION AGREEMENT (this “Agreement”), dated as of August 26, 2022, 
by and among Corix Infrastructure Inc., a corporation incorporated under the laws of the Province 
of British Columbia (“Corix”), Corix Infrastructure (US) Inc., a Delaware corporation (“CIUS” 
and together with Corix, the “Corix Parties”), IIF Subway Investment L.P., a Delaware limited 
partnership (“IIF Subway”), SW Merger Acquisition Corp., a Delaware corporation (“SWMAC”) 
and SouthWest Water Company, a Delaware corporation (“SWWC” and together with IIF Subway 
and SWMAC, the “SWWC Parties,” and the SWWC Parties together with the Corix Parties, the 
“Parties” and each a “Party”).  

WITNESSETH 

WHEREAS, (a) Corix owns 100% of the Equity Interests of CIUS and the Canadian Water 
Entities and (b) IIF Subway and Bazos CIV L.P., a Delaware limited partnership (“Bazos”) 
collectively own 100% of the Equity Interests of SWMAC, which in turn owns 100% of the Equity 
Interests of SWWC; 

WHEREAS, pursuant to the terms of this Agreement, the Corix Parties and the SWWC 
Parties desire to combine (a) the U.S. and Canadian water and wastewater operations of Corix and 
the Service Business (the “Corix Water Business”) and (b) the business operations of SWWC (the 
“SWWC Business”), and upon the consummation of the transactions set forth herein, (i) CIUS will 
hold the Corix Water Business, (ii) IIF Subway will contribute or cause to be contributed to CIUS 
the SWWC Business (through the contribution of SWMAC) in exchange for CIUS Common Stock 
to be issued to SWMAC Holdco (as defined below) and, immediately after and in connection with 
such contribution, SWMAC will merge with and into CIUS with CIUS surviving such merger, as 
further described in Article I (such transactions, the “Business Combination”);  

WHEREAS, prior to the consummation of the Business Combination, Corix will, subject 
to the terms of this Agreement, take or cause to be taken the actions set forth on Exhibit C, 
substantially in the form described thereon, to (a) distribute, assign and transfer the Excluded 
Business  (the “Excluded Business Carveout”), (b) distribute, assign and transfer to a newly-
formed Delaware corporation (“Intermediate Newco”) the Canadian Subsidiaries of Corix whose 
operations constitute the Corix Water Business (the “Canadian Water Entities”) (the “Canadian 
Business Restructuring”), whereupon all of the stock of Intermediate Newco will be owned by 
CIUS and (c) contribute, transfer, assign and convey to one or more Contributed Corix Entities all 
Contributed Corix Water Assets held by Corix or an Affiliate of Corix other than a Contributed 
Corix Entity and transfer or cause to be transferred to one or more Contributed Corix Entities all 
Corix Water Personnel employed by Corix or an Affiliate of Corix other than a Contributed Corix 
Entity (the transactions described in clauses (a), (b) and (c) immediately above, collectively, the 
“Corix Restructuring”), in each case, in accordance with the terms of Section 7.8; 

WHEREAS, prior to the consummation of the Business Combination, IIF Subway shall 
cause a restructuring to occur of the outstanding Equity Interests in SWMAC such that the 
shareholders of SWMAC shall cause a new holding company, which is anticipated to be a limited 
partnership, to be formed under the laws of Delaware or another U.S. state  (“SWMAC Holdco”) 
that will hold 100% of the outstanding Equity Interests in SWMAC (the “SWMAC 
Restructuring”), and following consummation of the Business Combination, (i) SWMAC Holdco 
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will hold 50% of the outstanding Equity Interests in CIUS and (ii) SWMAC Holdco (or an Affiliate 
thereof) will hold 50% of the outstanding Equity Interests in the SHL JV (as defined below); 

WHEREAS, in connection with the consummation of the Business Combination, (a) 
Coombs IRR LP (“Coombs”), a shareholder of Corix, will form a new Delaware limited 
partnership (“SHL JV”) and will contribute, transfer, assign and convey to SHL JV 100% of the 
receivable of the CIUS Shareholder Loan, (b) SWMAC Holdco (or another entity formed by the 
owners of the SWWC Shareholder Loan to own the SHL JV equity interests) will contribute, 
transfer, assign and convey to SHL JV 100% of the receivable of the SWWC Shareholder Loan 
and shall purchase limited partnership units of SHL JV from Coombs in exchange for cash in an 
amount equal to 50% of the difference between the Par Value of the SWWC Shareholder Loan 
and the Par Value of the CIUS Shareholder Loan as determined in accordance with Section 2.2 
(the “SHL Balancing Payment”), and (c) Coombs and SWMAC Holdco shall enter into a limited 
partnership agreement governing SHL JV that will be consistent with the CIUS Shareholders 
Agreement, taking into account that the purpose of the SHL JV shall be solely to hold such 
receivables and SHL JV will not conduct any business otherwise (the transactions described in (a), 
(b) and (c), collectively, the “SHL Restructuring”); 

WHEREAS, in connection with the Business Combination, (a) IIF Subway, if applicable 
pursuant to Sections 2.3 or 2.4, may be required to pay or cause to be paid to Corix (or to CIUS or 
another Person upon mutual agreement of IIF Subway and Corix) an equalization transfer payment 
in an amount to be determined subject to the applicable terms and conditions of this Agreement 
(the “Equity Balancing Payment”), which amount may be adjusted following the consummation 
of the Business Combination in accordance with the terms of this Agreement, and (b) Corix, if 
applicable pursuant to Sections 2.3 or 2.4, may be required to pay or cause to be paid to IIF Subway 
(or to CIUS or another Person upon mutual agreement of IIF Subway and Corix) the Equity 
Balancing Payment, which amount may be adjusted following the consummation of the Business 
Combination in accordance with the terms of this Agreement; 

WHEREAS, concurrently with the execution and delivery hereof, (a) as a condition to the 
willingness of Corix to enter into this Agreement, IIF Subway has delivered or caused to be 
delivered to Corix a commitment letter (the “IIF Balancing Payment Commitment Letter”) from 
IIF US Holding 2 LP, a Delaware limited partnership (the “IIF Sponsor”), pursuant to which, and 
on the terms and conditions thereof, the IIF Sponsor has committed to provide (i) the SHL 
Balancing Payment and (ii) the Estimated Adjusted Equity Balancing Payment Amount (if payable 
to Corix (or to CIUS or another Person upon mutual agreement of IIF Subway and Corix) in 
accordance with the terms of this Agreement) to IIF Subway, as set forth therein (the “IIF 
Balancing Payment Commitment”); and (b) as a condition to the willingness of IIF Subway to 
enter into this Agreement, Corix has delivered or caused to be delivered to IIF Subway a Balancing 
Payment Commitment letter (the “Corix Balancing Payment Commitment Letter”) from Varese 
IRR LP, a limited partnership formed under the laws of the Province of Manitoba (the “Corix 
Sponsor”), pursuant to which, and on the terms and conditions thereof, the Corix Sponsor has 
committed to provide or cause to be provided the Estimated Adjusted Equity Balancing Payment 
Amount (if payable to IIF Subway (or to CIUS or another Person upon mutual agreement of IIF 
Subway and Corix) in accordance with the terms of this Agreement) to Corix, as set forth therein 
(the “Corix Balancing Payment Commitment”); 
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WHEREAS, upon the consummation of the Business Combination, Coombs and Corix 
will collectively own 50% of the outstanding CIUS Common Stock and SWMAC Holdco will 
own 50% of the outstanding CIUS Common Stock; 

WHEREAS, in connection with the Business Combination and subject to the terms of this 
Agreement, at the Closing, (a)  Corix and IIF Subway, or Affiliates thereof, will enter into a 
shareholders agreement of CIUS in accordance with the terms set forth on Exhibit A (the “CIUS 
Shareholders Agreement”) and (b) subject to Section 7.7, CIUS, Corix and an Affiliate of Corix 
that retains ownership of the Excluded Business as of the Closing Date (such Affiliate, 
“Remainco”), will enter into a transition services agreement in accordance with the terms set forth 
on Exhibit B and this Agreement (the “Transition Services Agreement”); 

WHEREAS, (a) the Board of Directors of CIUS (the “CIUS Board”) has approved, 
adopted, declared advisable and recommended that Corix approve this Agreement and the 
transactions contemplated hereby, and (b) the Board of Directors of Corix (the “Corix Board”) has 
approved, adopted, declared advisable this Agreement and the transactions contemplated hereby; 

WHEREAS, (a) the Board of Directors of SWWC has approved, adopted and declared 
advisable this Agreement and recommended that SWMAC, as the sole shareholder of SWWC, 
approve this Agreement and the transactions contemplated hereby, (b) the Board of Directors of 
SWMAC (the “SWMAC Board”) has approved, adopted and declared advisable this Agreement 
and recommended that IIF Subway and Bazos, as the shareholders of SWMAC, approve this 
Agreement and the transactions contemplated hereby, (c) IIF Subway has approved and adopted 
this Agreement and the transactions contemplated hereby, including the SWMAC Restructuring 
and (d) MR Bazos LP, as the sole limited partner of Bazos, has consented to the transactions 
contemplated hereby pursuant to that certain letter agreement entered into by and between IIF 
Subway and MR Bazos LP on the date hereof (the “Bazos Letter Agreement”); and 

WHEREAS, for U.S. federal income tax purposes, the Parties intend that (a) the making 
of the SHL Balancing Payment be treated as a sale of a portion of the equity interests in SHL JV 
pursuant to Section 1001 of the Code; (b) the making of the Equity Balancing Payment be treated 
as, in the case of the Equity Balancing Payment made by IIF Subway to Corix (or to CIUS or 
another Person upon mutual agreement of IIF Subway and Corix), a sale of a portion of the CIUS 
Common Stock pursuant to Section 1001 of the Code (or, if made to CIUS or another Person upon 
mutual agreement, a purchase of CIUS Common Stock pursuant to Section 1032 of the Code or 
another Section of the Code, as applicable), and, in the case of the Equity Balancing Payment made 
by Corix to IIF Subway (or to CIUS or another Person upon mutual agreement of IIF Subway and 
Corix), a sale of a portion of the Equity Interests in SWMAC pursuant to Section 1001 of the Code 
followed by a contribution of such Equity Interests to CIUS; (c) the SWMAC Equity Exchange 
and the Merger, taken together, be treated as a “reorganization” within the meaning of Section 
368(a) of the Code and the Treasury Regulations thereunder, to which each of CIUS and SWMAC 
are to be parties under Section 368(b) of the Code; and (d) this Agreement constitute a “plan of 
reorganization” within the meaning of Section 368 of the Code and the Treasury Regulations 
thereunder. 
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NOW, THEREFORE, in consideration of the mutual covenants contained herein and 
other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the Parties, intending to be legally bound, hereby agree as follows:  

ARTICLE I 
 

THE BUSINESS COMBINATION AND RELATED RESTRUCTURING MATTERS 

1.1 Restructuring Matters and Business Combination. On the terms and subject to the 
conditions set forth in this Agreement, the following transactions shall occur prior to or in 
connection with the consummation of the Business Combination. 

(a) Corix Restructuring.  The Corix Parties shall cause the Corix Restructuring 
to occur. 

(b) SWMAC Restructuring.  IIF Subway will cause the SWMAC Restructuring 
to occur. 

(c) The SHL Restructuring. Corix and IIF Subway will cause the SHL 
Restructuring to occur, including the payment of the SHL Balancing Payment. 

(d) The Acquisition of SWMAC.  

(i) IIF Subway shall cause SWMAC Holdco to contribute, transfer, 
assign and convey to CIUS all of the outstanding Equity Interests in SWMAC (the 
“SWMAC Interests”) in exchange for shares of CIUS Common Stock (the “SWMAC 
Equity Exchange”). 

(ii) CIUS and SWMAC shall file a certificate of merger (the “Certificate 
of Merger”) with the Delaware Secretary of State and make all other filings or recordings 
required by the Delaware Law to effect a merger pursuant to which SWMAC will merge 
with and into CIUS (the “Merger”), with CIUS as the surviving corporation, and the 
Merger shall become effective at such time (the “Merger Effective Time”) as the Certificate 
of Merger is duly filed with the Delaware Secretary of State (or at such later time as CIUS 
and SWMAC shall agree and is specified in the Certificate of Merger). 

(iii) At the Merger Effective Time, (i) each share of common stock of 
SWMAC outstanding immediately prior to the Merger Effective Time shall be 
automatically canceled and retired and shall cease to exist, and (ii) each share of common 
stock of CIUS outstanding immediately prior to the Merger Effective Time shall remain 
outstanding as the capital stock of CIUS as the surviving corporation in the Merger. 

(e) The Parties shall cause the payment of the Estimated Adjusted Equity 
Balancing Payment Amount to be made in accordance with the terms of Section 2.3. 

(f) To the extent that the outstanding Equity Interests in Inland Pacific 
Resources Inc. and Corix Utility Systems (Georgia) Inc. are not, following the Merger Effective 
Time, “excluded property” as defined in subsection 95(1) of the Tax Act, at the request of Corix, 
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Corix and SWMAC Holdco will reasonably cooperate to cause CIUS to take such actions as may 
be necessary such that the shares of Inland Pacific Resources Inc. and Corix Utility Systems 
(Georgia) Inc. are “excluded property” immediately prior to their transfer to Intermediate Newco 
pursuant to Section 1.1(g) (“Excluded Property Transactions”); provided that no such actions shall 
be taken without IIF Subway’s prior written consent (not to be unreasonably withheld, conditioned 
or delayed) if such actions could reasonably be expected to result in or give rise to (i) any cost or 
decrease in value of CIUS or any Affiliate in excess of $250,000 (individually or in the aggregate), 
or (ii) result in any material non-monetary adverse impact or any adverse monetary impact in 
excess of $250,000 (individually or in the aggregate) in either case on any SWWC Party (including 
SWMAC Holdco), in each case, taking into account any indemnity or cost reimbursement provided 
by Corix. 

(g) Contributions to Intermediate Newco.  Following the Merger Effective 
Time and the consummation of any Excluded Property Transactions, CIUS shall contribute, 
transfer, assign and convey to Intermediate Newco all of the outstanding Equity Interests in Inland 
Pacific Resources Inc., Corix Utility Systems (Georgia) Inc., SWWC and the SWWC Subsidiaries, 
and in exchange therefor, Intermediate Newco shall (A) issue to CIUS shares of common stock of 
Intermediate Newco and (B) assume all obligations related to CIUS’ third-party debt including 
any third-party debt assumed by CIUS from SWMAC pursuant to the Merger. 

ARTICLE II 
 

CLOSING; EQUITY BALANCING PAYMENT 

2.1 Closing.  The closing of the Business Combination (the “Closing”) shall take place 
at the offices of Skadden, Arps, Slate, Meagher & Flom LLP, 1440 New York Avenue, 
Washington, D.C., 2005, or remotely by electronic exchange of executed documents at 10:00 a.m., 
New York time, on the day that is no later than fifteen (15) Business Days after the day on which 
the conditions precedent set forth in Article VIII (other than those conditions that by their nature 
are to be satisfied at the Closing, but subject to the satisfaction or waiver of those conditions at 
such time) are satisfied or waived in accordance with this Agreement, or at such other place and 
time or on such other date as the Parties may mutually agree in writing.  The date on which the 
Closing occurs is referred to in this Agreement as the “Closing Date.”  

(a) Certain Corix Deliverables at Closing.  At the Closing, Corix shall deliver, 
or cause to be delivered, to SWMAC Holdco (or, in the case of clause (i) below, to CIUS or another 
Person upon mutual agreement of IIF Subway and Corix) the following:  

(i) the Estimated Adjusted Equity Balancing Payment Amount, if 
payable by Corix in accordance with Section 2.3; 

(ii) the CIUS Shareholders Agreement, duly executed by CIUS, 
Coombs and Corix;  

(iii) if applicable in accordance with Section 7.7, the Transition Services 
Agreement, duly executed by CIUS, Remainco and Corix; 
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(iv) a certificate duly executed by an authorized officer of each of the 
Corix Parties to the effect that the conditions set forth in Sections 8.3(a), 8.3(b) and 8.3(c) 
are satisfied, in a form and substance reasonably satisfactory to IIF Subway;  

(v) copies (or other evidence) of all valid approvals or authorizations of, 
filings or registrations with, or notifications to, all Governmental Entities required to be 
obtained, filed or made by Corix in satisfaction of Section 8.1(a); 

(vi) an IRS Form W-8 duly completed and executed by Corix and each 
other entity that will receive payments hereunder;  

(vii) evidence of the completion of the Corix Restructuring in accordance 
with the terms of this Agreement;  

(viii) any SWMAC Equity Exchange documentation (to which CIUS is a 
party) that is necessary to implement the SWMAC Equity Exchange in accordance with 
the terms of this Agreement, duly executed by CIUS; and 

(ix) any SHL Restructuring documentation to which Coombs or another 
Affiliate of Corix is a party that is necessary to implement the SHL Restructuring in 
accordance with the terms of this Agreement, duly executed by such entity.  

(b) Certain IIF Subway Deliverables at Closing.  At the Closing, IIF Subway 
shall deliver, or cause to be delivered, to Corix (or, in the case of clause (i) below, another Person 
upon mutual agreement of IIF Subway and Corix) the following:  

(i) the Estimated Adjusted Equity Balancing Payment Amount, if 
payable by IIF Subway in accordance with Section 2.3; 

(ii) the SHL Balancing Payment Amount in accordance with 
Section 1.1(c) and any SHL Restructuring documentation to which SWMAC Holdco or 
another Affiliate of IIF Subway is a party that is necessary to implement the SHL 
Restructuring in accordance with the terms of this Agreement, duly executed by such 
entity; 

(iii) the CIUS Shareholders Agreement, duly executed by SWMAC 
Holdco; 

(iv) a certificate duly executed by an authorized officer of each of the 
SWWC Parties to the effect that the conditions set forth in Sections 8.2(a), 8.2(b) and 8.2(c) 
are satisfied, in a form and substance reasonably satisfactory to Corix;  

(v) an IRS Form W-9 duly completed and executed by each of IIF 
Subway, Bazos, and SWMAC Holdco;  

(vi) copies (or other evidence) of all valid approvals or authorizations of, 
filings or registrations with, or notifications to, all Governmental Entities required to be 
obtained, filed or made by the SWWC Parties in satisfaction of Section 8.1(a);  
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(vii) evidence of the completion of the SWMAC Restructuring in 
accordance with the terms of this Agreement; and 

(viii) any SWMAC Equity Exchange documentation (to which SWMAC 
Holdco or SWMAC is a party) that is necessary to implement the SWMAC Equity 
Exchange in accordance with the terms of this Agreement, duly executed by SWMAC 
Holdco or SWMAC (as applicable). 

2.2 Calculation of SHL Balancing Payment. No later than twelve (12) Business Days 
prior to the Closing Date, the Parties will calculate the SHL Balancing Payment, which calculation 
will be based on the Par Values of each of the Shareholder Loans as of the Closing. 

2.3 Equity Balancing Payment. 

(a) Estimated SWWC Payment Statement. No later than twelve (12) Business 
Days prior to the Closing Date, IIF Subway shall deliver to Corix (i) an initial written statement 
(the “Initial Estimated SWWC Payment Statement”) setting forth, with reasonable supporting 
information, estimated values as of the Closing Date of (A) the Closing SWWC Net Indebtedness 
(the “Estimated SWWC Net Indebtedness”), including calculation of the SWWC Cash, (B) the 
Closing SWWC Net Working Capital (the “Estimated SWWC Net Working Capital”) and (C) the 
Closing SWWC Capital Expenditure Amount (the “Estimated SWWC Capital Expenditure 
Amount”), in each case, determined as of the anticipated Closing Date and calculated in 
accordance with the Accounting Principles and (ii) wiring instructions for the receipt of any 
payments receivable by SWMAC Holdco pursuant to this Section 2.3 or Section 2.4. IIF Subway 
shall prepare the Initial Estimated SWWC Payment Statement in good faith and shall use its 
reasonable best efforts to give, and cause its Representatives to give, Corix and its Representatives 
reasonable access to such books, records and SWWC Personnel (including the work papers of IIF 
Subway, SWMAC and its accountants relating to the preparation of the Initial Estimated SWWC 
Payment Statement and such calculations based thereon) as may be necessary to enable Corix and 
its Representatives to review the Initial Estimated SWWC Payment Statement and such 
calculations based thereon prior to the Closing. 

(b) Estimated Corix Payment Statement.  No later than twelve (12) Business 
Days prior to the Closing Date,  Corix shall deliver to IIF Subway (i) an initial written statement 
(the “Initial Estimated Corix Payment Statement”, and together with the Initial Estimated SWWC 
Payment Statement, the “Initial Estimated Payment Statements”) setting forth, with reasonable 
supporting information, estimated values as of the Closing Date of (A) the Closing Corix Net 
Indebtedness (the “Estimated Corix Net Indebtedness”), including calculation of the Corix Cash, 
(B) the Closing Corix Net Working Capital (the “Estimated Corix Net Working Capital”) and (C) 
the Closing Corix Capital Expenditure Amount (the “Estimated Corix Capital Expenditure 
Amount”), in each case, determined as of the anticipated Closing Date and calculated in 
accordance with the Accounting Principles and (ii) wiring instructions for the receipt of any 
payments receivable by Corix (or such other Person as appropriate) pursuant to this Section 2.3 or 
Section 2.4. Corix shall prepare the Initial Estimated Corix Payment Statement in good faith and 
shall use its reasonable best efforts to give, and cause its Representatives to give, IIF Subway and 
its Representatives reasonable access to such books, records and Corix Personnel (including the 
work papers of Corix, CIUS and their accountants relating to the preparation of the Initial 
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Estimated Corix Payment Statement and such calculations based thereon) as may be necessary to 
enable IIF Subway and its Representatives to review the Initial Estimated Corix Payment 
Statement and such calculations based thereon prior to the Closing. 

(c) Following the exchange of the Initial Estimated Payment Statements, the 
Parties shall reasonably consult with each other and, subject to the final sentence of Section 
2.3(e)(iv), may seek to make capital contributions or take other actions with respect to their 
respective businesses in order to cause an adjustment to the components of the Initial Estimated 
SWWC Payment Statement and the Initial Estimated Corix Payment Statement.  Thereafter, no 
later than three (3) Business Days prior to the Closing, IIF Subway shall deliver to Corix an 
estimated payment statement for use at the Closing  (the “Estimated SWWC Payment Statement”) 
reflecting any such permitted action and resulting adjustments to the components of the Initial 
Estimated SWWC Payment Statement, and Corix shall deliver to IIF Subway an estimated 
payment statement for use at the Closing  (the “Estimated Corix Payment Statement”, and together 
with the Estimated SWWC Payment Statement, the “Estimated Payment Statements”) reflecting 
any such permitted action and resulting adjustments to the components of the Initial Estimated 
Corix Payment Statement.  

(d) Prior to the Closing, Corix and IIF Subway in good faith shall seek to 
resolve any differences that they may have with respect to the computation of any of the items in 
the Estimated Payment Statements, and such statements shall be updated accordingly prior to the 
Closing; provided, that to the extent Corix and IIF Subway are unable to resolve such differences 
prior to the Closing, the amounts reflected in the Estimated Payment Statements shall be used for 
purposes of calculating the Estimated Adjusted Equity Balancing Payment Amount in Section 
2.3(e). 

(e) Calculation of the Estimated Adjusted Equity Balancing Payment Amount. 

(i) The adjustments to the Equity Balancing Payment shall be 
calculated as an amount (which may be positive or negative, the “Estimated Adjustment”) 
equal to fifty percent (50%) of the total of (A) the Estimated SWWC Net Working Capital 
Underage, if any, minus (B) the Estimated SWWC Net Working Capital Overage, if any, 
minus (C) the Estimated SWWC Net Indebtedness Underage, if any, plus (D) the Estimated 
SWWC Net Indebtedness Overage, if any, minus (E) the Estimated SWWC Capital 
Expenditure Overage, if any, plus (F) the Estimated SWWC Capital Expenditure 
Underage, if any, minus (G) the Estimated Corix Net Working Capital Underage, if any, 
plus (H) the Estimated Corix Net Working Capital Overage, if any, plus (I) the Estimated 
Corix Net Indebtedness Underage, if any, minus (J) the Estimated Corix Net Indebtedness 
Overage, if any, plus (K) the Estimated Corix Capital Expenditure Overage, if any and 
minus (L) the Estimated Corix Capital Expenditure Underage, if any. 

(ii) If the sum of the Base Equity Balancing Payment Amount and the 
Estimated Adjustment (the “Estimated Adjusted Equity Balancing Payment Amount”) is a 
positive number, IIF Subway shall pay or cause to be paid to Corix an amount in cash equal 
to the Estimated Adjusted Equity Balancing Payment Amount (net of any Taxes required 
to be deducted or withheld under Section 2.5), by wire transfer of immediately available 
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funds in accordance with the applicable wiring instructions provided by Corix, as provided 
in Section 2.1(b)(i). 

(iii) If the Estimated Adjusted Equity Balancing Payment Amount is a 
negative number, Corix shall pay or cause to be paid to SWMAC Holdco an amount in 
cash equal to the absolute value of the Estimated Adjusted Equity Balancing Payment 
Amount (net of any Taxes required to be deducted or withheld under Section 2.5), by wire 
transfer of immediately available funds in accordance with the applicable wiring 
instructions provided by IIF Subway, as provided in Section 2.3(a)(ii). 

(iv) Notwithstanding anything to the contrary set forth in this Agreement 
(but subject to the final sentence of this Section 2.3(e)(iv)), the Parties agree to reasonably 
cooperate and consult with each other and consider alternative mechanisms to provide the 
economic benefit of the Estimated Adjusted Equity Balancing Payment Amount that is 
intended by the terms of this Section 2.3 in a more economically efficient manner.  For 
example, in lieu of direct payments to Corix or SWMAC Holdco, the Parties may agree to 
cause capital contributions or short term shareholder loans (any such short term loans, 
“Short Term SH Loans”) to be made to the respective businesses and/or to CIUS, and/or 
Corix funded repayment of third-party indebtedness by CIUS or any of its Subsidiaries, 
with any such Short Term SH Loans to be repaid immediately following Closing.  
Notwithstanding anything to the contrary set forth in this Agreement, neither IIF Subway 
nor Corix shall make payment of the Estimated Adjusted Equity Balancing Payment 
Amount through any alternative mechanism (or make capital contributions or Short Term 
SH Loans or take other actions with respect to their respective businesses to adjust the 
components of the Initial Estimated SWWC Payment Statement or the Initial Estimated 
Corix Payment Statement pursuant to Section 2.3(c)) without the prior written approval of 
Corix or IIF Subway, as applicable (which approval may not be unreasonably withheld, 
conditioned or delayed).  

(f) To the extent permitted pursuant to applicable Law, any payment made (i) 
by SWMAC Holdco to Corix pursuant to this Section 2.3 shall be treated for all Tax purposes 
either (as applicable) as consideration for the disposition by Corix of CIUS Common Stock or, if 
the Parties mutually agree prior to the Closing, the disposition by Corix of an interest in the 
Canadian Water Entities and (ii) by Corix to SWMAC Holdco pursuant to this Section 2.3 shall 
be treated for all Tax purposes as consideration for the disposition by SWMAC Holdco of a portion 
of the SWMAC Interests followed by a contribution of such SWMAC Interests to CIUS.  

2.4 Post-Closing Adjustment of the Equity Balancing Payment. 

(a) Final Closing Statement. 

(i) Not later than 75 days after the Closing Date or such other time as 
is mutually agreed by Corix and IIF Subway (or any Affiliate of Corix or IIF Subway that 
becomes a shareholder of CIUS, collectively, in such capacities, the “CIUS Shareholders”, 
and each, a “CIUS Shareholder”), the CIUS Shareholders shall cause CIUS to prepare, or 
cause to be prepared, and deliver, or cause to be delivered, to the CIUS Shareholders a 
written statement setting forth calculations in reasonable detail of (A) the Closing SWWC 
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Net Indebtedness (including calculation of the SWWC Cash), (B) the Closing SWWC Net 
Working Capital, (C) the Closing SWWC Capital Expenditure Amount, (D) the Closing 
Corix Net Indebtedness (including calculation of the Corix Cash), (E) the Closing Corix 
Net Working Capital and (F) the Closing Corix Capital Expenditure Amount (collectively, 
the “Final Equity Balancing Payment Adjustment Items” and such statement, the “Final 
Closing Statement”), determined as of the Closing Date (and without giving effect to the 
transactions contemplated hereby except to the extent the parties agree to adjust the 
mechanisms for payment of the Estimated Adjusted Equity Balancing Payment Amount 
and do so through capital contributions to CIUS or to the respective contributed business 
or through the taking of other actions in accordance with Section 2.3, in which case the 
Final Closing Statement shall reflect such transactions).  The Final Closing Statement shall 
be prepared on a basis consistent with the Accounting Principles. 

(ii) The CIUS Shareholders shall cause CIUS to make available to the 
CIUS Shareholders its (and shall use their reasonable best efforts to cause CIUS to direct 
its accountants to make available its) work papers, schedules and other supporting data as 
may reasonably be requested by the CIUS Shareholders to verify the calculations of the 
Final Equity Balancing Payment Adjustment Items as or to be set forth in the Final Closing 
Statement, subject to customary confidentiality agreements. In the event that any of the 
CIUS Shareholders delivers a Dispute Notice (as defined below) to CIUS and the other 
CIUS Shareholder pursuant to Section 2.4(a)(iii), the CIUS Shareholders shall cause CIUS 
to make available to the CIUS Shareholders its (and shall use its reasonable best efforts to 
cause its accountants to make available their) work papers, schedules and other supporting 
data as may reasonably be requested by the CIUS Shareholders to enable them to verify 
the calculations of the Final Equity Balancing Payment Adjustment Items as set forth in 
such Dispute Notice, subject to customary confidentiality agreements.   

(iii) Within 30 days following its receipt of the Final Closing Statement, 
each CIUS Shareholder shall deliver to CIUS and the other CIUS Shareholder either (A) 
its agreement as to the calculation of the Final Equity Balancing Payment Adjustment Items 
as set forth therein or (B) a written dispute notice (a “Dispute Notice”), specifying in 
reasonable detail the nature of its dispute of the calculation of the Final Equity Balancing 
Payment Adjustment Items as set forth therein; provided, that the CIUS Shareholders may 
dispute the calculation of the Final Equity Balancing Payment Adjustment Items as set 
forth in the Final Closing Statement only on the basis that such calculation was not made 
in accordance with the Accounting Principles, or on the basis of arithmetic error.  In the 
event of a dispute, during the 15 Business Days after the delivery of a Dispute Notice, the 
CIUS Shareholders shall, and shall cause CIUS to, attempt in good faith to resolve any 
such dispute and finally determine the amounts, as applicable, of the Final Equity 
Balancing Payment Adjustment Items as set forth in the Final Closing Statement.  If at the 
end of such 15-Business Day period, the CIUS Shareholders have failed to reach agreement 
with respect to any such disputed amounts, the matter shall be submitted to an 
internationally recognized accounting firm that is not the principal independent auditor for 
any CIUS Shareholder and is otherwise neutral and impartial and mutually agreed upon by 
the CIUS Shareholders; provided, however, that if the CIUS Shareholders are unable to 
select such accounting firm within 20 Business Days after delivery of a Dispute Notice, 
any CIUS Shareholder may request the American Arbitration Association to appoint, 
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within five Business Days following the date of such request, an independent accounting 
firm meeting the requirements set forth above.  The accounting firm so selected shall be 
referred to herein as the “Accountant”.  The Accountant shall be engaged by CIUS, and the 
Accountant, as an expert and not as an arbitrator, shall resolve the disputed portions of the 
calculations of the Final Equity Balancing Payment Adjustment Items as set forth in the 
Final Closing Statement in accordance with the terms and conditions of this Agreement.  
In making such determination, the Accountant may only consider those items and amounts 
as to which the CIUS Shareholders have disagreed within the time periods and on the terms 
specified above and must resolve the matter in accordance with the terms and provisions 
of this Agreement; provided, that the determination by the Accountant will neither be more 
favorable to any CIUS Shareholder than reflected in the Final Closing Statement nor more 
favorable to any CIUS Shareholder than reflected in such CIUS Shareholder’s Dispute 
Notice.  The Accountant shall deliver to CIUS and the CIUS Shareholders, as promptly as 
practicable after its appointment (and in no event later than 30 days), a written report setting 
forth the resolution of each disputed matter and its determination of the amounts of the 
Equity Balancing Payment Adjustment Items as set forth in the Final Closing Statement as 
determined in accordance with the terms of this Agreement.  Such report shall be final and 
binding upon the CIUS Shareholders to the fullest extent permitted under requirements of 
Law and may be enforced in any court having jurisdiction.  Each CIUS Shareholder shall 
bear its own respective fees and costs incurred in connection with the Accountant’s 
resolution of any disputed items pursuant to this Section 2.4(a)(iii), except that all fees and 
expenses relating to the foregoing work by the Accountant shall be borne by CIUS.  

(b) Calculation and Payment of the Closing Adjusted Equity Balancing 
Payment Amount. On the twelfth Business Day after the later of (i) the date that the CIUS 
Shareholders agree to the calculations of the Final Equity Balancing Payment Adjustment Items 
as set forth in the Final Closing Statement (which shall be deemed to have occurred if no CIUS 
Shareholder timely delivers a Dispute Notice pursuant to Section 2.4(a)(iii)) and (ii) if the CIUS 
Shareholders are unable to agree on such calculations of the Final Equity Balancing Payment 
Adjustment Items, the date that the CIUS Shareholders receive notice from the Accountant of the 
final determination of the amount(s) being so disputed, the final adjustments to the Estimated 
Adjusted Equity Balancing Payment Amount shall be calculated as an amount (which may be 
positive or negative, the “Closing Adjustment”) equal to fifty percent (50%) of the total of (A) the 
Closing SWWC Net Working Capital Underage, if any, minus (B) the Closing SWWC Net 
Working Capital Overage, if any, minus (C) the Closing SWWC Net Indebtedness Underage, if 
any, plus (D) the Closing SWWC Net Indebtedness Overage, if any, minus (E) the Estimated 
SWWC Capital Expenditure Overage, if any, plus (F) the Closing SWWC Capital Expenditure 
Underage, if any, minus (G) the Closing Corix Net Working Capital Underage, if any, plus (H) the 
Closing Corix Net Working Capital Overage, if any, plus (I) the Closing Corix Net Indebtedness 
Underage, if any, minus (J) the Closing Corix Net Indebtedness Overage, if any, plus (K) the 
Closing Corix Capital Expenditure Overage, if any, and minus (L) the Closing Corix Capital 
Expenditure Underage, if any. 

(i) If the Estimated Adjusted Equity Balancing Payment Amount was a 
positive number, the sum of the Base Equity Balancing Payment and the Closing 
Adjustment as calculated using the Final Equity Balancing Payment Adjustment Items (as 
determined in accordance with Section 2.4(a)) (the “Closing Adjusted Equity Balancing 
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Payment Amount”) is also a positive number, and the Closing Adjusted Equity Balancing 
Payment Amount is greater than the Estimated Adjusted Equity Balancing Payment 
Amount, SWMAC Holdco shall pay, or cause to be paid, in cash by wire transfer of same 
day immediately available funds to  Corix (or an Affiliate thereof as directed by Corix ) an 
amount equal to such excess (net of any Taxes required to be deducted or withheld under 
Section 2.5). 

(ii) If the Estimated Adjusted Equity Balancing Payment Amount was a 
positive number, the Closing Adjusted Equity Balancing Payment Amount is also a 
positive number, and the Closing Adjusted Equity Balancing Payment Amount is less than 
the Estimated Adjusted Equity Balancing Payment Amount, Corix shall pay, or cause to 
be paid, in cash by wire transfer of same day immediately available funds to SWMAC 
Holdco an amount equal to such difference (net of any Taxes required to be deducted or 
withheld under Section 2.5).  

(iii) If the Estimated Adjusted Equity Balancing Payment Amount was a 
positive number and the Closing Adjusted Equity Balancing Payment Amount is a negative 
number, Corix shall pay, or cause to be paid, in cash by wire transfer of same day 
immediately available funds to SWMAC Holdco an amount equal to the sum of (A) the 
Estimated Adjusted Equity Balancing Payment Amount, plus (B) the absolute value of the 
Closing Adjusted Equity Balancing Payment Amount (net of any Taxes required to be 
deducted or withheld under Section 2.5). 

(iv) If the Estimated Adjusted Equity Balancing Payment Amount was a 
negative number, the Closing Adjusted Equity Balancing Payment Amount is also a 
negative number, and the absolute value of the Closing Adjusted Equity Balancing 
Payment Amount is less than the absolute value of the Estimated Adjusted Equity 
Balancing Payment Amount, SWMAC Holdco shall pay, or cause to be paid, in cash by 
wire transfer of same day immediately available funds to Corix (or an Affiliate thereof as 
directed by Corix) an amount equal to such difference (net of any Taxes required to be 
deducted or withheld under Section 2.5).  

(v) If the Estimated Adjusted Equity Balancing Payment Amount was a 
negative number, the Closing Adjusted Equity Balancing Payment Amount is also a 
negative number, and the absolute value of the Closing Adjusted Equity Balancing 
Payment Amount is greater than the absolute value of the Estimated Adjusted Equity 
Balancing Payment Amount, Corix shall pay, or cause to be paid, in cash by wire transfer 
of same day immediately available funds to SWMAC Holdco an amount equal to such 
excess (net of any Taxes required to be deducted or withheld under Section 2.5).  

(vi) If the Estimated Adjusted Equity Balancing Payment Amount was a 
negative number and the Closing Adjusted Equity Balancing Payment Amount is a positive 
number, SWMAC Holdco shall pay, or cause to be paid, in cash by wire transfer of same 
day immediately available funds to Corix (or an Affiliate thereof as directed by Corix) an 
amount equal to the sum of (A) the absolute value of the Estimated Adjusted Equity 
Balancing Payment Amount plus (B) the Closing Adjusted Equity Balancing Payment 
Amount (net of any Taxes required to be deducted or withheld under Section 2.5). 
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Notwithstanding the foregoing terms of Section 2.4(b), the Party that is due a payment pursuant to 
this Section 2.4(b) may direct the other Party in writing to make the payment by means of a capital 
contribution to CIUS and may cause such amount to be used to repay existing indebtedness of 
CIUS or any of its Subsidiaries to the Party to whom a payment is due (or any of its Affiliates, 
other than CIUS or any of its Subsidiaries). 

2.5 Withholding.  Each of Corix, IIF Subway, SWMAC Holdco, CIUS and any other 
Person making payments described herein, shall be entitled to deduct and withhold any amount 
from any amounts payable pursuant to this Agreement as it is required to deduct and withhold with 
respect to the payment of such amounts under the Code, or any provision of federal, state, 
provincial, local or foreign Law.  As soon as reasonably practicable, but in any event at least five 
(5) Business Days prior to deducting or withholding from any amounts otherwise payable pursuant 
to this Agreement, the paying Person shall notify the (other) Parties in writing of such intent to 
deduct and withhold and the basis therefor and shall provide such other Parties with a reasonable 
opportunity to provide such forms or other evidence as will reduce or eliminate such deduction or 
withholding.  Any withheld amounts shall be duly and timely paid over to the appropriate Taxing 
Authority and any amounts so paid over shall be treated for all purposes of this Agreement as 
having been paid to the Person in respect of which such deduction and withholding was made. 

ARTICLE III 
 

REPRESENTATIONS AND WARRANTIES OF CORIX 

Corix represents and warrants to the SWWC Parties that the statements contained in this 
Article III are true and correct, except as set forth in the disclosure letter delivered by Corix to the 
SWWC Parties prior to the execution and delivery by the Corix Parties of this Agreement (the 
“Corix Disclosure Letter”).  

3.1 Due Organization and Good Standing.  Corix is duly organized, validly existing 
and in good standing under the laws of the jurisdiction in which it is organized (in the case of good 
standing, to the extent such jurisdiction recognizes such concept), except where the failure to be 
so organized, existing or in good standing, individually or in the aggregate, has not had and would 
not reasonably be expected to materially impair or delay its ability to (a) perform its obligations 
under this Agreement and each Ancillary Agreement to which it is or will be a party or (b) to 
consummate the Business Combination.  

3.2 Authority; Binding Nature of Agreement.  Corix has all requisite corporate power 
and authority to execute and deliver this Agreement and the other Ancillary Agreements to which 
it is or will be a party and to consummate the Business Combination and the other transactions 
contemplated by this Agreement.  The execution and delivery of this Agreement and the 
consummation of the Business Combination and the transactions contemplated hereby have been 
duly and validly authorized and no other corporate proceedings are necessary to authorize, adopt 
or approve this Agreement or to consummate the Business Combination and the other transactions 
contemplated by this Agreement.  Corix has duly executed and delivered this Agreement and, 
assuming the due authorization, execution and delivery by the other Parties, this Agreement 
constitutes the legal, valid and binding obligation of Corix, enforceable against Corix in 
accordance with its terms, except as enforcement may be limited by bankruptcy, insolvency, 
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reorganization or similar Laws affecting creditors’ rights generally and by general principles of 
equity.  

3.3 No Conflicts; Consents. 

(a) Corix’s execution and delivery of this Agreement does not, and Corix’s 
performance of its covenants and agreements hereunder and under each Ancillary Agreement to 
which it is or will be a party will not, conflict with, or result in any violation of or default (with or 
without notice or lapse of time, or both) under, or give rise to a right of termination, cancelation 
or acceleration of any obligation, or result in the creation of any Lien upon any of the properties 
or assets of Corix under any provision of, (i) its Organizational Documents, (ii) any Contract to 
which Corix is a party or by which any of its properties or assets is bound or (iii) any Corix Water 
Permit, other than in the case of clauses (ii) and (iii) above, any matters that, individually or in the 
aggregate, have not had and would not reasonably be expected to prevent or materially impede, 
interfere with, hinder or delay the consummation of the Business Combination. 

(b) Other than the filings and other matters referred to in Section 4.4(b) no 
Consent of or from, or registration, declaration, notice or filing made to or with, any Governmental 
Entity, is required to be obtained or made by or with respect to Corix, other than any Consents 
that, individually or in the aggregate, have not had and would not reasonably be expected to prevent 
or materially impede, interfere with, hinder or delay the consummation of the Business 
Combination. 

3.4 Title. 

(a) As of the date of this Agreement, Corix has good and valid title to its Equity 
Interests in CIUS, free and clear of all Liens (other than restrictions generally imposed on securities 
under U.S. or Canadian federal, state or provincial or foreign securities Laws or utility Laws and 
restrictions created, directly or indirectly, under this Agreement), and after giving effect to the 
Corix Restructuring, either Corix or an Affiliate of Corix will have good and valid title to the 
Equity Interests in CIUS, free and clear of all Liens (other than restrictions generally imposed on 
securities under U.S. or Canadian federal, state or provincial or foreign securities Laws or utility 
Laws and restrictions created, directly or indirectly, under this Agreement).  Except as set forth in 
CIUS’ Organizational Documents and in this Agreement or the Ancillary Agreements, none of the 
Equity Interests in CIUS are subject to any shareholder agreement, investor rights agreement, 
registration rights agreement, voting agreement or trust, proxy or other Contract restricting or 
otherwise relating to the voting, dividend rights or disposition of such Equity Interests. 

(b) Upon the consummation of the Business Combination at the Closing and 
after giving effect to the Canadian Business Restructuring, CIUS will receive good and valid title 
to the Equity Interests in the Canadian Water Entities (the “Canadian Water Interests”), free and 
clear of all Liens, except for any Liens created, directly or indirectly, under this Agreement, and 
the Canadian Water Interests will not be subject to any voting or transfer restrictions (other than 
restrictions generally imposed on securities under U.S. or Canadian federal, state or provincial or 
foreign securities Laws or utility Laws and restrictions created, directly or indirectly, under this 
Agreement).  
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3.5 Financing.  Corix has delivered or caused to be delivered to IIF Subway the Corix 
Balancing Payment Commitment Letter, pursuant to which, and on the terms and conditions 
thereof, the Corix Sponsor has agreed and committed to provide or cause to be provided the Corix 
Balancing Payment Commitment as provided therein.  The Corix Balancing Payment Commitment 
Letter is in full force and effect and has not been amended, restated or otherwise modified or 
waived, and the respective commitments contained in the Corix Balancing Payment Commitment 
Letter have not been withdrawn, modified or rescinded in any respect.  The Corix Balancing 
Payment Commitment Letter contains all of the conditions precedent to the obligations of, the 
Corix Sponsor to fund the Balancing Payment Commitment, if applicable.  The Corix Balancing 
Payment Commitment Letter has been duly and validly executed and delivered by Corix and the 
Corix Sponsor and is a legal, valid and binding obligation of Corix and the Corix Sponsor 
enforceable against Corix and the Corix Sponsor in accordance with its terms, except as 
enforcement may be limited by bankruptcy, insolvency, reorganization or similar Laws affecting 
creditors’ rights generally and by general principles of equity.  The aggregate proceeds of the Corix 
Balancing Payment Commitment shall be sufficient to pay the Estimated Adjusted Equity 
Balancing Payment Amount on the Closing Date, if payable by Corix or an Affiliate thereof, and 
Corix has no reason to believe that any of the conditions precedent to the obligations of the Corix 
Sponsor to fund the Corix Balancing Payment Commitment on the terms therein will not be 
satisfied or that such amount of the Corix Balancing Payment Commitment will not be available 
to Corix or an Affiliate thereof as of the Closing.  Each of Corix and the Corix Sponsor has the 
requisite power and authority to execute and deliver, and to perform its covenants, agreements and 
obligations under, the Corix Balancing Payment Commitment Letter.  The execution and delivery 
of the Corix Balancing Payment Commitment Letter by Corix and the Corix Sponsor and the 
performance by each of Corix and the Corix Sponsor of their respective covenants and agreements 
thereunder have been duly and validly authorized by Corix and the Corix Sponsor, respectively.  
As of the date hereof, no event has occurred that, with or without notice or lapse of time or both, 
would reasonably be expected to constitute a breach or default of any provision of the Corix 
Balancing Payment Commitment Letter by Corix, constitute or assuming satisfaction of the 
conditions to Closing set forth in Article VIII result in a failure to satisfy a condition precedent to 
or other contingency to be satisfied set forth in the Corix Balancing Payment Commitment Letter 
or otherwise cause any portion of the Corix Balancing Payment Commitment to be unavailable.  

3.6 Claims; Orders.  Except as would not reasonably be expected to prevent or 
materially impede, interfere with, hinder or delay the consummation of the Business Combination, 
(a) there is no suit, action or other proceeding pending, or, to the Knowledge of Corix, threatened 
against Corix and (b) Corix is not subject to any Judgment.  

3.7 Brokers.  Other than RBC Capital Markets, LLC (the “Corix Financial Advisor”), 
no broker, finder or investment banker is entitled to any brokerage, finder’s or other similar fee or 
commission in connection with the transactions contemplated hereby based on arrangements made 
by or on behalf of Corix or its Affiliates. 

3.8 Anti-Corruption; Anti-Money Laundering; Sanctions. 

(a) Neither Corix (solely with respect to its relationship with the Contributed 
Corix Entities) nor, to the Knowledge of Corix, any of its directors, officers, employees or other 
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Persons acting on behalf of any of the foregoing, directly or indirectly in relation to the Contributed 
Corix Entities, has, since the date falling five (5) years prior to the date of this Agreement: 

(i) violated any applicable anti-corruption Laws in any material 
respect, including the Corruption of Foreign Public Officials Act (Canada), the U.S. 
Foreign Corrupt Practices Act, the UK Bribery Act 2010 or any other applicable anti-
corruption Law (collectively, “Anti-Corruption Laws”); 

(ii) made, offered or promised to make, or authorized the payment or 
giving of money, or anything else of value, to any (x) executive, official, employee or 
Person acting in an official capacity for or on behalf of a Governmental Entity, (y) political 
party or official thereof, or candidate for political office (each of the foregoing a 
“Government Official”), or (z) any other Person, while knowing or believing that all or 
some portion of the money or value will be offered, given or promised to a Government 
Official or other Person, in the case of clause (x), (y) or (z), for the purposes of obtaining 
or retaining business or securing any improper advantage in violation of any Anti-
Corruption Law or in other circumstances when such offer, payment or promise would be 
unlawful; or  

(iii) been the subject of any suit, action or other proceeding or, to the 
Knowledge of Corix, investigation with regard to any actual or alleged breach of any Anti-
Corruption Law. 

(b) Each of Corix and any Person controlling Corix (in each case, solely with 
respect to their relationship with the Contributed Corix Entities) is in compliance in all material 
respects with all applicable anti-money laundering Laws related to the prevention of money 
laundering and terrorist financing, including the Bank Secrecy Act, the USA PATRIOT Act and 
the Proceeds of Crime (Money Laundering) and Terrorist Financing Act (Canada) (collectively, 
“AML Laws”) in the jurisdictions in which Corix or any Person controlling Corix and the 
Contributed Corix Entities, as applicable, operates.  

(c) Neither Corix, nor any Person controlling Corix, is a Sanctioned Person. 

(d) Neither Corix, nor to Knowledge of Corix, any Person controlling Corix, 
will use any of the proceeds from any amounts received by such Person under this Agreement, if 
any, (i) for the purpose of funding, financing or facilitating any activities, business or transaction 
of or with any Sanctioned Person, or in any country or region that is the subject of comprehensive 
Sanctions, except to the extent permitted under applicable Sanctions, or (ii) in any manner that 
would result in the violation of any Sanctions by any Party. 

(e) Neither Corix, nor any Person controlling Corix, is a Senior Foreign 
Political Figure, an immediate family member of a Senior Foreign Political Figure, or a close 
associate of a Senior Foreign Political Figure. 

(f) Neither Corix, nor any Person controlling Corix, is a foreign shell bank, as 
defined in 31 C.F.R. § 1010.605(g).  
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3.9 No Additional Representations.  Except for those representations and warranties 
expressly set forth in Articles III and IV and except as otherwise expressly set forth in this 
Agreement, neither Corix or any other Person acting on behalf of Corix, has made or makes any 
representation or warranty of any kind or nature, express or implied, with respect to any 
Contributed Corix Entities, their Affiliates or any of their respective businesses, operations, assets, 
liabilities, conditions (financial or otherwise) or prospects in connection with this Agreement or 
the transactions contemplated by this Agreement.  In addition, without limiting the generality of 
the foregoing, Corix has not made and does not make any representation or warranty with respect 
to any projections, estimates or budgets made available to the SWWC Parties or their respective 
Affiliates of future revenues, future results of operations (or any component thereof), future cash 
flows or future financial condition (or any component thereof) of the Contributed Corix Entities 
or the future business and operations of CIUS or its future Subsidiaries. 

ARTICLE IV 
 

REPRESENTATIONS AND WARRANTIES ABOUT THE CONTRIBUTED CORIX 
ENTITIES AND THE CORIX WATER BUSINESS 

The Corix Parties represent and warrant to the SWWC Parties that the statements contained 
in this Article IV are true and correct, except as set forth in the Corix Disclosure Letter. 

4.1 Organization, Standing and Power.  Each of the Contributed Corix Entities is duly 
organized, validly existing and in good standing under the laws of the jurisdiction in which it is 
organized (in the case of good standing, to the extent such jurisdiction recognizes such concept), 
except where the failure to be so organized, existing or in good standing, individually or in the 
aggregate, is not and would not reasonably be expected to be, individually or in the aggregate, 
material to the Contributed Corix Entities, taken as a whole.  Each Contributed Corix Entity is 
duly qualified or licensed to do business in each jurisdiction where the nature of its business or the 
ownership, operation or leasing of its properties and assets makes such qualification necessary, 
other than in such jurisdictions where the failure to be so qualified or licensed, individually or in 
the aggregate, has not had and would not reasonably be expected to have a Corix Water Material 
Adverse Effect.  Corix has made available to the SWWC Parties, prior to execution of this 
Agreement, true, correct and complete copies of the applicable Organizational Documents of each 
of the Contributed Corix Entities. 

4.2 Capital Structure. 

(a) All the outstanding Equity Interests in each Contributed Corix Entity have 
been validly issued and are fully paid and nonassessable and are wholly owned, directly or 
indirectly, by Corix, CIUS, by another Contributed Corix Entity or by Corix and another 
Contributed Corix Entity, free and clear of all pledges, liens, claims, charges, mortgages, deeds of 
trust, security interests, encumbrances, conditions, encroachments, easements, right of way and 
restrictions of any kind or nature whatsoever (collectively, “Liens”), and free of any other 
restriction (including any restriction on the right to vote, sell or otherwise dispose of such Equity 
Interests), except for restrictions set forth in each Contributed Corix Entity’s Organizational 
Documents or restrictions generally imposed on securities under U.S. or Canadian federal, state or 
provincial or foreign securities Laws applicable to securities generally or utility Laws.  Except as 
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set forth in each Contributed Corix Entity’s Organizational Documents and in this Agreement or 
the Ancillary Agreements, none of the Equity Interests in the Contributed Corix Entities are subject 
to any shareholder agreement, investor rights agreement, registration rights agreement, voting 
agreement or trust, proxy or other Contract restricting or otherwise relating to the voting, dividend 
rights or disposition of such Equity Interests. 

(b) Section 4.2(b) of the Corix Disclosure Letter lists the authorized and 
outstanding capitalization of each Contributed Corix Entity as of the date hereof.  Each Contributed 
Corix Entity holding Equity Interests in any other Contributed Corix Entity, as shown on 
Section 4.2(b) of the Corix Disclosure Letter, has good and valid title to all such Equity Interests 
in such other Contributed Corix Entity, free and clear of any Liens (other than restrictions generally 
imposed on securities under U.S. or Canadian federal, state or provincial or foreign securities Laws 
applicable to securities generally or utility Laws). 

(c) Except for Equity Interests in the Contributed Corix Entities and Equity 
Interests in the Excluded Business Entities, no Contributed Corix Entity owns, directly or 
indirectly, any Equity Interests in, or any interest convertible into or exchangeable or exercisable 
for, any Equity Interests in, any firm, corporation, partnership, company, limited liability company, 
trust, joint venture, association or other entity other than ordinary course investments in publicly 
traded securities constituting one percent or less of a class of outstanding securities of any entity.  

(d) There are no outstanding securities convertible into or exchangeable for 
Equity Interests in any Contributed Corix Entity or any options, warrants, phantom stock, stock 
appreciation rights, profit participation, purchase rights, subscription rights, conversion rights, 
exchange rights, calls, puts, rights of first refusal or first offer, preemptive rights, convertible 
securities or other Contracts that could require any Contributed Corix Entity to issue, sell or 
otherwise cause to become outstanding or to acquire, repurchase or redeem Equity Interests in any 
Contributed Corix Entity. 

4.3 Authority; Execution and Delivery; Enforceability.  CIUS has all requisite 
corporate power and authority to execute and deliver this Agreement, to perform its respective 
obligations hereunder and to consummate the Business Combination and the other transactions 
contemplated by this Agreement.  The execution and delivery of this Agreement and the 
consummation of the Business Combination and the transactions contemplated hereby have been 
duly and validly authorized by each of the CIUS Board, Corix and the shareholders of Corix, and 
no other corporate proceedings are necessary to authorize, adopt or approve this Agreement or to 
consummate the Business Combination and the other transactions contemplated by this 
Agreement.  CIUS has duly executed and delivered this Agreement and, assuming the due 
authorization, execution and delivery by the other Parties, this Agreement constitutes the legal, 
valid and binding obligation of CIUS, enforceable against CIUS in accordance with its terms, 
except as enforcement may be limited by bankruptcy, insolvency, reorganization or similar Laws 
affecting creditors’ rights generally and by general principles of equity. 

4.4 No Conflicts; Consents. 

(a) The execution and delivery by CIUS of this Agreement does not, and the 
performance by CIUS of its obligations hereunder and the consummation of the Business 
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Combination and the other transactions contemplated by this Agreement will not, conflict with, or 
result in any violation of or default (with or without notice or lapse of time, or both) under, or give 
rise to a right of termination, cancelation or acceleration of any obligation, or result in the creation 
of any Lien upon any of the properties or assets of any Contributed Corix Entity under, any 
provision of (i) the Organizational Documents of any Contributed Corix Entity, (ii) subject to the 
filings and other matters referred to in Section 4.4(b), any legally-binding contract, lease, license, 
indenture, note, bond, agreement, concession, franchise or other instrument (excluding each Corix 
Water Benefit Plan and SWWC Benefit Plan, a “Contract”) to which any Contributed Corix Entity 
is a party or by which any of their respective properties or assets is bound or any Corix Water 
Permit or (iii) subject to the filings and other matters referred to in Section 4.4(b), any judgment, 
order or decree of a Governmental Entity or arbitrator (“Judgment”) or Law, in each case 
applicable to any Contributed Corix Entity or their respective properties or assets, other than, in 
the case of clauses (ii) and (iii) above, any matters that, individually or in the aggregate, are not 
and would not reasonably be expected to be material to the Contributed Corix Entities, taken as a 
whole, and would not prevent or materially impede, interfere with, hinder or delay the 
consummation of the Business Combination. 

(b) No consent, waiver, Permit, registration, declaration, notice or filing (any 
of the foregoing, a “Consent”), of or from, or made to or with, any federal, national, state, tribal, 
provincial or local, whether domestic or foreign, government or any court of competent 
jurisdiction, administrative agency or commission or other governmental entity or instrumentality, 
whether domestic, foreign or supranational (a “Governmental Entity”), is required to be obtained 
or made by or with respect to any Corix Party or any Affiliate thereof in connection with the 
execution and delivery of this Agreement or its performance of its obligations hereunder or the 
consummation of the Business Combination and the other transactions contemplated by this 
Agreement (including the Corix Restructuring), other than (i) compliance with and filings under 
the Hart-Scott-Rodino Antitrust Improvements Act of 1976 (the “HSR Act”), (ii) the Competition 
Act Approval, (iii) such Consents required by the applicable Governmental Entities with 
jurisdiction over the Contributed Corix Entities or any Consents in connection with the Corix 
Restructuring, (iv) CFIUS Approval with respect to the Business Combination, (v) if determined 
by Corix to be necessary or appropriate to obtain, CFIUS Approval with respect to the Excluded 
Business Carveout and (vi) any pre-approvals of license transfers by the Federal Communications 
Commission (the Consents in (i), (ii), (iii), (iv), (v) and (vi) collectively, the “Corix Regulatory 
Approvals”). 

4.5 Financial Statements; Undisclosed Liabilities.  

(a) True, correct and complete copies of (i) the audited consolidated balance 
sheets of each of Corix Regulated Utilities (US) Inc. and Fairbanks Sewer & Water, Inc. (together, 
the “U.S. Reporting Contributed Corix Entities”)  for each of the two fiscal years ended December 
31, 2021 and December 31, 2020, and the related audited consolidated statements of income, 
owners’ equity and cash flows with respect thereto, together with all related notes and schedules 
thereto (collectively, the “Corix Water Audited Financial Statements”), (ii) the unaudited 
consolidated balance sheets of each of West Shore Environmental Services Limited Partnership, 
Corix Utilities (Foothills Water) Inc. and Corix Utilities (Foothills Wastewater) Inc. (collectively, 
the “Canadian Reporting Contributed Corix Entities”) for each of the two fiscal years ended 
December 31, 2021 and December 31, 2020, and the related unaudited consolidated statements of 
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income with respect thereto (collectively, the “Corix Water Unaudited Financial Statements”) and 
(iii) the unaudited consolidated balance sheets of each of Corix Regulated Utilities (US) Inc., 
Fairbanks Sewer & Water, Inc., West Shore Environmental Services Limited Partnership, Corix 
Utilities (Foothills Water) Inc. and Corix Utilities (Foothills Wastewater) Inc. for the six (6) 
months ended June 30, 2022 (the “Interim Balance Sheet Date”), and the related statements of 
income with respect thereto (collectively, the “Corix Water Interim Financial Statements,” and 
together with the Corix Water Audited Financial Statements and the Corix Water Unaudited 
Financial Statements, the “Corix Water Financial Statements”), have been made available to the 
SWWC Parties.  

(b) The Corix Water Financial Statements (i) present fairly in all material 
respects the financial condition and results of operations of the applicable Contributed Corix 
Entities as of the dates thereof or for the periods covered thereby, and (ii) (A) with respect to the 
U.S. Reporting Contributed Corix Entities, have been prepared in accordance with GAAP and 
(B) with respect to the Canadian Reporting Contributed Corix Entities, have been prepared in 
accordance with Canadian GAAP, applied on a basis consistent with the past practices of the 
applicable Contributed Corix Entities, except, with respect to clauses (i) and (ii), in the case of the 
Corix Water Interim Financial Statements, for the absence of footnote disclosure and normal and 
recurring year-end adjustments, none of which would be material (whether individually or in the 
aggregate). 

(c) Except as adequately reserved for in the Corix Water Interim Financial 
Statements, no Contributed Corix Entity has any liabilities or obligations, contingent or otherwise, 
other than (i) liabilities incurred in the ordinary course of business subsequent to the Interim 
Balance Sheet Date (none of which is a liability resulting from breach of contract, breach of 
warranty, tort, infringement or misappropriation); (ii) obligations under Contracts incurred in the 
ordinary course of business; (iii) liabilities and obligations of a type or nature not required under 
GAAP or Canadian GAAP, as applicable, to be reflected in financial statements; and (iv) liabilities 
or obligations that are not and would not reasonably be expected to be, individually or in the 
aggregate, material to the Contributed Corix Entities, taken as a whole.  Each of the U.S. Reporting 
Contributed Corix Entities maintains a standard system of accounting established and administered 
in accordance with GAAP and each of the Canadian Reporting Contributed Corix Entities 
maintains a standard system of accounting established and administered in accordance with 
Canadian GAAP. 

4.6 Regulation as a Utility. 

(a) Each Contributed Corix Entity set forth in Section 4.6(a) of the Corix 
Disclosure Letter (the “Regulated Contributed Corix Entities”) is a regulated public utility or 
public service company (or similar designation) in the jurisdiction, and by the Governmental 
Entity, listed opposite such Contributed Corix Entity.  Section 4.6(a) of the Corix Disclosure Letter 
sets forth, as of the date of this Agreement, a true and complete list of the amount, by province or 
state, of regulatory adjustments, including regulatory liabilities, except for those adjustments that 
result in a net impact on such entity in an amount of less than $250,000 in the aggregate (the 
“Regulatory Adjustments”), including the amount of such adjustment as of the date of the last 
order by a Governmental Entity having jurisdiction over the rates of the Regulated Contributed 
Corix Entities, made to or that directly offset the amounts represented in the balances of property, 

Public Version - Redacted

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Virginia (Colchester) Application (2 of 4) 
Page 80 of 80



plant and equipment at cost, accumulated depreciation, contributions in aid of construction (net), 
and advances in aid of construction as set forth in the Corix Water Interim Financial Statements.  
As of the date of the Interim Balance Sheet Date, no amount in excess of $250,000 represented in 
the balances of property, plant and equipment at cost, accumulated depreciation, contributions in 
aid of construction (net), and advances in aid of construction as set forth in the Corix Water Interim 
Financial Statements is required to be expensed in accordance with Canadian GAAP or GAAP, as 
applicable, because of an order by a Governmental Entity having jurisdiction over the rates of the 
Regulated Contributed Corix Entities.  

(b) Since December 31, 2020, each Contributed Corix Entity has filed with the
appropriate Governmental Entities all documents required to be filed by it under applicable state 
or provincial utility Laws, except for filings the failure of which are not and would not reasonably 
be expected to be, individually or in the aggregate, material to the Contributed Corix Entities, taken 
as a whole.  All such documents complied in all material respects, as of the date so filed, with all 
applicable requirements of the applicable statute and rules and regulations thereunder. 

(c) As of the date hereof, no Contributed Corix Entity is subject to regulation
as a public utility or public service company (or similar designation) by any state in the United 
States or province in Canada, other than the Regulated Contributed Corix Entities. 

4.7 Absence of Certain Changes or Events.  From December 31, 2021, to the date of 
this Agreement, each Contributed Corix Entity has conducted the Corix Water Business in the 
ordinary course in all material respects, and during such period there has not occurred: 

(a) any fact, circumstance, effect, change, event or development that,
individually or in the aggregate, has had or would reasonably be expected to have a Corix Water 
Material Adverse Effect; 

(b) any incurrence of material Indebtedness for borrowed money or any
guarantee of such Indebtedness for another Person that is not a Contributed Corix Entity, or any 
issue or sale of debt securities, warrants or other rights to acquire any debt security of any 
Contributed Corix Entity other than draws on existing revolving credit facilities in the ordinary 
course of business; 

(c) any change in financial accounting methods, principles or practices by any
Contributed Corix Entity, except insofar as may have been required by a change in Canadian 
GAAP or GAAP, as applicable, or Law; or 

(d) any material elections or changes thereto with respect to Taxes by any
Contributed Corix Entity or any settlement or compromise by any Contributed Corix Entity of any 
material Tax liability or refund, other than in the ordinary course of business. 

4.8 Taxes. 

(a) All income and other material Tax Returns filed or required by applicable
Law to be filed with any Taxing Authority by, or on behalf of, any Contributed Corix Entity (each 
such Tax Return, a “Corix Water Tax Return”) have been filed when due in accordance with all 
applicable Law (taking into account any extension of time within which to file), and all such 

Public Version - Redacted

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Virginia (Colchester) Application (3 of 4) 
Page 1 of 80



income and other material Corix Water Tax Returns are, or shall be at the time of filing, true and 
complete in all material respects. 

(b) Each Contributed Corix Entity has paid (or has had paid on its behalf) to the 
appropriate Taxing Authority all material Taxes (whether or not shown as due and payable on any 
Corix Water Tax Return), or, where payment is not yet due, has established (or has had established 
on its behalf and for its sole benefit and recourse) in accordance with Canadian GAAP or GAAP, 
as applicable, an adequate accrual for all material Taxes through the end of the last period for 
which such Contributed Corix Entity ordinarily record items on their respective books. 

(c) Each Contributed Corix Entity has duly and timely withheld all material 
Taxes required to be withheld from any payment or distribution to any Person and such withheld 
Taxes have been or will be duly and timely paid to the appropriate Taxing Authority. 

(d) There is no suit, action, audit, claim, assessment, levy, inquiry, 
investigation, dispute or other administrative or judicial proceeding or investigation now pending 
or, to the Knowledge of Corix, threatened against or with respect to any Contributed Corix Entity 
in respect of any material Taxes. 

(e) No deficiency with respect to material Taxes has been proposed, asserted or 
assessed in writing against any Contributed Corix Entity, which has not been fully paid. 

(f) No Contributed Corix Entity (i) is now or has been a member of an 
“affiliated group” as defined in Section 1504 of the Code (or any similar provision of any 
applicable Tax Law), other than an “affiliated group” of which a Contributed Corix Entity is the 
common parent or (ii) has any liability for the Taxes of any other Person (other than an Excluded 
Business Entity) under Treasury Regulation Section 1.1502-6 or sections 159 or 160 of the Tax 
Act (or any similar provision of any applicable Law), as a transferee or successor, or by any other 
applicable provision of applicable Law. 

(g) During the preceding two-year period or otherwise as part of a plan (within 
the meaning of Section 355(e) of the Code) that includes the transactions contemplated hereunder, 
no Contributed Corix Entity was a distributing corporation or a controlled corporation in a 
transaction intended to be governed by Section 355 of the Code. 

(h) No Contributed Corix Entity (i) is a party to or bound by, or has any liability 
under any Tax allocation, indemnification, sharing or similar agreement, other than (x) any such 
agreement solely between one or more of the Contributed Corix Entities or (y) customary 
indemnifications for Taxes contained in credit or other commercial agreements the primary 
purposes of which do not relate to Taxes, or (ii) has granted any power of attorney with respect to 
any matters related to Taxes that is currently in force. 

(i) Section 4.8(i) of the Corix Disclosure Letter sets forth the entity 
classification of each Contributed Corix Entity for U.S. federal income tax purposes. 

(j) There are no waivers, extensions or requests for any waivers or extensions 
of any statute of limitations currently in effect with respect to any material Taxes of any 
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Contributed Corix Entity (other than extensions granted in connection with extensions of time to 
file Tax Returns obtained in the ordinary course of business). 

(k) No written claim has been made by any Governmental Entity in a 
jurisdiction where any Contributed Corix Entity does not file Tax Returns that such Contributed 
Corix Entity is or may be subject to taxation by that jurisdiction. 

(l) No Contributed Corix Entity (i) has a permanent establishment (within the 
meaning of an applicable Tax treaty), branch, or other fixed place of business, or (ii) has otherwise 
been, or deemed to be, engaged in a trade or business in any jurisdiction, other than its own country 
of incorporation or formation.  No Contributed Corix Entity currently has or has had nexus (within 
the meaning of the applicable Law of any applicable U.S. state) in any U.S. state where such 
Contributed Corix Entity, as applicable, does not currently, or did not at the applicable time, file 
Tax Returns and pay Taxes. 

(m) There are no Liens for material Taxes upon any property or assets of any 
Contributed Corix Entity, except for Liens for Taxes (x) not yet due and payable or (y) which are 
being contested in good faith by appropriate proceedings and with respect to which adequate 
reserves have been established in accordance with GAAP and Canadian GAAP. 

(n) No Contributed Corix Entity will be required to include material amounts 
in income, or exclude or reduce material items of deduction, in a taxable period for which a Tax 
Return has not yet been filed as a result of any (i) change in or improper use of any method of 
accounting pursuant to Section 481 of the Code (or any corresponding or similar provision of any 
state, local or non-U.S. Tax Law) prior to the Closing Date, (ii) “closing agreement” within the 
meaning of Section 7121 of the Code (or any corresponding or similar provision of any state, local 
or non-U.S. Tax Law) executed prior to the Closing, (iii) installment sale or open transaction made 
or entered into prior to the Closing, (iv) any prepaid amount received or deferred revenue accrued 
prior to the Closing, or (v) intercompany transaction consummated or excess loss account existing 
on or prior to the Closing Date, in either case described in the Treasury Regulations under Section 
1502 of the Code (or any corresponding or similar provision of any state, local or non-U.S. Tax 
Law). 

(o) No Contributed Corix Entity is, nor will be, required to include any amount 
in income for a taxable year ending after December 31, 2017, as a result of the application of 
Section 965 of the Code, nor has made an election under Section 965(h) of the Code. 

(p) No Contributed Corix Entity has made a request for an advance tax ruling, 
a request for technical advice, a request for a change of any method of accounting or any similar 
request that is in progress or pending with any Governmental Entity with respect to any material 
Taxes. 

(q) No Contributed Corix Entity has entered into or been a party to any “listed 
transaction” within the meaning of Treasury Regulations Section 1.6011-4(b)(2) or any “reportable 
transaction” or “notifiable transaction” as described in subsections 237.3(1) and 237.4(1) of the 
Tax Act as in effect on the date hereof, respectively, excluding any transactions contemplated by 
this Agreement. 
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(r) No Contributed Corix Entity has received any relief, assistance or benefit, 
including any deferral of Taxes, from any Governmental Entity under any COVID-19 Relief 
Legislation. 

(s) There are no circumstances that exist and are expected to result in, or have 
existed and resulted in, the application of any of Sections 17(1), 79, 79.1 or 80 to 80.04, inclusive, 
of the Tax Act to any Contributed Corix Entity. 

(t) Contemporaneous documentation as required under Section 247 of the Tax 
Act substantiating the transfer pricing practices and methodology of the Contributed Corix Entities 
has been executed and maintained. 

(u) Each  Contributed Corix Entity has duly and timely collected from all of its 
past and present customers (or other Persons paying amounts to a Contributed Corix Entity) the 
amount of all Taxes (including goods and services tax, harmonized sales and provincial or 
territorial sales taxes) required to be collected and has timely paid such Taxes when due to the 
appropriate Governmental Entity, in the form required under applicable Laws or made adequate 
provision for the payment of such amounts to the proper receiving authorities.   

(v) No Contributed Corix Entity has made an “excessive eligible dividend 
election” as defined in subsection 89(1) of the Tax Act in respect of any dividend paid or deemed 
by any provision of the Tax Act to have been paid, on any class of shares of its capital stock. 

(w) No Contributed Corix Entity has made a capital dividend election under 
subsection 83(2) of the Tax Act in an amount which exceeds the amount in its capital dividend 
account at the time of such election. 

(x) No Contributed Corix Entity has taken any action, nor to the Knowledge of 
Corix are there any facts or circumstances, that could reasonably be expected to prevent the 
SWMAC Equity Exchange and the Merger, taken together, from qualifying as a “reorganization” 
within the meaning of Section 368(a) of the Code and the Treasury Regulations. 

(y) Notwithstanding anything to the contrary in this Agreement, this 
Section 4.8 (and so much of Section 4.7 and Section 4.9 as each relates to Taxes) are the sole 
representations and warranties given by any Contributed Corix Entity in this Agreement, and no 
other representation or warranty given by any Contributed Corix Entity in this Agreement shall be 
construed or interpreted as containing any representation or warranty, in each case with respect to 
Tax matters.  Nothing in this Agreement (including this Section 4.8) shall be construed as 
providing a representation or warranty with respect to the existence, amount, expiration date or 
limitations on (or availability of) any net operating loss, net capital loss, Tax credit or any other 
Tax attribute of Corix or any Contributed Corix Entity.  Notwithstanding anything to the contrary 
in this Agreement, the representations and warranties made in this Section 4.8 (other than 
Section 4.8(i) and (n)) refer only to the past activities of any Contributed Corix Entity and are not 
intended to serve as representations to, or a guarantee of, nor can they be relied upon with respect 
to, Taxes attributable to any Tax periods (or portions thereof) beginning after, or Tax positions 
taken after, the Closing Date. 
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4.9 Employee Benefits. 

(a) Section 4.9(a) of the Corix Disclosure Letter sets forth a correct and 
complete list of each material Corix Water Benefit Plan.  With respect to each material Corix 
Water Benefit Plan, to the extent applicable, true, correct and complete copies of the following 
have been delivered or made available to IIF Subway by the Corix Parties: (i) the Corix Water 
Benefit Plan, if written (including all amendments and attachments thereto), (ii) a written 
summary, if the Corix Water Benefit Plan is not in writing, (iii) all related trust documents, (iv) all 
insurance contracts or other funding arrangements, (v) the most recent annual report (Form 5500 
or similar) filed with the IRS or similar Governmental Entity, (vi) the most recent determination, 
opinion or advisory letter from the IRS, (vii) the most recent summary plan description and any 
summary of material modifications thereto, (viii) all material filings and communications received 
from or sent to any Governmental Entity with respect to a Corix Water Benefit Plan and (ix) the 
most recent audited financial statement and/or actuarial valuation. 

(b) Each Corix Water Benefit Plan has been established, registered, operated 
and administered in accordance with its terms and the requirements of all applicable Laws, 
including ERISA and the Code, in all material respects.  Contributions required to be made to any 
Corix Water Benefit Plan by applicable Law or by any plan document or other contractual 
undertaking, and all premiums due or payable with respect to insurance policies funding any Corix 
Water Benefit Plan, have been timely made or paid in full in all material respects or, to the extent 
not required to be made or paid on or before the date hereof, have been fully reflected on the books 
and records of Corix to the extent required under Canadian GAAP. There are no pending or, to the 
Knowledge of Corix, threatened material claims (other than routine claims for benefits) by, on 
behalf of or against any of the Corix Water Benefit Plans or any trusts related thereto. 

(c) Section 4.9(c) of the Corix Disclosure Letter identifies each Corix Water 
Benefit Plan that is intended to be qualified under Section 401(a) of the Code (each, a “Corix Water 
Qualified Plan”).  The IRS has issued a favorable determination, opinion or advisory letter with 
respect to each Corix Water Qualified Plan and its related trust, or with respect to a prototype Corix 
Water Qualified Plan, the prototype sponsor has received a favorable IRS opinion or advisory 
letter, or the Corix Water Qualified Plan or prototype sponsor has remaining a period of time under 
applicable Code regulations or pronouncements of the IRS in which to apply for such a letter and 
make any amendments necessary to obtain a favorable determination, advisory or opinion as to 
the qualified status of each such Corix Water Qualified Plan, and, if issued, such determination, 
advisory or opinion letter has not been revoked (nor has revocation been threatened), and, to the 
Knowledge of Corix, there are no existing circumstances and no events have occurred that could 
reasonably be expected to adversely affect the qualified status of any Corix Water Qualified Plan 
or the related trust. 

(d) Each Corix Water Benefit Plan that is intended to qualify for tax-preferred 
or tax-exempt treatment under the Tax Act has been duly registered in accordance with applicable 
Laws and to the Knowledge of Corix, there are no existing circumstances and no events have 
occurred that could reasonably be expected to adversely affect the tax or registered status of any 
such Corix Water Benefit Plan. 
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(e) No Corix Water Benefit Plan is subject to Title IV or Section 302 of ERISA 
or Section 412 of the Code.  With respect to each Corix Water Benefit Plan subject to Title IV or 
Section 302 of ERISA or Section 412 of the Code: (i) each such Corix Water Benefit Plan satisfies 
all minimum funding requirements under Sections 412 and 430 of the Code and Sections 302 and 
303 of ERISA, whether or not waived, (ii) no lien in favor of any such Corix Water Benefit Plan 
has arisen under Section 430(k) of the Code or Section 303(k) of ERISA, (iii) such Corix Water 
Benefit Plan is not in “at risk status” within the meaning of Section 430(i) of the Code or Section 
303(i) of ERISA, (iv) Corix has delivered or made available to IIF Subway a copy of the most 
recent actuarial valuation report for such Corix Water Benefit Plan and such report is complete 
and accurate in all material respects, (v) the Pension Benefit Guaranty Corporation (“PBGC”) has 
not instituted proceedings to terminate such Corix Water Benefit Plan, and (vi) there has not been 
any “reportable event” (as that term is defined in Section 4043 of ERISA) during the last six (6) 
years as to which the 30-day advance notice requirement has not been waived.  In the past six (6) 
years, no material liability (other than for premiums to the PBGC) under Title IV of ERISA has 
been or is expected to be incurred by any of the Contributed Corix Entities or any of their respective 
ERISA Affiliates. 

(f) None of the Contributed Corix Entities or any of their respective ERISA 
Affiliates has maintained, established, contributed to, been obligated to contribute to, or has any 
liability (including a withdrawal liability such as a “withdrawal liability” within the meaning of 
Title IV of ERISA) with respect to any plan that is a (i) “multiemployer plan” within the meaning 
of Section 4001(a)(3) of ERISA, (ii) multi-employer pension plan as defined in applicable pension 
standards legislation, (iii) multi-employer health benefit plan established as an employee life and 
health trust or health and welfare trust or (iv) plan that has two or more contributing sponsors at 
least two of whom are not under common control within the meaning of Section 4063 of ERISA 
(each of the programs listed in subsection (i), (ii), (iii) and (iv) a “Multiemployer Plan”). 

(g) No Contributed Corix Entity sponsors, has sponsored or has any obligation 
with respect to any employee benefit plan that provides for any post-employment or post-
retirement medical or death benefits (whether or not insured) with respect to former or current 
directors or employees, or their respective beneficiaries or dependents, beyond their retirement or 
other separation from service, except as required by Section 4980B of the Code. 

(h) The execution of this Agreement and the consummation of the Business 
Combination will not, either alone or in combination with another event, (i) entitle any current or 
former employee, director, consultant or officer of any of the Contributed Corix Entities to 
severance pay, retention or any other bonus amount or accrued pension benefit or any other 
payment, (ii) accelerate the time of payment or vesting, or increase the amount of compensation 
due any such employee, director, consultant or officer, (iii) trigger any funding obligation under 
any Corix Water Benefit Plan, (iv) result in the forgiveness of Indebtedness for the benefit of any 
such current or former employee, director, consultant or officer or (v) result in any breach or 
violation of, or default under, or limit any Contributed Corix Entity’s right to extend, renew, 
replace, amend, modify or terminate, any Corix Water Benefit Plan.  No Corix Water Benefit Plan 
provides for, and no Contributed Corix Entity otherwise has any obligation to provide, a gross-up 
or reimbursement of Taxes imposed under Section 4999 of the Code, Section 409A(a)(1)(B) of 
the Code, or otherwise. 
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(i) To the Knowledge of Corix, each Corix Water Benefit Plan, and any award 
thereunder, that is or forms part of a “nonqualified deferred compensation plan” within the 
meaning of Section 409A of the Code has been maintained, in form and operation, in material 
compliance with all applicable requirements of Section 409A of the Code. 

(j) None of the Contributed Corix Entities sponsors, has sponsored or has any 
obligation with respect to a plan or arrangement governed by the Tax Act that is: (i) a “registered 
pension plan” within the meaning of subsection 248(1) of the Tax Act or a pension plan that is 
required to be funded under applicable pension standards legislation of Canada or a province; (ii) a 
“retirement compensation arrangement” within the meaning of subsection 248(1) of the Tax Act; 
(iii) an “employee life and health trust” within the meaning of subsection 248(1) of the Tax Act; 
or (iv) a “health and welfare trust” within the meaning of Canada Revenue Agency Income Tax 
Folio S2-F1-C1.  No Corix Water Benefit Plan governed by the Tax Act is intended to be or has 
ever been found or alleged by a Governmental Entity to be a “salary deferral arrangement” within 
the meaning of subsection 248(1) of the Tax Act. 

4.10 Labor and Employment Matters. 

(a) No Contributed Corix Entity is a party to or bound by any collective 
bargaining agreement or other written Contract with any labor union or other similar organization 
(“Collective Bargaining Agreement”) with respect to any Corix Water Personnel.  No Corix Water 
Personnel are represented by any labor union or other similar organization (“Labor Organization”) 
with respect to their employment with a Contributed Corix Entity.  Except for matters that are not 
and would not reasonably be expected to be, individually or in the aggregate, material to the 
Contributed Corix Entities, taken as a whole, (i) there is no, and has not been any, pending or, to 
the Knowledge of Corix, threatened strike, lockout, slowdown, work stoppage or unfair labor 
practice by or with respect to any Corix Water Personnel and (ii) to the Knowledge of Corix, there 
are no, and in the past three (3) years, have not been any, activities or proceedings of any Labor 
Organization to organize any employees of any Contributed Corix Entity and no demand for 
recognition as the exclusive bargaining representative of any such employees has been made by or 
on behalf of any Labor Organization. 

(b) Except for instances of noncompliance that are not and would not 
reasonably be expected to be, individually or in the aggregate, material to the Contributed Corix 
Entities, taken as a whole, the Contributed Corix Entities are, and at all times in the past three (3) 
years have been, in compliance with all applicable Laws relating to labor and employment, 
including those relating to labor management relations, wages, hours, overtime, discrimination, 
sexual harassment, civil rights, affirmative action, work authorization, child labor, immigration, 
safety and health, disability rights or benefits, equal employment, plant closures and layoffs, 
workers’ compensation, employee leave issues, unemployment insurance and continuation 
coverage under group health plans. 

(c) Except for instances of noncompliance that are not and would not 
reasonably be expected to be, individually or in the aggregate, material to the Contributed Corix 
Entities, taken as a whole, no Corix Water Personnel is, or has been, in any respect in violation of 
any term of any employment agreement, nondisclosure agreement, common law nondisclosure 
obligation, fiduciary duty, non-competition agreement, restrictive covenant or other obligation: 
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(i) to any Contributed Corix Entity or (ii) to the Knowledge of Corix, to a former employer of any 
such Corix Water Personnel relating (A) to the right of any such Corix Water Personnel to be 
employed by any Contributed Corix Entity or (B) to the knowledge or use of trade secrets or 
proprietary information.  

(d) To the Knowledge of Corix, in the last three (3) years, no allegations of 
sexual harassment or hostile work environment have been made to Corix against any individual in 
such individual’s capacity as (i) an officer of a Contributed Corix Entity, (ii) a member of the CIUS 
Board or (iii) an employee of any Contributed Corix Entity at a level of Vice President or above. 

4.11 Litigation.  There is no suit, action or other proceeding pending or, to the 
Knowledge of Corix, threatened against or affecting any Contributed Corix Entity or any of their 
respective properties or assets that is or would reasonably be expected to be, individually or in the 
aggregate, material to the Contributed Corix Entities, taken as a whole, nor is there any Judgment 
outstanding against or, to the Knowledge of Corix, demand or investigation by any Governmental 
Entity involving any Contributed Corix Entity or any of their respective properties or assets that is 
or would reasonably be expected to be, individually or in the aggregate, material to the Contributed 
Corix Entities, taken as a whole. 

4.12 Compliance with Applicable Laws.  The Contributed Corix Entities are in 
compliance with all applicable Laws and the Corix Water Permits in all material respects.  There 
is no demand or investigation by or before any Governmental Entity pending or, to the Knowledge 
of Corix, threatened alleging that any Contributed Corix Entity is not in compliance with any 
applicable Law or Corix Water Permit or which challenges or questions the validity of any rights 
of the holder of any Corix Water Permit.  To the Knowledge of Corix, no material noncompliance 
with any applicable Law or Corix Water Permit exists.  This Section 4.12 does not relate to Tax 
matters, employee benefits matters, labor and employment matters, environmental matters, 
Intellectual Property Rights or privacy and data security matters, which are the subjects of 
Sections 4.8, 4.9, 4.10, 4.15 and 4.19, respectively. 

4.13 Permits.  Each Contributed Corix Entity has all requisite power and authority and 
possesses all governmental franchises, licenses, permits, authorizations, variances, easements, 
exemptions, exceptions, consents, certificates, orders, registrations, permissions, qualifications, 
clearances and other approvals (collectively, “Permits”) necessary to enable each Contributed 
Corix Entity to own, lease and operate its respective properties and assets or to develop, produce, 
store, distribute, promote, offer and sell its respective products and services or otherwise to carry 
on the Corix Water Business as it is now being conducted (collectively, the “Corix Water 
Permits”), and, as of the date of this Agreement, all such Corix Water Permits are in full force and 
effect and no suspension, revocation, termination, cancellation, non-renewal, or modification not 
requested by Corix of any of the Corix Water Permits is pending or, to the Knowledge of Corix, 
threatened, except where the failure to have such power or authority or to possess the Corix Water 
Permits is not and would not reasonably be expected to be, individually or in the aggregate, 
material to the Contributed Corix Entities, taken as a whole.  The Contributed Corix Entities are 
in compliance in all material respects with the terms of the Corix Water Permits. 

4.14 Water Quality and Water Rights.  The drinking water supplied by the Contributed 
Corix Entities to their respective customers is and has been in material compliance since December 
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31, 2020, with all applicable federal, state and provincial drinking water standards.  The 
Contributed Corix Entities have all material rights, authorizations, Permits, easements, prescriptive 
rights and rights of way, whether or not of record, which are necessary to extract and deliver water 
to their respective customers in a manner adequate and sufficient for the conduct of its business as 
currently conducted (the “Corix Water Rights”).  Except as would not be material to the 
Contributed Corix Entities, taken as a whole, there is not any existing material breach or material 
default by any Contributed Corix Entity under any of the Corix Water Rights which (with or 
without notice, lapse of time or both) would cause any of the Corix Water Rights to be lost, revoked 
or compromised or not be satisfied, and to the Knowledge of Corix, there is no other reason to 
believe that any Corix Water Rights will be lost, revoked or compromised or will not be satisfied. 

4.15 Environmental Matters.  

(a) Each Contributed Corix Entity is, and, except for matters that have been 
resolved, has been in compliance with all Environmental Laws in all material respects, and no 
Contributed Corix Entity has received any written or, to the Knowledge of Corix, oral notice 
alleging that any Contributed Corix Entity is in material violation of, or has any material liability 
under, any Environmental Law. 

(b) Each Contributed Corix Entity possesses and is in material compliance with 
all material Permits required under Environmental Laws (“Environmental Permits”) for the 
conduct of the Corix Water Business as presently conducted and all such Environmental Permits 
are valid and in good standing or, to the extent any such Environmental Permit has expired, have 
timely applied for renewal of such Environmental Permit to allow the continued operation of such 
Contributed Corix Entity’s facility in compliance with applicable Environmental Law. 

(c) To the Knowledge of Corix, no act or omission of a Contributed Corix 
Entity (except for an application to renew or modify a material Environmental Permit made in the 
ordinary course of business) provides a basis for any material Environmental Permits to be 
amended, revoked, limited or otherwise conditioned in a manner that would be adverse to the 
Contributed Corix Entities, taken as a whole. 

(d) There are no material Environmental Claims pending or, to the Knowledge 
of Corix, threatened against or affecting any Contributed Corix Entity.  

(e) To the Knowledge of Corix, there has been no Release of or exposure to 
any Materials of Environmental Concern or, to the Knowledge of Corix, other event, fact, incident, 
activity, circumstance or condition that would reasonably be expected to form the basis of any 
material Environmental Claim against any Contributed Corix Entity or result in any material 
liability under Environmental Laws. 

(f) No Contributed Corix Entity has retained or assumed, either contractually 
or by operation of Law, any liabilities or obligations that would reasonably be expected to form 
the basis of any Environmental Claim against any Contributed Corix Entity, except in respects 
that, individually or in the aggregate, have not had and would not reasonably be expected to be 
material to the Contributed Corix Entities, taken as a whole. 
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(g) Corix has provided or made available to the SWWC Parties true, correct 
and complete copies of all environmental assessments, reports or studies (“Environmental 
Reports”) prepared since December 31, 2011, that are in the possession of the Contributed Corix 
Entities regarding matters pertaining to the environmental condition of the business and properties 
of the Contributed Corix Entities, and their compliance (or noncompliance) with any 
Environmental Laws to the extent that any such Environmental Reports remain material. 

For all purposes of this Agreement, (i) “Environmental Claims” means any and all 
administrative, regulatory or judicial suits, actions, other proceedings, demands, investigations, 
Judgments, directives, Liens or written or oral notices of noncompliance or violation by or from 
any Person alleging liability of any kind or nature (including liability or responsibility for costs, 
fees, expenses, damages, fines, penalties and other losses relating to enforcement proceedings, 
investigations, cleanup, removal, remediation, mitigation, corrective actions, response actions, 
natural resource damages, property damages, personal injuries, medical monitoring, penalties, 
contribution, indemnification and injunctive relief) arising out of, based on or resulting from 
(A) the presence or Release of, or exposure to, any Materials of Environmental Concern at any 
location or (B) the failure to comply with any Environmental Law; (ii) “Environmental Law” 
means any Law, Judgment, Permit or legally binding agreement issued, promulgated or entered 
into by or with any Governmental Entity relating to pollution, contamination, water quality, natural 
resources, the climate, human health and safety (as it relates to exposure to or handling of Materials 
of Environmental Concern) or the protection or conservation of the environment (including 
ambient and indoor air, surface water, groundwater, land surface or subsurface strata, natural 
resources or endangered or threatened species); (iii) “Materials of Environmental Concern” means 
any per- and polyfluoroalkyl substances, petroleum or petroleum products, radioactive materials 
or wastes, asbestos in any form, polychlorinated biphenyls, hazardous or toxic substances and any 
other chemical, material, pollutant, contaminant, substance or waste that is prohibited, limited or 
regulated under any Environmental Law; and (iv) “Release” means any actual or threatened 
release, spill, emission, leaking, dumping, injection, pouring, deposit, disposal, discharge, 
dispersal, leaching or migration. 

4.16 Contracts. 

(a) Section 4.16(a) of the Corix Disclosure Letter sets forth, as of the date of 
this Agreement, a true and complete list of the following (excluding any Corix Water Benefit Plan 
and any insurance Contract or policy): 

(i) each non-competition Contract or other Contract containing terms 
that expressly (A) limits or otherwise restricts the Corix Water Business operated by any 
Contributed Corix Entity or (B) would, after the consummation of the Business 
Combination, limit or otherwise restrict CIUS from, in the case of either (A) or (B), 
engaging or competing in any water or wastewater line of business or in any geographic 
area in a manner that would be reasonably likely to be material, to CIUS (excluding 
Contracts regarding the disclosure or use of confidential information entered into in the 
ordinary course of business); 
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(ii) each loan and credit agreement or other Contract pursuant to which 
any Indebtedness of any Contributed Corix Entity is outstanding or may be incurred, other 
than any such Contract between or among the Contributed Corix Entities; 

(iii) each partnership, joint venture or similar agreement, Contract to 
which any Contributed Corix Entity is a party relating to the formation, creation, operation, 
management or control of any partnership or joint venture, in each case material to the 
Contributed Corix Entities, taken as a whole; 

(iv) each Contract Related to the Corix Water Business entered into 
since December 31, 2020, providing for the purchase or other acquisition or sale or other 
disposition (directly or indirectly) by any Contributed Corix Entity of an asset or assets or 
a business or businesses (provided that a disposition resulting from a condemnation process 
shall not be deemed a disposition for the purposes of this Section 4.16(a)) (A) in which the 
aggregate purchase or sale price (regardless of whether the consideration paid or received 
(x) was paid upon closing or paid or to be paid over time, (y) involved an earn-out or other 
contingency (in which case the amount of the consideration subject to any as yet-unrealized 
earn-out or other contingency shall be estimated reasonably and in good faith) and (z) in 
the form of cash, stock, assets, a debt instrument or otherwise) was in excess of 
$10,000,000 and (B) under which any of the Contributed Corix Entities have or are 
reasonably likely to have a payment obligation, including any obligation to make any 
indemnification payment (other than indemnification with respect to directors and officers) 
or any payment under any guarantee or other financial obligation, in each case, involving 
consideration in excess of $2,000,000; 

(v) each Contract relating to or arising from the Corix Water Business, 
including, but not limited to, an operation or management services or a similar agreement, 
pursuant to which a Contributed Corix Entity receives (A) annual revenue in excess of 
$3,000,000 or (B) aggregate consideration in excess of $15,000,000; 

(vi) each material Contract with a Governmental Entity Related to the 
Corix Water Business to which any Contributed Corix Entity is a party, other than such 
Contracts in the ordinary course of business, such as franchise agreements; 

(vii) each Contract regarding the Corix Water Business to which any 
Contributed Corix Entity is a party involving the future disposition or acquisition of assets 
or properties with a fair market value in excess of $5,000,000; and 

(viii) each Contract with any supplier or vendor Related to the Corix 
Water Business under which any Contributed Corix Entity is obligated to purchase 
technology, goods or services involving consideration in excess of $5,000,000 or, in the 
case of purchases of technology, equipment, materials and goods, including related 
capitalized services, Related to the Corix Water Business included in any Contributed 
Corix Entity’s capital budget, $20,000,000 (except with respect to the purchase of water or 
wastewater treatment and disposal in the ordinary course of business consistent with past 
practice). 
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Each Contract of the type described in this Section 4.16(a) or Section 4.17 is referred to herein as 
a “Corix Water Material Contract.”  Each Corix Water Material Contract that has been made 
available to the SWWC Parties is a true, correct and complete copy thereof. 

(b) Except for matters which are not and would not reasonably be expected to 
be, individually or in the aggregate, material to the Contributed Corix Entities, taken as a whole, 
(i) each Corix Water Material Contract (including, for purposes of this Section 4.16(b), any 
Contract entered into after the date of this Agreement that would have been a Corix Water Material 
Contract if such Contract existed on the date of this Agreement) is, or after giving effect to the 
Corix Restructuring will be, a valid, binding and legally enforceable obligation of one of the 
Contributed Corix Entities, as the case may be, and, to the Knowledge of Corix, of the other parties 
thereto, except, in each case, as enforcement may be limited by bankruptcy, insolvency, 
reorganization or similar Laws affecting creditors’ rights generally and by general principles of 
equity and (ii) each such Corix Water Material Contract is in full force and effect.  No Contributed 
Corix Entity is (with or without notice or lapse of time, or both) in material breach or material 
default under any such Corix Water Material Contract and, to the Knowledge of Corix, no other 
party to any such Corix Water Material Contract is (with or without notice or lapse of time, or 
both) in material breach or material default thereunder.  

4.17 Affiliate Transactions.  Section 4.17 of the Corix Disclosure Letter sets forth a true 
and complete list of the Contracts that are in existence as of the date of this Agreement between, 
on the one hand, any Contributed Corix Entity and, on the other hand, any (x) present executive 
officer or director of any Contributed Corix Entity or any person that has served as an executive 
officer or director of any Contributed Corix Entity within the last five years or any of such officer’s 
or director’s immediate family members, (y) to the Knowledge of Corix, any Affiliate of any such 
officer or director or (z) Corix or any of its Affiliates (other than any Contributed Corix Entity).  

4.18 Contributed Corix Entities’ Real Properties. 

(a) (i) A Contributed Corix Entity has good and valid fee simple title to all 
Material Corix Water Owned Property, in each case, free and clear of all Liens except for Permitted 
Encumbrances, and (ii) except in respects that, individually or in the aggregate, have not had and 
would not reasonably be expected to be material to the Contributed Corix Entities, taken as a 
whole, there is no suit, action or other proceeding pending or, to the Knowledge of Corix, 
threatened against or affecting any Contributed Corix Entity challenging the applicable 
Contributed Corix Entity’s fee simple title to the Material Corix Water Owned Property.  

(b) Except in respects that, individually or in the aggregate, have not had and 
would not reasonably be expected to have a Corix Water Material Adverse Effect: (i) a Contributed 
Corix Entity has good and valid title or fee simple title, as applicable, to all Corix Water Owned 
Properties that are not Material Corix Water Owned Properties (each, a “Non-Material Corix 
Water Owned Property”), in each case, free and clear of all Liens, except for Permitted 
Encumbrances and/or Liens that not currently, or would not reasonably be expected to, 
individually or in the aggregate, impair the value of any Non-Material Corix Water Owned 
Property or impair the continued use and operation of any Non-Material Corix Water Owned 
Property, as presently conducted; and (ii) there is no suit, action or other proceeding pending or, 
to the Knowledge of Corix, threatened against or affecting any Contributed Corix Entity 
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challenging the applicable Contributed Corix Entity’s fee simple title to any Non-Material Corix 
Water Owned Property. 

(c) (i) The applicable Contributed Corix Entity holds, or after giving effect to 
the Corix Restructuring will hold, good and subsisting leasehold interests in the Corix Water 
Leased Property, free and clear of all Liens, except for Permitted Encumbrances and/or Liens 
which do not, individually or in the aggregate, materially impair and would not reasonably be 
expected to materially impair the continued use and operation of the Corix Water Leased Property, 
as presently conducted, and (ii) (1) all Corix Water Leases are in full force and effect and (2) there 
is not any existing material breach of, or material default under, any Corix Water Lease by any 
Contributed Corix Entity, and there is not any existing circumstance or event which, with or 
without notice, lapse of time or both, would become a material breach or material default by any 
Contributed Corix Entity under the Corix Water Leases. 

For all purposes of this Agreement, (i) “Corix Water Owned Property” means the real and 
personal property (other than the Corix Water Rights and the Corix Water Property Easements) 
owned by a Contributed Corix Entity and necessary to conduct the Corix Water Business, (ii) 
“Material Corix Water Owned Property” means the Corix Water Owned Property set forth on 
Section 4.18 of the Corix Disclosure Letter, (iii) “Corix Water Leased Property” means the real 
property (other than the Corix Water Rights and the Corix Water Property Easements) leased 
pursuant to the Corix Water Leases, (iv) “Corix Water Leases” means the leases, subleases, 
licenses or other occupancy agreements for real property material to the Corix Water Business to 
which Corix or any Contributed Corix Entity is a party that are currently in effect, of which any 
copies made available to the SWWC Parties are true, correct and complete and (v) “Corix Water 
Property” means the Corix Water Leased Property and the Corix Water Owned Property. 

(d) Corix or the Contributed Corix Entities have fulfilled and performed all of 
their material obligations with respect to any material authorizations, permits, easements, 
prescriptive rights and rights of way pertaining to the Corix Water Property and the Corix Water 
Rights (the “Corix Water Property Easements”) in a manner adequate and sufficient for the conduct 
of its business as currently conducted, and to the Knowledge of Corix, no event has occurred that 
would allow, with or without notice or lapse of time or both, revocation or termination thereof or 
would result in any impairment of the rights of any Contributed Corix Entity with respect to any 
Corix Water Property Easements. 

(e) (i) No condemnation, eminent domain, litigation, administrative action, 
zoning or other similar proceeding is pending or, to the Knowledge of Corix, threatened against 
any of the Corix Water Property, (ii) the present use of the land, buildings, structures and 
improvements on the Corix Water Property are in conformity with applicable Law in all material 
respects, (iii) no Contributed Corix Entity has leased or otherwise granted to any other Person, 
except for Permitted Encumbrances, the right to use or occupy any Corix Water Property or any 
portion thereof, (iv) there are no outstanding options, rights of first offer or rights of first refusal 
for any other Person to purchase any Corix Water Property or any portion thereof or interest 
therein, (v) the Corix Water Property and the Corix Water Property Easements, taken as a whole, 
are in all material respects adequate and sufficient for the conduct of the Corix Water Business, as 
currently conducted by the Contributed Corix Entities, and (vi) except in respects that, are not and 
would not reasonably be expected to be, individually or in the aggregate, material to the 
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Contributed Corix Entities, taken as a whole, all of the Corix Water Property is in good condition 
and repair, reasonable wear and tear excepted, and is suitable for the purpose for which it is now 
being used in the conduct of the Corix Water Business by the Contributed Corix Entities. 

4.19 Intellectual Property; Information Technology; Privacy and Data Security.  

(a)  Except for matters that are not and would not reasonably be expected to be, 
individually or in the aggregate, material to the Contributed Corix Entities, taken as a whole 
(i) each Contributed Corix Entity exclusively owns any Intellectual Property Rights owned or 
purported to be owned by it, and, after giving effect to the Corix Restructuring and taking into 
account the services to be provided under the Transition Services Agreement,  is validly licensed 
or otherwise has the right to use and otherwise exploit, all other Intellectual Property Rights used 
or exploited in or otherwise necessary for the conduct of its business as currently conducted, (ii) 
no suits, actions or other proceedings are pending or, to the Knowledge of Corix, threatened that 
any Contributed Corix Entity is infringing, misappropriating or otherwise violating the Intellectual 
Property Rights of any Person, (iii) to the Knowledge of Corix, no Person is infringing, 
misappropriating or otherwise violating any Intellectual Property Rights owned by any 
Contributed Corix Entity, and (iv) to the Knowledge of Corix, the conduct of the business of the 
Contributed Corix Entities as currently conducted, does not infringe, misappropriate or otherwise 
violate, and has not in the past three (3) years, infringed, misappropriated or otherwise violated, 
the Intellectual Property Rights of any other Person. 

(b) The Contributed Corix Entities take commercially reasonable steps to 
maintain the confidentiality of their material trade secrets included in their owned Intellectual 
Property Rights.  To the Knowledge of Corix, there has been no misappropriation, misuse or breach 
of confidentiality of any material trade secrets by any Person, except for matters that are not and 
would not reasonably be expected to be, individually or in the aggregate, material to the 
Contributed Corix Entities, taken as a whole.   

(c) Except for matters that are not and would not reasonably be expected to be, 
individually or in the aggregate, material to Contributed Corix Entities, taken as a whole, and after 
giving effect to the Corix Restructuring and taking into account the services to be provided under 
the Transition Services Agreement, (i) the information technology systems of the Contributed 
Corix Entities are reasonably sufficient for the conduct of their business as currently conducted, 
and (ii) the Contributed Corix Entities have and maintain a business continuity and disaster 
recovery plan for the continuance of their businesses in the event of an unplanned interruption in 
service or unavailability of the information technology systems of any Contributed Corix Entity. 

(d) Except for matters that are not and would not reasonably be expected to be, 
individually or in the aggregate, material to Contributed Corix Entities, taken as a whole, (i) the 
Contributed Corix Entities are in compliance with all applicable data privacy and data security 
Laws; (ii) the Contributed Corix Entities maintain and implement, and have in the past three (3) 
years, maintained and implemented, commercially reasonable administrative, technical and 
physical safeguards designed to protect information technology systems of any Contributed Corix 
Entity and personal data and confidential data stored thereon; (iii) during the past three (3) years, 
to the Knowledge of Corix, there has been no unauthorized access or use of the information 
technology systems of any Contributed Corix Entity in a manner that has resulted or could 
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reasonably be expected to result in any material liability to any Contributed Corix Entity, and 
(iv) during the past three (3) years, to the Knowledge of Corix, none of the Contributed Corix 
Entities has been subject to any breach of security whereby personally identifiable information or 
other personal data in the possession of or under the control of any of the Contributed Corix 
Entities was disclosed or exfiltrated in a manner that requires notice to affected individuals under 
applicable data privacy and data security Laws. 

4.20 Sufficiency of Assets.  After giving effect to the Corix Restructuring and taking 
into account the services to be provided under the Transition Services Agreement, all of the assets 
of the Contributed Corix Entities, together with the other properties of the Contributed Corix 
Entities (and any other assets and properties for which the Contributed Corix Entities have a right 
to use, including pursuant to the Transition Services Agreement and Section 7.11), constitute all 
of the assets and properties that are necessary for the Contributed Corix Entities to conduct the 
Corix Water Business immediately following the Closing as such business was conducted during 
the 12 months prior to the date of this Agreement except as is not and would not reasonably be 
expected to be, individually or in the aggregate, material to the Contributed Corix Entities, taken 
as a whole. 

4.21 Insurance.  Since December 31, 2020, Corix and the Contributed Corix Entities 
have maintained continuous insurance coverage, in each case, in those amounts and covering those 
risks as are in accordance, in all material respects, with normal industry practice for companies of 
the size and financial condition of Corix engaged in businesses similar to those of the Contributed 
Corix Entities, taken as a whole.  All such insurance policies are in full force and effect and all 
premiums due on such insurance policies have been paid, except as is not and would not reasonably 
be expected to be, individually or in the aggregate, material to the Contributed Corix Entities, taken 
as a whole.  No written notice of cancellation or termination has been received by Corix, any 
Contributed Corix Entity or any of their respective Affiliates with respect to any such insurance 
policy.  There is no material claim by Corix, any Contributed Corix Entity or any of their respective 
Affiliates pending under any such insurance policy.  None of Corix, any Contributed Corix Entity 
or any of their respective Affiliates are in default under any of such insurance policies.  Corix, the 
Contributed Corix Entities and their respective Affiliates have reported to their respective insurers 
all known claims under any such insurance policy. 

4.22 Brokers’ Fees and Expenses.  No broker, investment banker, financial advisor or 
other Person, other than the Corix Financial Advisor is entitled to any broker’s, finder’s, financial 
advisor’s or other similar fee or commission in connection with the Business Combination or any 
of the other transactions contemplated by this Agreement based upon arrangements made by or on 
behalf of any Contributed Corix Entity.  

4.23 Anti-Corruption; Anti-Money Laundering; Sanctions. 

(a) None of the Contributed Corix Entities nor, to the Knowledge of Corix, any 
of their respective directors, officers, employees or other Persons acting on behalf of any of the 
foregoing, directly or indirectly in relation to the Contributed Corix Entities, has, since the date 
falling five (5) years prior to the date of this Agreement: 
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(i) violated any applicable Anti-Corruption Laws in any material 
respect; 

(ii) made, offered or promised to make, or authorized the payment or 
giving of money, or anything else of value, to any (x) executive, official, employee or 
Person acting in an official capacity for or on behalf of a Governmental Entity, 
(y) Government Official, or (z) any other Person, while knowing or believing that all or 
some portion of the money or value will be offered, given or promised to a Government 
Official or other Person, in the case of clause (x), (y) or (z), for the purposes of obtaining 
or retaining business or securing any improper advantage in violation of any Anti-
Corruption Law or in other circumstances when such offer, payment or promise would be 
unlawful; or  

(iii) been the subject of any suit, action or other proceeding or, to the 
Knowledge of Corix, investigation with regard to any actual or alleged breach of any Anti-
Corruption Law. 

(b) Each of the Contributed Corix Entities, and to the Knowledge of Corix, any 
Person controlling any Contributed Corix Entity (in each case, solely with respect to their 
relationship with such Contributed Corix Entity) is in compliance in all material respects with all 
applicable AML Laws in the jurisdictions in which each Contributed Corix Entity, or any Person 
controlling a Contributed Corix Entity, as applicable, operates.  

(c) No Contributed Corix Entity is a Sanctioned Person.  

(d) No Contributed Corix Entity will use any of the proceeds from any amounts 
received by any Contributed Corix Entity under this Agreement, if any, (i) for the purpose of 
funding, financing or facilitating any activities, business or transaction of or with any Sanctioned 
Person, or in any country or region that is the subject of comprehensive Sanctions, except to the 
extent permitted under applicable Sanctions, or (ii) in any manner that would result in the violation 
of any Sanctions by any Party. 

(e) None of the Contributed Corix Entities, nor, to the Knowledge of Corix, any 
Person controlling any Contributed Corix Entity, is a Senior Foreign Political Figure, an immediate 
family member of a Senior Foreign Political Figure, or a close associate of a Senior Foreign 
Political Figure. 

(f) None of the Contributed Corix Entities, nor, to the Knowledge of Corix, any 
Person controlling any Contributed Corix Entity is a foreign shell bank, as defined in 31 C.F.R. 
§ 1010.605(g).  

4.24 No Additional Representations.  Except for those representations and warranties 
expressly set forth in this Article IV and except as otherwise expressly set forth in this Agreement, 
none of the Contributed Corix Entities or other Person acting on behalf of the Contributed Corix 
Entities has made or makes any representation or warranty of any kind or nature, express or 
implied, with respect to the Contributed Corix Entities or any of their Affiliates or any of their 
respective businesses, operations, assets, liabilities, conditions (financial or otherwise) or 
prospects in connection with this Agreement or the transactions contemplated by this Agreement.  
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In addition, without limiting the generality of the foregoing, none of the Contributed Corix Entities 
or other Person acting on behalf of the Contributed Corix Entities has made or makes any 
representation or warranty with respect to any projections, estimates or budgets made available to 
the SWWC Parties or their respective Affiliates of future revenues, future results of operations (or 
any component thereof), future cash flows or future financial condition (or any component thereof) 
of the Contributed Corix Entities or the future business and operations of CIUS or its future 
Subsidiaries.  

ARTICLE V 
 

REPRESENTATIONS AND WARRANTIES OF IIF SUBWAY 

IIF Subway represents and warrants to the Corix Parties that the statements contained in 
this Article V are true and correct, except as set forth in the disclosure letter delivered by SWWC 
to the Corix Parties prior to the execution and delivery by the SWWC Parties of this Agreement 
(the “SWWC Disclosure Letter”). 

5.1 Due Organization and Good Standing.  IIF Subway is duly organized, validly 
existing and in good standing under the laws of the jurisdiction in which it is organized (in the case 
of good standing, to the extent such jurisdiction recognizes such concept), except where the failure 
to be so organized, existing or in good standing, individually or in the aggregate, has not had and 
would not reasonably be expected to materially impair or delay its ability to (a) perform its 
obligations under this Agreement and each Ancillary Agreement to which it is or will be a party 
or (b) to consummate the Business Combination.  

5.2 Authority; Binding Nature of Agreement. 

(a) IIF Subway has all requisite corporate power and authority to execute and 
deliver this Agreement and the other Ancillary Agreements to which it is or will be a party and to 
consummate the Business Combination and the other transactions contemplated by this 
Agreement.  The execution and delivery of this Agreement and the consummation of the Business 
Combination and the transactions contemplated hereby have been duly and validly authorized and 
no other corporate proceedings are necessary to authorize, adopt or approve this Agreement or to 
consummate the Business Combination and the other transactions contemplated by this 
Agreement.  IIF Subway has duly executed and delivered this Agreement and, assuming the due 
authorization, execution and delivery by the other Parties, this Agreement constitutes the legal, 
valid and binding obligation of IIF Subway, enforceable against IIF Subway in accordance with 
its terms, except as enforcement may be limited by bankruptcy, insolvency, reorganization or 
similar Laws affecting creditors’ rights generally and by general principles of equity.  

(b) IIF Subway has provided Corix with a true and complete copy of the Bazos 
Letter Agreement (it being understood that the copy of the Bazos Letter Agreement provided to 
Corix has been redacted to remove commercially sensitive information set forth therein that does 
not adversely affect the approval by MR Bazos LP of the Business Combination as set forth 
therein). 

5.3 No Conflicts; Consents. 
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(a) IIF Subway’s execution and delivery of this Agreement does not, and IIF 
Subway’s performance of its covenants and agreements hereunder and under each Ancillary 
Agreement to which it is or will be a party will not, conflict with, or result in any violation of or 
default (with or without notice or lapse of time, or both) under, or give rise to a right of termination, 
cancelation or acceleration of any obligation, or result in the creation of any Lien upon any of the 
properties or assets of IIF Subway under any provision of, (i) its Organizational Documents, (ii) 
any Contract to which IIF Subway is a party or by which any of its properties or assets is bound 
or (iii) any SWWC Permit, other than in the case of clauses (ii) and (iii) above, any matters that, 
individually or in the aggregate, have not had and would not reasonably be expected to prevent or 
materially impede, interfere with, hinder or delay the consummation of the Business Combination. 

(b) Other than the filings and other matters referred to in Section 6.4(b), no 
Consent of or from, or registration, declaration, notice or filing made to or with, any Governmental 
Entity, is required to be obtained or made by or with respect to IIF Subway, other than any 
Consents that, individually or in the aggregate, have not had and would not reasonably be expected 
to prevent or materially impede, interfere with, hinder or delay the consummation of the Business 
Combination. 

5.4 Title. 

(a) As of the date of this agreement, each of IIF Subway and Bazos has good 
and valid title to its respective Equity Interests in SWMAC, free and clear of all Liens (other than 
restrictions generally imposed on securities under U.S. or Canadian federal, state or provincial or 
foreign securities Laws or utility Laws and restrictions created, directly or indirectly, under this 
Agreement), and after giving effect to the SWMAC Restructuring, SWMAC Holdco will have 
good and valid title to the Equity Interests in SWMAC, free and clear of all Liens (other than 
restrictions generally imposed on securities under U.S. or Canadian federal, state or provincial or 
foreign securities Laws or utility Laws and restrictions created, directly or indirectly, under this 
Agreement).  Except as set forth in SWMAC’s Organizational Documents and in this Agreement, 
none of the Equity Interests in SWMAC are subject to any shareholder agreement, investor rights 
agreement, registration rights agreement, voting agreement or trust, proxy or other Contract 
restricting or otherwise relating to the voting, dividend rights or disposition of such Equity 
Interests. 

(b) Upon the consummation of the SWMAC Equity Exchange, CIUS will 
receive good and valid title to the SWMAC Interests, free and clear of all Liens, except for any 
Liens created, directly or indirectly, under this Agreement, and the SWMAC Interests will not be 
subject to any voting or transfer restrictions (other than restrictions generally imposed on securities 
under U.S. federal or state or foreign securities Laws or utility Laws and restrictions created, 
directly or indirectly, under this Agreement).  

5.5 Financing.  IIF Subway has delivered or caused to be delivered to Corix the IIF 
Balancing Payment Commitment Letter, pursuant to which, and on the terms and conditions 
thereof, the IIF Sponsor has agreed and committed to provide or cause to be provided the IIF 
Balancing Payment Commitment as provided therein.  The IIF Balancing Payment Commitment 
Letter is in full force and effect and has not been amended, restated or otherwise modified or 
waived, and the respective commitments contained in the IIF Balancing Payment Commitment 
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Letter have not been withdrawn, modified or rescinded in any respect.  The IIF Balancing Payment 
Commitment Letter contains all of the conditions precedent to the obligations of the IIF Sponsor 
to fund the IIF Balancing Payment Commitment, if applicable.  The IIF Balancing Payment 
Commitment Letter has been duly and validly executed and delivered by IIF Subway and IIF 
Sponsor and is a legal, valid and binding obligation of IIF Subway and the IIF Sponsor enforceable 
against IIF Subway and the IIF Sponsor in accordance with its terms, except as enforcement may 
be limited by bankruptcy, insolvency, reorganization or similar Laws affecting creditors’ rights 
generally and by general principles of equity.  The aggregate proceeds of the IIF Balancing 
Payment Commitment shall be sufficient to pay the SHL Balancing Payment and the Estimated 
Adjusted Equity Balancing Payment Amount on the Closing Date, if payable by IIF Subway or 
SWMAC Holdco, and IIF Subway has no reason to believe that any of the conditions precedent to 
the obligations of the IIF Sponsor to fund the IIF Balancing Payment Commitment on the terms 
therein will not be satisfied or that such amount of the IIF Balancing Payment Commitment will 
not be available to IIF Subway or SWMAC Holdco as of the Closing.  Each of IIF Subway and 
the IIF Sponsor has the requisite power and authority to execute and deliver, and to perform its 
covenants, agreements and obligations under, the IIF Balancing Payment Commitment Letter.  The 
execution and delivery of the IIF Balancing Payment Commitment Letter by IIF Subway and the 
IIF Sponsor and the performance by each of IIF Subway and the IIF Sponsor of their respective 
covenants and agreements thereunder have been duly and validly authorized by IIF Subway and 
the IIF Sponsor, respectively.  As of the date hereof, no event has occurred that, with or without 
notice or lapse of time or both, would reasonably be expected to constitute a breach or default of 
any provision of the IIF Balancing Payment Commitment Letter by IIF Subway, constitute or 
assuming satisfaction of the conditions to Closing set forth in Article VIII result in a failure to 
satisfy a condition precedent to or other contingency to be satisfied set forth in the IIF Balancing 
Payment Commitment Letter or otherwise cause any portion of the IIF Balancing Payment 
Commitment to be unavailable. 

5.6 Claims; Orders.  Except as would not reasonably be expected to prevent or 
materially impede, interfere with, hinder or delay the consummation of the Business Combination, 
(a) there is no suit, action or other proceeding pending, or, to the Knowledge of IIF Subway, 
threatened against IIF Subway, Bazos or SWMAC and (b) none of IIF Subway, Bazos or SWMAC 
is subject to any Judgment.  

5.7 Brokers.  Other than CIBC World Markets Corp. (the “IIF Subway Financial 
Advisor”), no broker, finder or investment banker is entitled to any brokerage, finder’s or other 
similar fee or commission in connection with the transactions contemplated hereby based on 
arrangements made by or on behalf of IIF Subway or its Affiliates. 

5.8 Anti-Corruption; Anti-Money Laundering; Sanctions. 

(a) None of IIF Subway or Bazos (each, solely with respect to its respective 
relationship with SWMAC, SWWC or any SWWC Subsidiary), nor, to the Knowledge of IIF 
Subway, any of their respective directors, officers, employees or other Persons acting on behalf of 
any of the foregoing, directly or indirectly in relation to SWMAC, SWWC or any SWWC 
Subsidiary, has, since the date falling five (5) years prior to the date of this Agreement: 
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(i) violated any applicable Anti-Corruption Laws in any material 
respect; 

(ii) made, offered or promised to make, or authorized the payment or 
giving of money, or anything else of value, to any (x) executive, official, employee or 
Person acting in an official capacity for or on behalf of a Governmental Entity, 
(y) Government Official, or (z) any other Person, while knowing or believing that all or 
some portion of the money or value will be offered, given or promised to a Government 
Official or other Person, in the case of clause (x), (y) or (z), for the purposes of obtaining 
or retaining business or securing any improper advantage in violation of any Anti-
Corruption Law or in other circumstances when such offer, payment or promise would be 
unlawful; or  

(iii) been the subject of any suit, action or other proceeding or, to the 
Knowledge of IIF Subway, investigation with regard to any actual or alleged breach of any 
Anti-Corruption Law. 

(b) Each of IIF Subway, Bazos and any Person controlling IIF Subway or Bazos 
(in each case, solely with respect to their relationship with SWMAC) is in compliance in all 
material respects with all applicable AML Laws in the jurisdictions in which IIF Subway, Bazos 
or any Person controlling IIF Subway, Bazos or SWMAC, as applicable, operates.  

(c) None of IIF Subway, Bazos or any Person controlling IIF Subway or Bazos 
is a Sanctioned Person.  

(d) None of IIF Subway, Bazos or to the Knowledge of IIF Subway, any Person 
controlling IIF Subway or Bazos, will use any amounts received by such Person under this 
Agreement, if any, (i) for the purpose of funding, financing or facilitating any activities, business 
or transaction of or with any Sanctioned Person, or in any country or region that is the subject of 
comprehensive Sanctions, except to the extent permitted under applicable Sanctions, or (ii) in any 
manner that would result in the violation of any Sanctions by any Party. 

(e) None of IIF Subway, Bazos, or any Person controlling IIF Subway or Bazos 
is a Senior Foreign Political Figure, an immediate family member of a Senior Foreign Political 
Figure, or a close associate of a Senior Foreign Political Figure. 

(f) None of IIF Subway, Bazos, or any Person controlling IIF Subway or Bazos 
is a foreign shell bank, as defined in 31 C.F.R. § 1010.605(g). 

5.9 No Additional Representations.  Except for those representations and warranties 
expressly set forth in Articles V and VI and except as otherwise expressly set forth in this 
Agreement, none of IIF Subway or any other Person acting on behalf of IIF Subway, has made or 
makes any representation or warranty of any kind or nature, express or implied, with respect to 
SWMAC, SWWC or any of the SWWC Subsidiaries, their Affiliates or any of their respective 
businesses, operations, assets, liabilities, conditions (financial or otherwise) or prospects in 
connection with this Agreement or the transactions contemplated by this Agreement.  In addition, 
without limiting the generality of the foregoing, IIF Subway has not made and does not make any 
representation or warranty with respect to any projections, estimates or budgets made available to 
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the Corix Parties or their respective Affiliates of future revenues, future results of operations (or 
any component thereof), future cash flows or future financial condition (or any component thereof) 
of SWMAC, SWWC or the SWWC Subsidiaries or the future business and operations of CIUS or 
its future Subsidiaries. 

ARTICLE VI 
 

REPRESENTATIONS AND WARRANTIES ABOUT SWWC AND SWMAC 

The SWWC Parties represent and warrant to the Corix Parties that the statements contained 
in this Article VI are true and correct, except as set forth in the SWWC Disclosure Letter. 

6.1 Organization, Standing and Power.  Each of SWMAC, SWWC and each of its 
Subsidiaries (the “SWWC Subsidiaries”) is duly organized, validly existing and in good standing 
under the laws of the jurisdiction in which it is organized (in the case of good standing, to the 
extent such jurisdiction recognizes such concept), except where the failure to be so organized, 
existing or in good standing, individually or in the aggregate, is not and would not reasonably be 
expected to be, individually or in the aggregate, material to SWMAC, SWWC and the SWWC 
Subsidiaries, taken as a whole.  Each of SWMAC, SWWC and each SWWC Subsidiary is duly 
qualified or licensed to do business in each jurisdiction where the nature of its business or the 
ownership, operation or leasing of its properties and assets makes such qualification necessary, 
other than in such jurisdictions where the failure to be so qualified or licensed, individually or in 
the aggregate, has not had and would not reasonably be expected to have an SWWC Material 
Adverse Effect.  IIF Subway has made available to the Corix Parties, prior to execution of this 
Agreement, true, correct and complete copies of the applicable Organizational Documents of 
SWMAC, SWWC and the SWWC Subsidiaries. 

6.2 Capital Structure. 

(a) All the outstanding Equity Interests in SWMAC, SWWC and each SWWC 
Subsidiary have been validly issued and are fully paid and nonassessable and, in the case of 
SWMAC, are wholly owned by IIF Subway and Bazos, and in the case of SWWC and the SWWC 
Subsidiaries, are wholly owned by SWMAC, SWWC, by an SWWC Subsidiary or by SWWC and 
another SWWC Subsidiary, free and clear of all Liens, and free of any other restriction (including 
any restriction on the right to vote, sell or otherwise dispose of such Equity Interests), except for 
restrictions set forth in each of SWMAC’s and SWWC’s respective Organizational Documents or 
restrictions generally imposed on securities under federal and state securities Laws applicable to 
securities generally or utility Laws.  Except as set forth in SWWC Subsidiary’s Organizational 
Documents and in this Agreement or the Ancillary Agreements, none of the Equity Interests in 
SWWC or the SWWC Subsidiaries are subject to any shareholder agreement, investor rights 
agreement, registration rights agreement, voting agreement or trust, proxy or other Contract 
restricting or otherwise relating to the voting, dividend rights or disposition of such Equity 
Interests. 

(b) Section 6.2(b) of the SWWC Disclosure Letter lists the authorized and 
outstanding capitalization of SWMAC, SWWC and each SWWC Subsidiary as of the date hereof.  
Each SWWC Subsidiary holding Equity Interests in any other SWWC Subsidiary, as shown on 
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Section 6.2(b) of the SWWC Disclosure Letter, has good and valid title to all such Equity Interests 
in such other SWWC Subsidiary, free and clear of any Liens (other than restrictions generally 
imposed on securities under federal and state securities Laws applicable to securities generally or 
utility Laws). 

(c) Except for Equity Interests in SWWC and each SWWC Subsidiary, none of 
SWMAC, SWWC and or any SWWC Subsidiary owns, directly or indirectly, any Equity Interests 
in, or any interest convertible into or exchangeable or exercisable for, any Equity Interests in, any 
firm, corporation, partnership, company, limited liability company, trust, joint venture, association 
or other entity other than ordinary course investments in publicly traded securities constituting one 
percent or less of a class of outstanding securities of any entity.  

(d) There are no outstanding securities convertible into or exchangeable for 
Equity Interests in SWMAC, SWWC or any SWWC Subsidiary or any options, warrants, phantom 
stock, stock appreciation rights, profit participation, purchase rights, subscription rights, 
conversion rights, exchange rights, calls, puts, rights of first refusal or first offer, preemptive rights, 
convertible securities or other Contracts that could require SWMAC, SWWC or any SWWC 
Subsidiary to issue, sell or otherwise cause to become outstanding or to acquire, repurchase or 
redeem Equity Interests in SWMAC, SWWC or any SWWC Subsidiary. 

6.3 Authority; Execution and Delivery; Enforceability.  Each of SWMAC and SWWC 
has all requisite corporate power and authority to execute and deliver this Agreement, to perform 
its respective obligations hereunder and to consummate the Business Combination and the other 
transactions contemplated by this Agreement.  The execution and delivery of this Agreement and 
the consummation of the Business Combination and the transactions contemplated hereby have 
been duly and validly authorized by each of the SWWC Board and the SWMAC Board and no 
other corporate proceedings are necessary to authorize, adopt or approve this Agreement or to 
consummate the Business Combination and the other transactions contemplated by this 
Agreement.  Each of SWMAC and SWWC has duly executed and delivered this Agreement and, 
assuming the due authorization, execution and delivery by the other Parties, this Agreement 
constitutes the legal, valid and binding obligation of SWMAC and SWWC, enforceable against 
each of SWMAC and SWWC in accordance with its terms, except as enforcement may be limited 
by bankruptcy, insolvency, reorganization or similar Laws affecting creditors’ rights generally and 
by general principles of equity. 

6.4 No Conflicts; Consents. 

(a) The execution and delivery by each of SWMAC and SWWC of this 
Agreement does not, and the performance by each of SWMAC and SWWC of its obligations 
hereunder and the consummation of the Business Combination and the other transactions 
contemplated by this Agreement will not, conflict with, or result in any violation of or default 
(with or without notice or lapse of time, or both) under, or give rise to a right of termination, 
cancelation or acceleration of any obligation, or result in the creation of any Lien upon any of the 
properties or assets of SWMAC, SWWC or any SWWC Subsidiary under, any provision of (i) the 
Organizational Documents of SWMAC, SWWC or any SWWC Subsidiary, (ii) subject to the 
filings and other matters referred to in Section 6.4(b), any Contract to which SWMAC, SWWC or 
any SWWC Subsidiary is a party or by which any of their respective properties or assets is bound 
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or any SWWC Permit or (iii) subject to the filings and other matters referred to in Section 6.4(b), 
any Judgment or Law, in each case applicable to SWMAC, SWWC or any SWWC Subsidiary or 
their respective properties or assets, other than, in the case of clauses (ii) and (iii) above, any 
matters that, individually or in the aggregate, are not and would not reasonably be expected to be 
material to SWMAC, SWWC and the SWWC Subsidiaries, taken as a whole and would not 
prevent or materially impede, interfere with, hinder or delay the consummation of the Business 
Combination. 

(b) No Consent of or from, or made to or with, any Governmental Entity, is 
required to be obtained or made by or with respect to any SWWC Party or any Affiliate thereof in 
connection with the execution and delivery of this Agreement or its performance of its obligations 
hereunder or the consummation of the Business Combination and the other transactions 
contemplated by this Agreement, other than (i) compliance with and filings under the HSR Act, 
(ii) CFIUS Approval with respect to the Business Combination,  (iii) the Competition Act 
Approval, (iv) the ICA Approval, (v) such Consents required by the applicable Governmental 
Entities with jurisdiction over the SWWC Subsidiaries, and (vi) any pre-approvals of license 
transfers by the Federal Communications Commission (the Consents in (i), (ii), (iii), (iv), (v) and 
(vi) collectively, the “SWWC Regulatory Approvals”). 

6.5 Financial Statements; Undisclosed Liabilities. 

(a) True, correct and complete copies of (i) the audited consolidated balance 
sheet of SWWC and the SWWC Subsidiaries for each of the two fiscal years ended December 31, 
2021 and December 31, 2020, and the related audited consolidated statements of operations, 
changes in stockholder’s equity and cash flows of SWWC and the SWWC Subsidiaries, together 
with all related notes and schedules thereto (collectively, the “SWWC Audited Financial 
Statements”) and (ii) the unaudited consolidated balance sheet of SWWC and the SWWC 
Subsidiaries as of the Interim Balance Sheet Date, and the related statements of operations, 
changes in stockholder’s equity and cash flows of SWWC and the SWWC Subsidiaries for the six 
(6) months then ended (collectively, the “SWWC Interim Financial Statements,” and together with 
the SWWC Audited Financial Statements, the “SWWC Financial Statements”), have been made 
available to the Corix Parties. 

(b) The SWWC Financial Statements (i) present fairly in all material respects 
the financial condition and results of operations of SWWC and the SWWC Subsidiaries as of the 
dates thereof or for the periods covered thereby, and (ii) have been prepared in accordance with 
GAAP, applied on a basis consistent with the past practices of SWWC, except, with respect to 
clauses (i) and (ii), in the case of the SWWC Interim Financial Statements, for the absence of 
footnote disclosure and normal and recurring year-end adjustments, none of which would be 
material (whether individually or in the aggregate).  

(c) Except as adequately reserved for in the SWWC Interim Financial 
Statements, SWWC and the SWWC Subsidiaries have no liabilities or obligations, contingent or 
otherwise, other than (i) liabilities incurred in the ordinary course of business subsequent to the 
Interim Balance Sheet Date (none of which is a liability resulting from breach of contract, breach 
of warranty, tort, infringement or misappropriation); (ii) obligations under Contracts incurred in 
the ordinary course of business; (iii) liabilities and obligations of a type or nature not required 
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under GAAP to be reflected in financial statements; and (iv) liabilities or obligations that are not 
and would not reasonably be expected to be, individually or in the aggregate, material to SWWC 
and the SWWC Subsidiaries, taken as a whole.  SWWC maintains a standard system of accounting 
established and administered in accordance with GAAP. 

6.6 Regulation as a Utility. 

(a) Each SWWC Subsidiary set forth in Section 6.6(a) of the SWWC 
Disclosure Letter (the “Regulated SWWC Subsidiaries”) is a regulated public utility or public 
service company (or similar designation) in the jurisdiction, and by the Governmental Entity, listed 
opposite such SWWC Subsidiary.  Section 6.6(a) of the SWWC Disclosure Letter  sets forth, as 
of the date of this Agreement, a true and complete list of the Regulatory Adjustments, including 
the amount of such adjustment as of the date of the last order by a Governmental Entity having 
jurisdiction over the rates of the Regulated SWWC Subsidiaries, made to or that directly offset the 
amounts represented in the balances of property, plant and equipment at cost, accumulated 
depreciation, contributions in aid of construction (net), and advances in aid of construction as set 
forth in the SWWC Interim Financial Statements.  As of the date of the Interim Balance Sheet 
Date, no amount in excess of $250,000 represented in the balances of property, plant and 
equipment at cost, accumulated depreciation, contributions in aid of construction (net), and 
advances in aid of construction as set forth in the SWWC Interim Financial Statements is required 
to be expensed in accordance with GAAP because of an order by a Governmental Entity having 
jurisdiction over the rates of the SWWC Subsidiaries. 

(b) Since December 31, 2020, SWWC and each SWWC Subsidiary has filed 
with the appropriate Governmental Entities all documents required to be filed by it under 
applicable state utility Laws, except for filings the failure of which are not and would not 
reasonably be expected to be, individually or in the aggregate, material to SWWC and the SWWC 
Subsidiaries, taken as a whole.  All such documents complied in all material respects, as of the 
date so filed, with all applicable requirements of the applicable statute and rules and regulations 
thereunder. 

(c) As of the date hereof, neither SWWC nor any SWWC Subsidiary is subject 
to regulation as a public utility or public service company (or similar designation) by any state in 
the United States or province in Canada, other than the Regulated SWWC Subsidiaries. 

6.7 Absence of Certain Changes or Events.  From December 31, 2021, to the date of 
this Agreement, SWWC and each SWWC Subsidiary has conducted the SWWC Business in the 
ordinary course in all material respects, and during such period there has not occurred: 

(a) any fact, circumstance, effect, change, event or development that, 
individually or in the aggregate, has had or would reasonably be expected to have an SWWC 
Material Adverse Effect; 

(b) any incurrence of material Indebtedness for borrowed money or any 
guarantee of such Indebtedness for another Person that is not SWWC or an SWWC Subsidiary, or 
any issue or sale of debt securities, warrants or other rights to acquire any debt security of SWWC 
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or any SWWC Subsidiary other than draws on existing revolving credit facilities in the ordinary 
course of business; 

(c) any change in financial accounting methods, principles or practices by 
SWWC or any SWWC Subsidiary, except insofar as may have been required by a change in GAAP 
or Law; or 

(d) any material elections or changes thereto with respect to Taxes by SWWC 
or any SWWC Subsidiary or any settlement or compromise by SWWC or any SWWC Subsidiary 
of any material Tax liability or refund, other than in the ordinary course of business. 

6.8 Taxes. 

(a) All income and other material Tax Returns filed or required by applicable 
Law to be filed with any Taxing Authority by, or on behalf of, SWMAC, SWWC or any SWWC 
Subsidiary (each such Tax Return, a “SWWC Tax Return”) have been filed when due in 
accordance with all applicable Law (taking into account any extension of time within which to 
file), and all such income and other material SWWC Tax Returns are, or shall be at the time of 
filing, true and complete in all material respects. 

(b) SWMAC, SWWC and each SWWC Subsidiary has paid (or has had paid 
on its behalf) to the appropriate Taxing Authority all material Taxes (whether or not shown as due 
and payable on any SWWC Tax Return), or, where payment is not yet due, has established (or has 
had established on its behalf and for its sole benefit and recourse) in accordance with GAAP an 
adequate accrual for all material Taxes through the end of the last period for which SWMAC, 
SWWC and such SWWC Subsidiary ordinarily record items on their respective books. 

(c) SWMAC, SWWC and each SWWC Subsidiary has duly and timely 
withheld all material Taxes required to be withheld from any payment or distribution to any Person 
and such withheld Taxes have been or will be duly and timely paid to the appropriate Taxing 
Authority. 

(d) There is no suit, action, audit, claim, assessment, levy, inquiry, 
investigation, dispute or other administrative or judicial proceeding or investigation now pending 
or, to the Knowledge of SWMAC or SWWC, threatened against or with respect to SWMAC, 
SWWC or any SWWC Subsidiary in respect of any material Taxes. 

(e) No deficiency with respect to material Taxes has been proposed, asserted or 
assessed in writing against SWMAC, SWWC or any SWWC Subsidiary, which has not been fully 
paid. 

(f) None of SWMAC, SWWC or any SWWC Subsidiary (i) is now or has been 
a member of an “affiliated group” as defined in Section 1504 of the Code (or any similar provision 
of any applicable Tax Law), other than an “affiliated group” of which SWWC or SWMAC is the 
common parent or (ii) has any liability for the Taxes of any other Person under Treasury Regulation 
Section 1.1502-6 (or any similar provision of any applicable Law), as a transferee or successor, or 
by any other applicable provision of applicable Law. 
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(g) During the preceding two-year period or otherwise as part of a plan (within 
the meaning of Section 355(e) of the Code) that includes the transactions contemplated hereunder, 
none of SWMAC, SWWC or any SWWC Subsidiary was a distributing corporation or a controlled 
corporation in a transaction intended to be governed by Section 355 of the Code. 

(h) None of SWMAC, SWWC or any of the SWWC Subsidiaries (i) is a party 
to or bound by, or has any liability under any Tax allocation, indemnification, sharing or similar 
agreement, other than (x) any such agreement solely between or among SWMAC, SWWC and/or 
one or more of the SWWC Subsidiaries or (y) customary indemnifications for Taxes contained in 
credit or other commercial agreements the primary purposes of which do not relate to Taxes, or 
(ii) has granted any power of attorney with respect to any matters related to Taxes that is currently 
in force. 

(i) Section 6.8(i) of the SWWC Disclosure Letter sets forth the entity 
classification of each SWWC Subsidiary for U.S. federal income tax purposes. 

(j) There are no waivers, extensions or requests for any waivers or extensions 
of any statute of limitations currently in effect with respect to any material Taxes of SWMAC, 
SWWC or any SWWC Subsidiary (other than extensions granted in connection with extensions of 
time to file Tax Returns obtained in the ordinary course of business). 

(k) No written claim has been made by any Governmental Entity in a 
jurisdiction where SWMAC, SWWC or any SWWC Subsidiary does not file Tax Returns that 
SWMAC, SWWC or such SWWC Subsidiary is or may be subject to taxation by that jurisdiction. 

(l) None of SWMAC, SWWC or any SWWC Subsidiary (i) has a permanent 
establishment (within the meaning of an applicable Tax treaty), branch, or other fixed place of 
business, or (ii) has otherwise been, or deemed to be, engaged in a trade or business in any 
jurisdiction, other than its own country of incorporation or formation.  None of SWMAC, SWWC 
or any SWWC Subsidiary currently has or has had nexus (within the meaning of the applicable 
Law of any applicable U.S. state) in any U.S. state where SWMAC, SWWC or such SWWC 
Subsidiary, as applicable, does not currently, or did not at the applicable time, file Tax Returns 
and pay Taxes. 

(m) There are no Liens for material Taxes upon any property or assets of 
SWMAC, SWWC or any SWWC Subsidiary, except for Liens for Taxes (x) not yet due and 
payable or (y) which are being contested in good faith by appropriate proceedings and with respect 
to which adequate reserves have been established in accordance with GAAP. 

(n) None of SWMAC, SWWC or any SWWC Subsidiary will be required to 
include material amounts in income, or exclude or reduce material items of deduction, in a taxable 
period for which a Tax Return has not yet been filed as a result of any (i) change in or improper 
use of any method of accounting pursuant to Section 481 of the Code (or any corresponding or 
similar provision of any state, local or non-U.S. Tax Law) prior to the Closing Date, (ii) “closing 
agreement” within the meaning of Section 7121 of the Code (or any corresponding or similar 
provision of any state, local or non-U.S. Tax Law) executed prior to the Closing, (iii) installment 
sale or open transaction made or entered into prior to the Closing, (iv) any prepaid amount received 
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or deferred revenue accrued prior to the Closing, (v) intercompany transaction consummated or 
excess loss account existing on or prior to the Closing Date, in either case described in the Treasury 
Regulations under Section 1502 of the Code (or any corresponding or similar provision of any 
state, local or non-U.S. Tax Law). 

(o) None of SWMAC, SWWC or any SWWC Subsidiary is, nor will be, 
required to include any amount in income for a taxable year ending after December 31, 2017, as a 
result of the application of Section 965 of the Code, nor has made an election under Section 965(h) 
of the Code. 

(p) None of SWMAC, SWWC or any SWWC Subsidiary has made a request 
for an advance tax ruling, a request for technical advice, a request for a change of any method of 
accounting or any similar request that is in progress or pending with any Governmental Entity with 
respect to any material Taxes. 

(q) None of SWMAC, SWWC or any SWWC Subsidiary has entered into or 
been a party to any “listed transaction” within the meaning of Treasury Regulations Section 
1.6011-4(b)(2). 

(r) None of SWMAC, SWWC or any of the SWWC Subsidiaries has received 
any relief, assistance or benefit, including any deferral of Taxes, from any Governmental Entity 
under any COVID-19 Relief Legislation. 

(s) SWMAC, SWWC and each of the SWWC Subsidiaries has duly and timely 
collected from all of its past and present customers (or other Persons paying amounts to SWMAC, 
SWWC or any of the SWWC Subsidiaries) the amount of all Taxes required to be collected and 
has timely paid such Taxes when due to the appropriate Governmental Entity, in the form required 
under applicable Laws or made adequate provision for the payment of such amounts to the proper 
receiving authorities. 

(t) None of SWMAC, SWWC or any of the SWWC Subsidiaries has taken any 
action, nor to the Knowledge of SWMAC or SWWC, are there any facts or circumstances, that 
could reasonably be expected to prevent the SWMAC Equity Exchange and the Merger, taken 
together, from qualifying as a “reorganization” within the meaning of Section 368(a) of the Code 
and the Treasury Regulations. 

(u) Notwithstanding anything to the contrary in this Agreement, this 
Section 6.8 (and so much of Section 6.7 and Section 6.9 as each relates to Taxes) are the sole 
representations and warranties given by SWMAC, SWWC or any SWWC Subsidiary in this 
Agreement, and no other representation or warranty given by SWMAC, SWWC or any SWWC 
Subsidiary in this Agreement shall be construed or interpreted as containing any representation or 
warranty, in each case with respect to Tax matters.  Nothing in this Agreement (including this 
Section 6.8) shall be construed as providing a representation or warranty with respect to the 
existence, amount, expiration date or limitations on (or availability of) any net operating loss, net 
capital loss, Tax credit or any other Tax attribute of SWMAC, SWWC or any SWWC Subsidiary.  
Notwithstanding anything to the contrary in this Agreement, the representations and warranties 
made in this Section 6.8 (other than Section 6.8(i) and (n)) refer only to the past activities of 
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SWMAC, SWWC or any SWWC Subsidiary and are not intended to serve as representations to, 
or a guarantee of, nor can they be relied upon with respect to, Taxes attributable to any Tax periods 
(or portions thereof) beginning after, or Tax positions taken after, the Closing Date. 

6.9 Employee Benefits. 

(a) Section 6.9(a) of the SWWC Disclosure Letter sets forth a correct and 
complete list of each material SWWC Benefit Plan.  With respect to each material SWWC Benefit 
Plan, to the extent applicable, true, correct and complete copies of the following have been 
delivered or made available to Corix by the SWWC Parties: (i) the SWWC Benefit Plan, if written 
(including all amendments and attachments thereto), (ii) a written summary, if the SWWC Benefit 
Plan is not in writing, (iii) all related trust documents, (iv) all insurance contracts or other funding 
arrangements, (v) the most recent annual report (Form 5500) filed with the IRS, (vi) the most 
recent determination, opinion or advisory letter from the IRS, (vii) the most recent summary plan 
description and any summary of material modifications thereto, (viii) all material filings and 
communications received from or sent to any Governmental Entity with respect to an SWWC 
Benefit Plan and (ix) the most recent audited financial statement and/or actuarial valuation. 

(b) Each SWWC Benefit Plan has been established, operated and administered 
in accordance with its terms and the requirements of all applicable Laws, including ERISA and 
the Code, in all material respects.  Contributions required to be made to any SWWC Benefit Plan 
by applicable Law or by any plan document or other contractual undertaking, and all premiums 
due or payable with respect to insurance policies funding any SWWC Benefit Plan, have been 
timely made or paid in full in all material respects or, to the extent not required to be made or paid 
on or before the date hereof, have been fully reflected on the books and records of SWWC to the 
extent required under GAAP.  There are no pending or, to the Knowledge SWWC, threatened 
material claims (other than routine claims for benefits) by, on behalf of or against any of the 
SWWC Benefit Plans or any trusts related thereto. 

(c) Section 6.9(c) of the SWWC Disclosure Letter identifies each SWWC 
Benefit Plan that is intended to be qualified under Section 401(a) of the Code (each, a “SWWC 
Qualified Plan”).  The IRS has issued a favorable determination, opinion or advisory letter with 
respect to each SWWC Qualified Plan and its related trust, or with respect to a prototype SWWC 
Qualified Plan, the prototype sponsor has received a favorable IRS opinion or advisory letter, or 
the SWWC Qualified Plan or prototype sponsor has remaining a period of time under applicable 
Code regulations or pronouncements of the IRS in which to apply for such a letter and make any 
amendments necessary to obtain a favorable determination, advisory or opinion as to the qualified 
status of each such SWWC Qualified Plan, and, if issued, such determination, advisory or opinion 
letter has not been revoked (nor has revocation been threatened), and, to the Knowledge of SWWC, 
there are no existing circumstances and no events have occurred that could reasonably be expected 
to adversely affect the qualified status of any SWWC Qualified Plan or the related trust. 

(d) No SWWC Benefit Plan is subject to Title IV or Section 302 of ERISA or 
Section 412 of the Code.  With respect to each SWWC Benefit Plan subject to Title IV or Section 
302 of ERISA or Section 412 of the Code: (i) each such SWWC Benefit Plan satisfies all minimum 
funding requirements under Sections 412 and 430 of the Code and Sections 302 and 303 of ERISA, 
whether or not waived, (ii) no lien in favor of any such SWWC Benefit Plan has arisen under 
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Section 430(k) of the Code or Section 303(k) of ERISA, (iii) such SWWC Benefit Plan is not in 
“at risk status” within the meaning of Section 430(i) of the Code or Section 303(i) of ERISA, 
(iv) SWWC has delivered or made available to Corix a copy of the most recent actuarial valuation 
report for such SWWC Benefit Plan and such report is complete and accurate in all material 
respects, (v) the PBGC has not instituted proceedings to terminate such SWWC Benefit Plan, and 
(vi) there has not been any “reportable event” (as that term is defined in Section 4043 of ERISA) 
during the last six (6) years as to which the 30-day advance notice requirement has not been 
waived.  In the past six (6) years, no material liability (other than for premiums to the PBGC) 
under Title IV of ERISA has been or is expected to be incurred by SWWC or any of the SWWC 
Subsidiaries or any of their respective ERISA Affiliates. 

(e) None of SWMAC, SWWC, any of the SWWC Subsidiaries or any of their 
respective ERISA Affiliates has maintained, established, contributed to, been obligated to 
contribute to, or has any liability (including a withdrawal liability such as a “withdrawal liability” 
within the meaning of Title IV of ERISA) with respect to any plan that is a Multiemployer Plan. 

(f) None of SWMAC, SWWC or any of the SWWC Subsidiaries sponsors, has 
sponsored or has any obligation with respect to any employee benefit plan that provides for any 
post-employment or post-retirement medical or death benefits (whether or not insured) with 
respect to former or current directors or employees, or their respective beneficiaries or dependents, 
beyond their retirement or other separation from service, except as required by Section 4980B of 
the Code. 

(g) The execution of this Agreement and the consummation of the Business 
Combination will not, either alone or in combination with another event, (i) entitle any current or 
former employee, director, consultant or officer of SWMAC, SWWC or any of the SWWC 
Subsidiaries to severance pay, retention or any other bonus amount or accrued pension benefit or 
any other payment, (ii) accelerate the time of payment or vesting, or increase the amount of 
compensation due any such employee, director, consultant or officer, (iii) trigger any funding 
obligation under any SWWC Benefit Plan, (iv) result in the forgiveness of Indebtedness for the 
benefit of any such current or former employee, director, consultant or officer or (v) result in any 
breach or violation of, or default under, or limit SWWC’s or any SWWC Subsidiary’s right to 
extend, renew, replace, amend, modify or terminate, any SWWC Benefit Plan.  No SWWC Benefit 
Plan provides for, and neither SWWC nor any of the SWWC Subsidiaries otherwise has any 
obligation to provide, a gross-up or reimbursement of Taxes imposed under Section 4999 of the 
Code, Section 409A(a)(1)(B) of the Code, or otherwise. 

(h) To the Knowledge of SWWC, each SWWC Benefit Plan, and any award 
thereunder, that is or forms part of a “nonqualified deferred compensation plan” within the 
meaning of Section 409A of the Code has been maintained, in form and operation, in material 
compliance with all applicable requirements of Section 409A of the Code.  

6.10 Labor and Employment Matters. 

(a) None of SWMAC, SWWC or any SWWC Subsidiary is a party to or bound 
by any Collective Bargaining Agreement with respect to any SWWC Personnel.  No SWWC 
Personnel are represented by a Labor Organization with respect to their employment with SWWC.  
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Except for matters that are not and would not reasonably be expected to be, individually or in the 
aggregate, material to SWWC and the SWWC Subsidiaries, taken as a whole, (i) there is no, and 
has not been any, pending or, to the Knowledge of SWWC, threatened strike, lockout, slowdown, 
work stoppage or unfair labor practice by or with respect to any SWWC Personnel and (ii) to the 
Knowledge of SWWC, there are no, and in the past three (3) years, have not been any, activities 
or proceedings of any Labor Organization to organize any employees of SWWC or any SWWC 
Subsidiary and no demand for recognition as the exclusive bargaining representative of any such 
employees has been made by or on behalf of any Labor Organization. 

(b) Except for instances of noncompliance that are not and would not 
reasonably be expected to be, individually or in the aggregate, material to SWWC and the SWWC 
Subsidiaries, taken as a whole, SWWC and the SWWC Subsidiaries are, and at all times in the 
past three (3) years have been, in compliance with all applicable Laws relating to labor and 
employment, including those relating to labor management relations, wages, hours, overtime, 
discrimination, sexual harassment, civil rights, affirmative action, work authorization, child labor, 
immigration, safety and health, disability rights or benefits, equal employment, plant closures and 
layoffs, workers’ compensation, employee leave issues, unemployment insurance and continuation 
coverage under group health plans. 

(c) Except for instances of noncompliance that are not and would not 
reasonably be expected to be, individually or in the aggregate, material to SWWC and the SWWC 
Subsidiaries, taken as a whole, no SWWC Personnel is, or has been, in any respect in violation of 
any term of any employment agreement, nondisclosure agreement, common law nondisclosure 
obligation, fiduciary duty, non-competition agreement, restrictive covenant or other obligation: 
(i) to SWWC or any SWWC Subsidiary or (ii) to the Knowledge of SWWC, to a former employer 
of any such SWWC Personnel relating (A) to the right of any such SWWC Personnel to be 
employed by SWWC or any SWWC Subsidiary or (B) to the knowledge or use of trade secrets or 
proprietary information.  

(d) To the Knowledge of SWMAC or SWWC, in the last three (3) years, no 
allegations of sexual harassment or hostile work environment have been made to SWMAC or 
SWWC against any individual in such individual’s capacity as (i) an officer of SWMAC or 
SWWC, (ii) a member of the SWMAC Board or the SWWC Board or (iii) an employee of SWWC 
or any SWWC Subsidiary at a level of Vice President or above. 

6.11 Litigation.  There is no suit, action or other proceeding pending or, to the 
Knowledge of SWMAC or SWWC, threatened against or affecting SWMAC, SWWC or any 
SWWC Subsidiary or any of their respective properties or assets that is or would reasonably be 
expected to be, individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, 
taken as a whole, nor is there any Judgment outstanding against or, to the Knowledge of SWMAC 
or SWWC, demand or investigation by any Governmental Entity involving SWMAC, SWWC or 
any SWWC Subsidiary or any of their respective properties or assets that is or would be reasonably 
expected to be, individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, 
taken as a whole. 

6.12 Compliance with Applicable Laws.  Each of SWMAC, SWWC and the SWWC 
Subsidiaries are in compliance with all applicable Laws and the SWWC Permits in all material 
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respects.  There is no demand or investigation by or before any Governmental Entity pending or, 
to the Knowledge of SWMAC or SWWC, threatened alleging that SWMAC, SWWC or any 
SWWC Subsidiary is not in compliance with any applicable Law or SWWC Permit or which 
challenges or questions the validity of any rights of the holder of any SWWC Permit.  To the 
Knowledge of SWWC, no material noncompliance with any applicable Law or SWWC Permit 
exists.  This Section 6.12 does not relate to Tax matters, employee benefits matters, labor and 
employment matters, environmental matters, Intellectual Property Rights or privacy and data 
security matters, which are the subjects of Sections 6.8, 6.9, 6.10, 6.15 and 6.19, respectively. 

6.13 Permits.  SWWC and each SWWC Subsidiary has all requisite power and authority 
and possesses all Permits necessary to enable SWWC and each SWWC Subsidiary to own, lease 
and operate its respective properties and assets or to develop, produce, store, distribute, promote, 
offer and sell its respective products and services or otherwise to carry on the SWWC Business as 
it is now being conducted (collectively, the “SWWC Permits”), and, as of the date of this 
Agreement, all such SWWC Permits are in full force and effect and no suspension, revocation, 
termination, cancellation, non-renewal, or modification not requested by SWWC of any of the 
SWWC Permits is pending or, to the Knowledge of SWWC, threatened, except where the failure 
to have such power or authority or to possess the SWWC Permits is not and would not reasonably 
be expected to be, individually or in the aggregate, material to SWWC and the SWWC 
Subsidiaries, taken as a whole. SWWC and the SWWC Subsidiaries are in compliance in all 
material respects with the terms of the SWWC Permits. 

6.14 Water Quality and Water Rights.  The drinking water supplied by SWWC and the 
SWWC Subsidiaries to their respective customers is and has been in material compliance since 
December 31, 2020, with all applicable federal and state drinking water standards.  SWWC and 
the SWWC Subsidiaries have all material rights, authorizations, Permits, easements, prescriptive 
rights and rights of way, whether or not of record, which are necessary to extract and deliver water 
to their respective customers in a manner adequate and sufficient for the conduct of its business as 
currently conducted (the “SWWC Water Rights”).  Except as would not be material to SWWC 
and the SWWC Subsidiaries, taken as a whole, there is not any existing material breach or material 
default by SWWC or any SWWC Subsidiary under any of the SWWC Water Rights which (with 
or without notice, lapse of time or both) would cause any of the SWWC Water Rights to be lost, 
revoked or compromised or not be satisfied, and, to the Knowledge of SWWC, there is no other 
reason to believe that any SWWC Water Rights will be lost, revoked or compromised or will not 
be satisfied. 

6.15 Environmental Matters. 

(a) SWWC and each SWWC Subsidiary is, and except for matters that have 
been resolved, has been in compliance with all Environmental Laws in all material respects, and 
neither SWWC nor any SWWC Subsidiary has received any written or, to the Knowledge of 
SWWC, oral notice alleging that SWWC or any SWWC Subsidiary is in material violation of, or 
has any material liability under, any Environmental Law.  

(b) SWWC and each SWWC Subsidiary possesses and is in material 
compliance with all material Environmental Permits for the conduct of the SWWC Business as 
presently conducted and all such Environmental Permits are valid and in good standing or, to the 
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extent any such Environmental Permit has expired, have timely applied for renewal of such 
Environmental Permit to allow the continued operation of SWWC’s or any such SWWC 
Subsidiary’s facility in compliance with applicable Environmental Law. 

(c) To the Knowledge of SWWC, no act or omission of SWWC or any SWWC 
Subsidiary (except for an application to renew or modify a material Environmental Permit made 
in the ordinary course of business) provides a basis for any material Environmental Permits to be 
amended, revoked, limited or otherwise conditioned in a manner that would be adverse to SWWC 
and the SWWC Subsidiaries, taken as a whole.  

(d) There are no material Environmental Claims pending or, to the Knowledge 
of SWMAC or SWWC, threatened against or affecting SWMAC, SWWC or any SWWC 
Subsidiary.  

(e) To the Knowledge of SWWC, there has been no Release of or exposure to 
any Materials of Environmental Concern or, to the Knowledge of SWWC, other event, fact, 
incident, activity, circumstance or condition that would reasonably be expected to form the basis 
of any material Environmental Claim against SWWC or any SWWC Subsidiary or result in any 
material liability under Environmental Laws. 

(f) Neither SWWC nor any SWWC Subsidiary has retained or assumed, either 
contractually or by operation of Law, any liabilities or obligations that would reasonably be 
expected to form the basis of any Environmental Claim against SWWC or any SWWC Subsidiary, 
except in respects that, individually or in the aggregate, have not had and would not reasonably be 
expected to be material to SWWC and the SWWC Subsidiaries, taken as a whole.  

(g) SWWC has provided or made available to the Corix Parties true, correct 
and complete copies of all Environmental Reports prepared since December 31, 2011, that are in 
the possession of SWWC and the SWWC Subsidiaries regarding matters pertaining to the 
environmental condition of the business and properties of SWWC and the SWWC Subsidiaries, 
and their compliance (or noncompliance) with any Environmental Laws to the extent that any such 
Environmental Reports remain material.   

6.16 Contracts. 

(a)  Section 6.16(a) of the SWWC Disclosure Letter sets forth, as of the date of 
this Agreement, a true and complete list of the following (excluding any SWWC Benefit Plan and 
any insurance Contract or policy): 

(i) each non-competition Contract or other Contract containing terms 
that expressly (A) limits or otherwise restricts SWMAC, SWWC or any SWWC Subsidiary 
or (B) would, after the consummation of the Business Combination, limit or otherwise 
restrict CIUS from, in the case of either (A) or (B), engaging or competing in any water or 
wastewater line of business or in any geographic area in a manner that would be reasonably 
likely to be material to CIUS (excluding Contracts regarding the disclosure or use of 
confidential information entered into in the ordinary course of business). 
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(ii) each loan and credit agreement or other Contract pursuant to which 
any Indebtedness of SWMAC, SWWC or any SWWC Subsidiary is outstanding or may be 
incurred, other than any such Contract between or among SWMAC, SWWC and the 
SWWC Subsidiaries; 

(iii) each partnership, joint venture or similar agreement, Contract to 
which SWMAC, SWWC or any SWWC Subsidiary is a party relating to the formation, 
creation, operation, management or control of any partnership or joint venture, in each case 
material to SWWC and the SWWC Subsidiaries, taken as a whole; 

(iv) each Contract entered into since December 31, 2020, providing for 
the purchase or other acquisition or sale or other disposition (directly or indirectly) by 
SWMAC, SWWC or any of the SWWC Subsidiaries of an asset or assets or a business or 
businesses (provided that a disposition resulting from a condemnation process shall not be 
deemed a disposition for the purposes of this Section 6.16)) (A) in which the aggregate 
purchase or sale price (regardless of whether the consideration paid or received (x) was 
paid upon closing or paid or to be paid over time, (y) involved an earn-out or other 
contingency (in which case the amount of the consideration subject to any as yet-unrealized 
earn-out or other contingency shall be estimated reasonably and in good faith) and (z) in 
the form of cash, stock, assets, a debt instrument or otherwise) was in excess of 
$10,000,000 and (B) under which SWMAC, SWWC or any of the SWWC Subsidiaries 
have or are reasonably likely to have a payment obligation, including any obligation to 
make any indemnification payment (other than indemnification with respect to directors 
and officers) or any payment under any guarantee or other financial obligation, in each 
case, involving consideration in excess of $2,000,000; 

(v) each Contract relating to or arising from the Core Business, 
including, but not limited to, an operation or management services or a similar agreement, 
pursuant to which SWMAC, SWWC or any SWWC Subsidiary receives (A) annual 
revenue in excess of $3,000,000 or (B) aggregate consideration in excess of $15,000,000; 

(vi) each material Contract with a Governmental Entity to which 
SWMAC, SWWC or any SWWC Subsidiary is a party, other than such Contracts in the 
ordinary course of business, such as franchise agreements; 

(vii) each Contract to which SWMAC, SWWC or any SWWC Subsidiary 
is a party involving the future disposition or acquisition of assets or properties with a fair 
market value in excess of $5,000,000; and 

(viii) each Contract with any supplier or vendor under which SWMAC, 
SWWC or any SWWC Subsidiary is obligated to purchase technology, goods or services 
involving consideration in excess of $5,000,000 or, in the case of purchases of technology, 
equipment, materials and goods, including related capitalized services included in 
SWWC’s or any SWWC Subsidiary’s capital budget, $20,000,000 (except with respect to 
the purchase of water or wastewater treatment and disposal in the ordinary course of 
business consistent with past practice). 
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Each Contract of the type described in this Section 6.16(a) and 6.17 is referred to herein as a 
“SWWC Material Contract.”  Each SWWC Material Contract that has been made available to the 
Corix Parties is a true, correct and complete copy thereof. 

(b) Except for matters which are not and would not reasonably be expected to 
be, individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, taken as a 
whole, (i) each SWWC Material Contract (including, for purposes of this Section 6.16(b), any 
Contract entered into after the date of this Agreement that would have been an SWWC Material 
Contract if such Contract existed on the date of this Agreement) is a valid, binding and legally 
enforceable obligation of SWMAC, SWWC or one of the SWWC Subsidiaries, as the case may 
be, and, to the Knowledge of SWWC, of the other parties thereto, except, in each case, as 
enforcement may be limited by bankruptcy, insolvency, reorganization or similar Laws affecting 
creditors’ rights generally and by general principles of equity and (ii) each such SWWC Material 
Contract is in full force and effect.  None of SWMAC, SWWC or any SWWC Subsidiary is (with 
or without notice or lapse of time, or both) in material breach or material default under any such 
SWWC Material Contract and, to the Knowledge of SWWC, no other party to any such SWWC 
Material Contract is (with or without notice or lapse of time, or both) in material breach or material 
default thereunder. 

6.17 Affiliate Transactions.  Section 6.17 of the SWWC Disclosure Letter sets forth a 
true and complete list of the Contracts that are in existence as of the date of this Agreement 
between, on the one hand, SWMAC, SWWC or any SWWC Subsidiary and, on the other hand, 
any (x) present executive officer or director of SWMAC, SWWC or any SWWC Subsidiary or 
any person that has served as an executive officer or director of SWMAC, SWWC or any SWWC 
Subsidiary within the last five years or any of such officer’s or director’s immediate family 
members, (y) to the Knowledge of SWMAC or SWWC, any Affiliate of any such officer or 
director or (z) Bazos, IIF Subway or any of their respective Affiliates (other than SWMAC, 
SWWC or any SWWC Subsidiary). 

6.18 SWWC Real Properties. 

(a) (i) SWWC or an SWWC Subsidiary has good and valid fee simple title to 
all Material SWWC Owned Property, in each case, free and clear of all Liens except for Permitted 
Encumbrances, and (ii) except in respects that, individually or in the aggregate, have not had and 
would not reasonably be expected to be material to SWWC and the SWWC Subsidiaries, taken as 
a whole, there is no suit, action or other proceeding pending or, to the Knowledge of SWWC, 
threatened against or affecting SWWC or any SWWC Subsidiary challenging SWWC’s or the 
applicable SWWC Subsidiary’s fee simple title to the Material SWWC Owned Property. 

(b) Except in respects that, individually or in the aggregate, have not had and 
would not reasonably be expected to have an SWWC Material Adverse Effect: (i) SWWC or an 
SWWC Subsidiary has good and valid title or fee simple title, as applicable, to all SWWC Owned 
Properties that are not Material SWWC Owned Properties (each, a “Non-Material SWWC Owned 
Property”), in each case, free and clear of all Liens, except for Permitted Encumbrances and/or 
Liens that do not currently, or would not reasonably be expected to, individually or in the 
aggregate, impair the value of any Non-Material SWWC Owned Property or impair the continued 
use and operation of any Non-Material SWWC Owned Property, as presently conducted; and (ii) 
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there is no suit, action or other proceeding pending or, to the Knowledge of SWWC, threatened 
against or affecting SWWC or an SWWC Subsidiary challenging SWWC’s or an SWWC 
Subsidiary’s fee simple title to any Non-Material SWWC Owned Property. 

(c) (i) SWWC or the applicable SWWC Subsidiary holds good and subsisting 
leasehold interests in the SWWC Leased Property, free and clear of all Liens, except for Permitted 
Encumbrances and/or Liens which do not, individually or in the aggregate, materially impair and 
would not reasonably be expected to materially impair the continued use and operation of the 
SWWC Leased Property, as presently conducted, and (ii) (1) all SWWC Leases are in full force 
and effect and (2) there is not any existing material breach of, or material default under, any 
SWWC Lease by SWWC or any SWWC Subsidiary, and there is not any existing circumstance or 
event which, with or without notice, lapse of time or both, would become a material breach or 
material default by SWWC or any SWWC Subsidiary under the SWWC Leases. 

For all purposes of this Agreement, (i) “SWWC Owned Property” means the real and 
personal property (other than the SWWC Water Rights and the SWWC Property Easements) 
owned by SWWC or an SWWC Subsidiary, (ii) “Material SWWC Owned Property” means the 
SWWC Owned Property set forth on Section 6.18 of the SWWC Disclosure Letter (iii) “SWWC 
Leased Property” means the real property (other than the SWWC Water Rights and the SWWC 
Property Easements) leased pursuant to the SWWC Leases, (iv) “SWWC Leases” means the 
leases, subleases, licenses or other occupancy agreements for real property material to the SWWC 
Business to which SWWC or any SWWC Subsidiary is a party that are currently in effect, of which 
any copies made available to the Corix Parties are true, correct and complete and (v) “SWWC 
Property” means the SWWC Leased Property and the SWWC Owned Property. 

(d) SWWC and the SWWC Subsidiaries have fulfilled and performed all of 
their material obligations with respect to any material authorizations, permits, easements, 
prescriptive rights and rights of way pertaining to the SWWC Property and the SWWC Water 
Rights (the “SWWC Property Easements”) in a manner adequate and sufficient for the conduct of 
its business as currently conducted, to the Knowledge of SWWC, no event has occurred that would 
allow, with or without notice or lapse of time or both, revocation or termination thereof or would 
result in any impairment of the rights of SWWC or any SWWC Subsidiary with respect to any 
SWWC Property Easements. 

(e) (i) No condemnation, eminent domain, litigation, administrative action, 
zoning or other similar proceeding is pending or, to the Knowledge of SWWC, threatened against 
any of the SWWC Property, (ii) the present use of the land, buildings, structures and improvements 
on the SWWC Property are in conformity with applicable Law in all material respects, (iii) neither 
SWWC nor any SWWC Subsidiary has leased or otherwise granted to any other Person, except 
for Permitted Encumbrances, the right to use or occupy any SWWC Property or any portion 
thereof, (iv) there are no outstanding options, rights of first offer or rights of first refusal for any 
other Person to purchase any SWWC Property or any portion thereof or interest therein, (v) the 
SWWC Property and the SWWC Property Easements, taken as a whole, are in all material respects 
adequate and sufficient for the conduct of the SWWC Business, as currently conducted by SWWC 
and the SWWC Subsidiaries, and (vi) except in respects that are not and would not reasonably be 
expected to be, individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, 
taken as a whole, all of the SWWC Property is in good condition and repair, reasonable wear and 
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tear excepted, and is suitable for the purpose for which it is now being used in the conduct of the 
SWWC Business by SWWC and the SWWC Subsidiaries. 

6.19 Intellectual Property; Information Technology; Privacy and Data Security. 

(a) Except for matters that are not and would not reasonably be expected to be, 
individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, taken as a whole, 
(i) SWMAC, SWWC and each SWWC Subsidiary exclusively owns any Intellectual Property 
Rights owned or purported to be owned by it, and is validly licensed or otherwise has the right to 
use and otherwise exploit, all other Intellectual Property Rights used or exploited in or otherwise 
necessary for the conduct of its business as currently conducted, (ii) no suits, actions or other 
proceedings are pending or, to the Knowledge of SWMAC or SWWC, threatened that SWMAC, 
SWWC or any SWWC Subsidiary is infringing, misappropriating or otherwise violating the 
Intellectual Property Rights of any Person, (iii) to the Knowledge of SWMAC or SWWC, no 
Person is infringing, misappropriating or otherwise violating any Intellectual Property Rights 
owned by SWMAC, SWWC or any SWWC Subsidiary, and (iv) to the Knowledge of SWMAC 
or SWWC, the conduct of the business of the SWWC and the SWWC Subsidiaries as currently 
conducted, does not infringe, misappropriate or otherwise violate, and has not in the past three (3) 
years, infringed, misappropriated or otherwise violated, the Intellectual Property Rights of any 
other Person. 

(b) SWMAC, SWWC and each SWWC Subsidiary takes commercially 
reasonable steps to maintain the confidentiality of their material trade secrets included in their 
owned Intellectual Property Rights.  To the Knowledge of SWMAC and SWWC, there has been 
no misappropriation, misuse or breach of confidentiality of any material trade secrets by any 
Person, except for matters that are not and would not reasonably be expected to be, individually or 
in the aggregate, material to SWWC and the SWWC Subsidiaries, taken as a whole. 

(c) Except for matters that are not and would not reasonably be expected to be, 
individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, taken as a whole, 
(i) the information technology systems of SWWC and each SWWC Subsidiary are reasonably 
sufficient for the conduct of their business as currently conducted, and (ii) SWWC and each 
SWWC Subsidiary have and maintain a business continuity and disaster recovery plan for the 
continuance of their businesses in the event of an unplanned interruption in service or 
unavailability of the information technology systems of SWWC and each SWWC Subsidiary.  

(d) Except for matters that are not and would not reasonably be expected to be, 
individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, taken as a whole, 
(i) SWMAC, SWWC and each SWWC Subsidiary are in compliance with all applicable data 
privacy and data security Laws; (ii) SWMAC, SWWC and each SWWC Subsidiary maintain and 
implement, and have in the past three (3) years, maintained and implemented, commercially 
reasonable administrative, technical and physical safeguards designed to protect information 
technology systems of SWWC and each SWWC Subsidiary and personal data and confidential 
data stored thereon; (iii) during the past three (3) years, to the Knowledge of SWWC, there has 
been no unauthorized access or use of the information technology systems of SWWC and each 
SWWC Subsidiary in a manner that has resulted or could reasonably be expected to result in any 
material liability to SWWC or any SWWC Subsidiary, and (iv) during the past three (3) years, to 
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the Knowledge of SWMAC or SWWC, none of SWWC or any SWWC Subsidiary has been 
subject to any breach of security whereby personally identifiable information or other personal 
data in the possession of or under the control of any of SWWC or any SWWC Subsidiary was 
disclosed or exfiltrated in a manner that requires notice to affected individuals under applicable 
data privacy and data security Laws. 

6.20 Sufficiency of Assets.  All of the assets of SWWC and the SWWC Subsidiaries, 
together with the other properties of SWWC and the SWWC Subsidiaries (and any other assets 
and properties for which SWWC and the SWWC Subsidiaries have a right to use), constitute all 
of the assets and properties that are necessary for SWWC and the SWWC Subsidiaries to conduct 
their respective businesses immediately following the Closing as such businesses were conducted 
during the 12 months prior to the date of this Agreement, except as is not and would not reasonably 
be expected to be, individually or in the aggregate, material to SWWC and the SWWC 
Subsidiaries, taken as a whole. 

6.21 Insurance.  Since December 31, 2020, SWWC and the SWWC Subsidiaries have 
maintained continuous insurance coverage, in each case, in those amounts and covering those risks 
as are in accordance, in all material respects, with normal industry practice for companies of the 
size and financial condition of SWWC engaged in businesses similar to those of SWWC and the 
SWWC Subsidiaries.  All such insurance policies are in full force and effect and all premiums due 
on such insurance policies have been paid, except as is not and would not reasonably be expected 
to be, individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, taken as 
a whole.  No written notice of cancellation or termination have been received by SWMAC, 
SWWC, any SWWC Subsidiary or any of their respective Affiliates with respect to any such 
insurance policy.  There is no material claim by SWMAC, SWWC, any SWWC Subsidiary or any 
of their respective Affiliates pending under any such insurance policy.  None of SWMAC, SWWC, 
any SWWC Subsidiary or any of their respective Affiliates are in default under any of such 
insurance policies.  SWMAC, SWWC, the SWCC Subsidiaries and their respective Affiliates have 
reported to their respective insurers all known claims under any such insurance policy. 

6.22 Brokers’ Fees and Expenses.  No broker, investment banker, financial advisor or 
other Person, other than the IIF Subway Financial Advisor, is entitled to any broker’s, finder’s, 
financial advisor’s or other similar fee or commission in connection with the Business 
Combination or any of the other transactions contemplated by this Agreement based upon 
arrangements made by or on behalf of SWMAC, SWWC or any SWWC Subsidiary. 

6.23 Anti-Corruption; Anti-Money Laundering; Sanctions. 

(a) None of SWMAC, SWWC, the SWWC Subsidiaries, nor, to the Knowledge 
of SWMAC or SWWC, any of their respective directors, officers, employees or other Persons 
acting on behalf of any of the foregoing, directly or indirectly in relation to SWMAC or SWWC, 
has, since the date falling five (5) years prior to the date of this Agreement: 

(i) violated any applicable Anti-Corruption Laws in any material 
respect; 
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(ii) made, offered or promised to make, or authorized the payment or 
giving of money, or anything else of value, to any (x) executive, official, employee or 
Person acting in an official capacity for or on behalf of a Governmental Entity, 
(y) Government Official, or (z) any other Person, while knowing or believing that all or 
some portion of the money or value will be offered, given or promised to a Government 
Official or other Person, in the case of clause (x), (y) or (z), for the purposes of obtaining 
or retaining business or securing any improper advantage in violation of any Anti-
Corruption Law or in other circumstances when such offer, payment or promise would be 
unlawful; or  

(iii) been the subject of any suit, action or other proceeding or, to the 
Knowledge of SWMAC or SWWC, investigation with regard to any actual or alleged 
breach of any Anti-Corruption Law. 

(b) Each of SWMAC, SWWC and the SWWC Subsidiaries, and to the 
Knowledge of SWMAC and SWWC, any Person controlling SWMAC, SWWC or any SWWC 
Subsidiary (in each case, solely with respect to their relationship with SWMAC, SWWC or any 
SWWC Subsidiary) is in compliance in all material respects with all applicable AML Laws in the 
jurisdictions in which each of SWMAC, SWWC or any SWWC Subsidiary or any Person 
controlling SWMAC, SWWC or any SWWC Subsidiary, as applicable, operates.  

(c) None of SWMAC, SWWC nor any SWWC Subsidiary is a Sanctioned 
Person.  

(d) None of SWMAC, SWWC nor any SWWC Subsidiary, will use any 
amounts received by such Person under this Agreement, if any, (i) for the purpose of funding, 
financing or facilitating any activities, business or transaction of or with any Sanctioned Person, 
or in any country or region that is the subject of comprehensive Sanctions, except to the extent 
permitted under applicable Sanctions, or (ii) in any manner that would result in the violation of 
any Sanctions by any Party. 

(e) None of SWMAC, SWWC, the SWWC Subsidiaries, nor, to the Knowledge 
of SWMAC or SWWC, any Person controlling SWMAC, SWWC or any SWWC Subsidiary, is a 
Senior Foreign Political Figure, an immediate family member of a Senior Foreign Political Figure, 
or a close associate of a Senior Foreign Political Figure. 

(f) None of SWMAC, SWWC or any SWWC Subsidiary, nor, to the 
Knowledge of SWMAC or SWWC, any Person controlling SWMAC, SWWC or any SWWC 
Subsidiary, is a foreign shell bank, as defined in 31 C.F.R. § 1010.605(g).  

6.24 No Other Activities. Since its incorporation, SWMAC (a) has not conducted any 
business operations or activities other than exclusively related to its ownership of the Equity 
Interests in SWWC and administrative activities incidental thereto (including the issuance of the 
SWWC Shareholder Loan), (b) has had no employees, and (c) has had no assets or liabilities other 
than its ownership of the Equity Interests in SWWC, liabilities under the SWWC Shareholder Loan 
and other immaterial liabilities that may have arisen in connection with administration activities 
of SWMAC. 
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6.25 No Additional Representations.  Except for those representations and warranties 
expressly set forth in this Article VI and except as otherwise expressly set forth in this Agreement, 
none of SWMAC, SWWC nor any of the SWWC Subsidiaries or other Person acting on behalf of 
SWMAC, SWWC or any of the SWWC Subsidiaries has made or makes any representation or 
warranty of any kind or nature, express or implied, with respect to SWMAC, SWWC, the SWWC 
Subsidiaries or any of their respective Affiliates, or any of their respective businesses, operations, 
assets, liabilities, conditions (financial or otherwise) or prospects in connection with this 
Agreement or the transactions contemplated by this Agreement.  In addition, without limiting the 
generality of the foregoing, none of SWMAC, SWWC nor any of the SWWC Subsidiaries or other 
Person acting on behalf of SWMAC, SWWC or any of the SWWC Subsidiaries has made or makes 
any representation or warranty with respect to any projections, estimates or budgets made available 
to the Corix Parties or their respective Affiliates of future revenues, future results of operations (or 
any component thereof), future cash flows or future financial condition (or any component thereof) 
of SWMAC, SWWC or the SWWC Subsidiaries or the future business and operations of CIUS or 
its future Subsidiaries.  

ARTICLE VII 
 

COVENANTS  

7.1 Conduct of Business. 

(a) Conduct of Business by Corix.  Except for (1) actions taken in connection 
with the Excluded Business or with respect to Corix (and not with respect to any Contributed Corix 
Entity), (2) actions taken in connection with the Corix Restructuring as expressly permitted by and 
in accordance with Section 7.8  or with respect to the BAPA in accordance with and subject to 
Section 9.10, (3) actions taken in accordance with, or otherwise in furtherance of, the Corix 
business plan delivered to IIF Subway prior to the date of this Agreement, a copy of which is set 
forth in Section 7.1(a) of the Corix Disclosure Letter (the “Corix Business Plan”), (4) the matters 
set forth in Section 7.1(a) of the Corix Disclosure Letter or actions otherwise expressly permitted 
or required by this Agreement, or (5) subject to Sections 7.1(a)(iii)(A) and 7.1(a)(iii)(E), actions 
taken with the prior written consent of IIF Subway (which shall not be unreasonably withheld, 
conditioned or delayed) or as required by applicable Law (the exceptions under clauses (1) through 
(5) above, the “Corix Conduct of Business Exceptions”), from the date of this Agreement to the 
Closing Date, Corix shall, and shall cause each Contributed Corix Entity to, (x) conduct the Corix 
Water Business in the ordinary course consistent with past practice in all material respects, (y) use 
commercially reasonable efforts to (A) preserve the goodwill and maintain all material 
relationships of each Contributed Corix Entity with customers, suppliers, Governmental Entities 
and other Persons with which the Contributed Corix Entities have material business dealings 
Related to the Corix Water Business, (B) keep available the services of Corix’s (with respect to 
the Corix Water Business) and each Contributed Corix Entity’s officers and key employees and 
(C) preserve, maintain and protect the assets of the Corix Water Business and the Contributed 
Corix Entities (ordinary wear and tear excepted) and (z) maintain in full force and effect the 
insurance policies currently held by or in effect providing coverage to each Contributed Corix 
Entity.  In addition, and without limiting the generality of the foregoing, subject to the Corix 
Conduct of Business Exceptions, from the date of this Agreement to the Closing Date, Corix shall 
not, and shall not permit any Contributed Corix Entity to, do any of the following: 
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(i) (A) declare, set aside or pay any dividends on, or make any other 
distributions (whether in cash, stock or property or any combination thereof) in respect of, 
any of its Equity Interests, other than any dividends or distributions expressly set forth in 
the Corix Business Plan, or (B) make any payment with respect to the CIUS Shareholder 
Loan, other than payment of interest in accordance with its terms; 

(ii) transfer, issue, deliver, sell, grant, pledge or otherwise encumber or 
subject to any Lien (A) any Equity Interests in any Contributed Corix Entity, (B) any 
securities convertible into or exchangeable or exercisable for any Equity Interests in any 
Contributed Corix Entity or (C) any warrants, calls, options or other rights to acquire any 
Equity Interests in any Contributed Corix Entity; 

(iii) except for actions required pursuant to the terms of any Corix Water 
Benefit Plan or Collective Bargaining Agreement covering any Corix Water Personnel, 
(A) increase compensation or benefits for existing Corix Water Personnel with an annual 
base salary in excess of $200,000, except for (1) increases in annual base salary or wage 
rate that do not exceed 5% of such employee’s annual base salary as of (x) the date of this 
Agreement (in the case of any such increases during calendar year 2022) or (y) as of 
January 1, 2023 or January 1, 2024 (in the case of any such increase during any such 
calendar year) and (2) increases made in connection with promotions that do not exceed 
30% of the applicable employee’s annual base salary and maximum bonus opportunity 
then-in effect (provided, that with respect to any employee with an annual base salary in 
excess of $200,000 but less than or equal to $300,000, any such increase in compensation 
or benefits as provided above shall only require the prior written consent of SWWC’s then-
current Chief Executive Officer (which shall not be unreasonably withheld, conditioned or 
delayed)); (B) pay or grant to any Corix Water Personnel any incentive compensation, 
bonus, change in control, or retention pay, except (1) in connection with new hires (to the 
extent permitted under subsection (E)) or promotions in an amount not to exceed $500,000 
in the aggregate, (2) the payment of annual bonuses for completed periods based on actual 
performance in the ordinary course of business consistent with past practice and (3) de 
minimis cash awards paid periodically outside of the annual bonus process consistent with 
past practice; (C) grant or amend any equity or equity-based compensation awards; 
(D) except in connection with new hires  permitted under subsection (E) or in connection 
with promotions, enter into or materially modify any existing Corix Water Benefit Plan; 
(E) terminate (other than for cause) or hire any employee with an annual base salary in 
excess of $200,000, except for the hiring of an employee in replacement of an existing 
member of Corix Water Personnel (other than senior officers of any Contributed Corix 
Entity) whose annual compensation would not exceed 105% of the annual base salary and 
maximum bonus opportunity of the applicable departing employee (provided, that with 
respect to any employee with an annual base salary in excess of $200,000 but less than or 
equal to $300,000, any such termination or hiring as provided above shall only require the 
prior written consent of SWWC’s then-current Chief Executive Officer (which shall not be 
unreasonably withheld, conditioned or delayed)); (F) take any action to accelerate the time 
of vesting, funding or payment of any material compensation or benefits under any Corix 
Water Benefit Plan; or (G) except as may be required by GAAP or Canadian GAAP, 
materially change any actuarial or other assumptions used to calculate funding obligations 
with respect to any Corix Water Benefit Plan or materially change the manner in which 
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contributions to such plans are made or the basis on which such contributions are 
determined; 

(iv) make any change in financial accounting methods, principles or 
practices, except insofar as may have been required by a change in Canadian GAAP or 
GAAP, as applicable, after the date of this Agreement; 

(v) directly or indirectly acquire or agree to acquire in any transaction 
(whether by means of merger, share exchange, consolidation, tender offer, asset purchase 
or otherwise) any Equity Interest in or business of any firm, corporation, partnership, 
company, limited liability company, trust, joint venture, association or other entity or 
division thereof or any properties or assets, in each case, (A) outside of the states or 
provinces in which the Contributed Corix Entities currently operate, and (B) if within the 
states or provinces in which the Contributed Corix Entities currently operate, (1) any such 
transaction would result in any Contributed Corix Entity directly or indirectly engaging in 
any new line of business outside of the Core Business or (2) if the amount of the 
consideration paid or payable by the Contributed Corix Entities in connection with any 
such transactions would exceed $20,000,000, individually, or $60,000,000 in the 
aggregate; 

(vi) incur any Indebtedness, other than (A) Indebtedness incurred in the 
ordinary course of business consistent with past practice not to exceed $20,000,000 in the 
aggregate, (B) Indebtedness in replacement of existing Indebtedness; provided that the 
Contracts relating to such Indebtedness meet the requirements of Section 7.1(a)(vii) and 
(C) guarantees by a Contributed Corix Entity of Indebtedness of any other Contributed 
Corix Entity; 

(vii) enter into, extend, renew, replace, amend or modify any material 
Contract to the extent consummation of the Business Combination or compliance by any 
Contributed Corix Entity with the provisions of this Agreement would reasonably be 
expected to (A) conflict with such Contract or (B) result in any violation of or default (with 
or without notice or lapse of time, or both) under such Contract; 

(viii) enter into or materially amend any Collective Bargaining 
Agreement applicable to any Corix Water Personnel, other than pursuant to the terms of 
any such Collective Bargaining Agreement; 

(ix) make any capital expenditure except (A) in accordance with the 
capital budget for the relevant fiscal year as set forth in the Corix Business Plan, plus a 
10% variance with respect to the aggregate capital budget set forth therein, (B) capital 
expenditures related to operational emergencies, equipment failures or outages and 
(C) capital expenditures required by prudent industry practices; 

(x) voluntarily recognize or certify any Labor Organization as the 
bargaining representative for any Corix Water Personnel;  

(xi) other than in the ordinary course of business consistent with past 
practice or with respect to a Contract that otherwise would be permitted pursuant to another 
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subsection of this Section 7.1(a), either (A) extend, renew, replace, amend, modify or 
terminate any Corix Water Material Contract or (B) enter into, extend, renew, replace, 
amend, modify or terminate any Contract that would have been a Corix Water Material 
Contract if it had been entered into prior to the date of this Agreement (except as permitted 
by Section 7.8(c)); 

(xii) enter into any new line of business outside of its existing business; 

(xiii) dissolve, liquidate, restructure, reorganize, otherwise wind up or 
make any voluntary bankruptcy or insolvency filing (or consent to any such involuntary 
filing) as to any Contributed Corix Entity; 

(xiv) take any actions or omit to take any actions that would reasonably 
be expected to result in new or additional material required approvals from any 
Governmental Entity in connection with the Business Combination or other transactions 
contemplated by this Agreement; 

(xv) (A) make (other than in the ordinary course of business), change or 
rescind any material Tax election, material method of Tax accounting or any annual Tax 
accounting period, (B) make a request for a Tax ruling or enter into a closing agreement, 
or settle or compromise any audit, assessment, Tax claim or other controversy, in each case 
relating to material Taxes, (C) file any material amended Tax Return, (D) surrender any 
material right to claim a refund or offset of any Taxes, (E) extend or waive, or agree to 
extend or waive, any statute of limitation with respect to the assessment, determination or 
collection of material Taxes (other than pursuant to extensions of time to file Tax Returns 
obtained in the ordinary course of business), or (F) file any Tax Return other than one 
prepared in a manner consistent with past practice;  

(xvi) initiate, settle or compromise any examination, investigation, claim, 
suit, action or other proceeding involving an amount equal to or in excess of $2,500,000, 
or waive, release or assign any material rights or claims thereunder, excluding, in each 
case, any such examination, investigation, claim, suit, action or other proceeding that are 
solely with the control of an insurer; provided, however, that this Section 7.1(a)(xvi) shall 
not prevent a Contributed Corix Entity from initiating any proceeding to change or 
establish any rate charged by such entity before a Governmental Entity that regulates such 
entity; or 

(xvii) authorize, or commit or agree to take, any of the foregoing actions. 

(b) Conduct of Business by SWWC.  Except for (1) actions taken in accordance 
with, or otherwise in furtherance of, the SWWC business plan delivered to the Corix Parties prior 
to the date of this Agreement, a copy of which is set forth in Section 7.1(b) of the SWWC 
Disclosure Letter (the “SWWC Business Plan”), (2) the matters set forth in Section 7.1(b) of the 
SWWC Disclosure Letter or actions otherwise expressly permitted or required by this Agreement 
or (3) subject to Sections 7.1(b)(iii)(A) and 7.1(b)(iii)(E), actions taken with the prior written 
consent of Corix (which shall not be unreasonably withheld, conditioned or delayed) or as required 
by applicable Law (the exceptions under clauses (1) through (3) above, the “SWWC Conduct of 
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Business Exceptions”), from the date of this Agreement to the Closing Date, SWMAC and SWWC 
shall, and shall cause each SWWC Subsidiary to, (x) conduct its business in the ordinary course 
consistent with past practice in all material respects, (y) use commercially reasonable efforts to 
(A) preserve the goodwill and maintain all material relationships of SWWC and each SWWC 
Subsidiary with customers, suppliers, Governmental Entities and other Persons with which 
SWWC and/or each SWWC Subsidiary have material business dealings, (B) keep available the 
services of SWWC’s and each SWWC Subsidiary’s officers and key employees and (C) preserve, 
maintain and protect the assets of SWWC and each SWWC Subsidiary (ordinary wear and tear 
excepted) and (z) maintain in full force and effect the insurance policies currently held by or in 
effect providing coverage to SWWC and/or each SWWC Subsidiary.  In addition, and without 
limiting the generality of the foregoing, subject to the SWWC Conduct of Business Exceptions, 
from the date of this Agreement to the Closing Date, SWMAC and SWWC shall not, and shall not 
permit any SWWC Subsidiary to, do any of the following: 

(i) (A) declare, set aside or pay any dividends on, or make any other 
distributions (whether in cash, stock or property or any combination thereof) in respect of, 
any of its Equity Interests, other than any dividends or distributions expressly set forth in 
the SWWC Business Plan, or (B) make any payment with respect to the SWWC 
Shareholder Loan, other than payment of interest in accordance with its terms; 

(ii) transfer, issue, deliver, sell, grant, pledge or otherwise encumber or 
subject to any Lien (A) any Equity Interests in SWMAC, SWWC or any SWWC 
Subsidiary, (B) any securities convertible into or exchangeable or exercisable for any 
Equity Interests in, SWMAC, SWWC or any SWWC Subsidiary or (C) any warrants, calls, 
options or other rights to acquire any Equity Interests in, SWMAC, SWWC or any SWWC 
Subsidiary;  

(iii) except for actions required pursuant to the terms of any SWWC 
Benefit Plan or Collective Bargaining Agreement covering any SWWC Personnel, 
(A) increase compensation or benefits for existing SWWC Personnel with an annual base 
salary in excess of $200,000, except for (1) increases in annual base salary or wage rate 
that do not exceed 5% of such employee’s annual base salary as of (x) the date of this 
Agreement (in the case of any such increases during calendar year 2022) or (y) as of 
January 1, 2023 or January 1, 2024 (in the case of any such increase during any such 
calendar year) and (2) increases made in connection with promotions that do not exceed 
30% of the applicable employee’s annual base salary and maximum bonus opportunity 
then-in effect (provided, that with respect to any employee with an annual base salary in 
excess of $200,000 but less than or equal to $300,000, any such increase in compensation 
or benefits as provided above shall only require the prior written consent of Corix’s then-
current Chief Executive Officer (which shall not be unreasonably withheld, conditioned or 
delayed)); (B) pay or grant to any SWWC Personnel any incentive compensation, bonus, 
change in control, or retention pay, except (1) in connection with new hires (to the extent 
permitted under subsection (E)) or promotions in an amount not to exceed $500,000 in the 
aggregate, (2) the payment of annual bonuses for completed periods based on actual 
performance in the ordinary course of business consistent with past practice and (3) de 
minimis cash awards paid periodically outside of the annual bonus process consistent with 
past practice; (C) grant or amend any equity or equity-based compensation awards; 
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(D) except in connection with new hires  permitted under subsection (E) or in connection 
with promotions, enter into or materially modify any existing SWWC Benefit Plan; 
(E) terminate (other than for cause) or hire any employee with an annual base salary in 
excess of $200,000, except for the hiring of an employee in replacement of an existing 
member of SWWC Personnel (other than senior officers of SWMAC, SWWC or any 
SWWC Subsidiary) whose annual compensation would not exceed 105% of the annual 
base salary and maximum bonus opportunity of the applicable departing employee 
(provided, that with respect to any employee with an annual base salary in excess of 
$200,000 but less than or equal to $300,000, any such termination or hiring as provided 
above shall only require the prior written consent of Corix’s then-current Chief Executive 
Officer (which shall not be unreasonably withheld, conditioned or delayed)); (F) take any 
action to accelerate the time of vesting, funding or payment of any material compensation 
or benefits under any SWWC Benefit Plan; or (G) except as may be required by GAAP, 
materially change any actuarial or other assumptions used to calculate funding obligations 
with respect to any SWWC Benefit Plan or materially change the manner in which 
contributions to such plans are made or the basis on which such contributions are 
determined;  

(iv) make any change in financial accounting methods, principles or 
practices, except insofar as may have been required by a change in GAAP after the date of 
this Agreement; 

(v) directly or indirectly acquire or agree to acquire in any transaction 
(whether by means of merger, share exchange, consolidation, tender offer, asset purchase 
or otherwise) any Equity Interest in or business of any firm, corporation, partnership, 
company, limited liability company, trust, joint venture, association or other entity or 
division thereof or any properties or assets, in each case, (A) outside of the states in which 
SWWC and the SWWC Subsidiaries currently operate, and (B) if within the states in which 
SWWC or any of the SWWC Subsidiaries currently operate, (1) any such transaction 
would result in SWWC or any of the SWWC Subsidiaries directly or indirectly engaging 
in any new line of business outside of the Core Business or (2) if the amount of the 
consideration paid or payable by SWWC and the SWWC Subsidiaries in connection with 
any such transactions would exceed $20,000,000, individually, or $60,000,000 in the 
aggregate; 

(vi) incur any Indebtedness, other than (A) Indebtedness incurred in the 
ordinary course of business consistent with past practice not to exceed $20,000,000 in the 
aggregate, (B) Indebtedness in replacement of existing Indebtedness; provided that the 
Contracts relating to such Indebtedness meet the requirements of Section 7.1(b)(vii) and 
(C) guarantees by SWWC of Indebtedness of any wholly owned SWWC Subsidiary and 
guarantees by any SWWC Subsidiary of Indebtedness of SWWC or any other wholly 
owned SWWC Subsidiary; 

(vii) enter into, extend, renew, replace, amend or modify any material 
Contract to the extent consummation of the Business Combination or compliance by 
SWMAC, SWWC or any SWWC Subsidiary with the provisions of this Agreement would 
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reasonably be expected to (A) conflict with such Contract or (B) result in any violation of 
or default (with or without notice or lapse of time, or both) under such Contract; 

(viii) enter into or materially amend any Collective Bargaining 
Agreement applicable to any SWWC Personnel, other than pursuant to the terms of any 
such Collective Bargaining Agreement; 

(ix) make any capital expenditure except (A) in accordance with the 
capital budget for the relevant fiscal year as set forth in the SWWC Business Plan, plus a 
10% variance with respect to the aggregate capital budget set forth therein, (B) capital 
expenditures related to operational emergencies, equipment failures or outages and 
(C) capital expenditures required by prudent industry practices; 

(x) voluntarily recognize or certify any Labor Organization as the 
bargaining representative for any SWWC Personnel;  

(xi) other than in the ordinary course of business consistent with past 
practice or with respect to a Contract that otherwise would be permitted pursuant to another 
subsection of this Section 7.1(b), either (A) extend, renew, replace, amend, modify or 
terminate any SWWC Material Contract or (B) enter into, extend, renew, replace, amend, 
modify or terminate any Contract that would have been an SWWC Material Contract if it 
had been entered into prior to the date of this Agreement; 

(xii) enter into any new line of business outside of its existing business; 

(xiii) dissolve, liquidate, restructure, reorganize, otherwise wind up or 
make any voluntary bankruptcy or insolvency filing (or consent to any such involuntary 
filing) as to any SWWC Subsidiary; 

(xiv) take any actions or omit to take any actions that would reasonably 
be expected to result in new or additional material required approvals from any 
Governmental Entity in connection with the Business Combination or other transactions 
contemplated by this Agreement; 

(xv) (A) make (other than in the ordinary course of business), change or 
rescind any material Tax election, material method of Tax accounting or any annual Tax 
accounting period, (B) make a request for a Tax ruling or enter into a closing agreement, 
or settle or compromise any audit, assessment, Tax claim or other controversy, in each case 
relating to material Taxes, (C) file any material amended Tax Return, (D) surrender any 
material right to claim a refund or offset of any Taxes, (E) extend or waive, or agree to 
extend or waive, any statute of limitation with respect to the assessment, determination or 
collection of material Taxes (other than pursuant to extensions of time to file Tax Returns 
obtained in the ordinary course of business), or (F) file any Tax Return other than one 
prepared in a manner consistent with past practice;  

(xvi) initiate, settle or compromise any examination, investigation, claim, 
suit, action or other proceeding involving an amount equal to or in excess of $2,500,000, 
or waive, release or assign any material rights or claims thereunder, excluding, in each 
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case, any such examination, investigation, claim, suit, action or other proceeding that are 
solely with the control of an insurer provided, however, that this Section 7.1(b)(xvi) shall 
not prevent SWWC or any SWWC Subsidiary from initiating any proceeding to change or 
establish any rate charged by such entity before a Governmental Entity that regulates such 
entity; or 

(xvii) authorize, or commit or agree to take, any of the foregoing actions. 

(c) No Control of SWWC’s Business.  Corix acknowledges and agrees that 
(i) nothing contained in this Agreement is intended to give Corix, directly or indirectly, the right 
to control or direct the operations of SWMAC, SWWC or any SWWC Subsidiary prior to the 
consummation of the Business Combination and (ii) prior to the consummation of the Business 
Combination, SWMAC shall exercise, consistent with the terms and conditions of this Agreement, 
complete control and supervision over SWWC and the SWWC Subsidiaries’ respective operations. 

(d) No Control of Corix’s Business.  IIF Subway acknowledges and agrees that 
(i) nothing contained in this Agreement is intended to give IIF Subway, directly or indirectly, the 
right to control or direct the operations of any Contributed Corix Entity prior to the consummation 
of the Business Combination and (ii) prior to the consummation of the Business Combination, 
Corix shall exercise, consistent with the terms and conditions of this Agreement, complete control 
and supervision over its and the Contributed Corix Entities’ respective operations. 

7.2 Required Actions. 

(a) As promptly as reasonably advisable following the date of this Agreement: 

(i) the Parties shall file with the United States Federal Trade 
Commission (the “FTC”) and the Antitrust Division of the United States Department of 
Justice (the “DOJ”) Notification and Report Forms relating to the transactions 
contemplated herein required by the HSR Act.  Without limitation of Section 7.2(b) below, 
each Party shall, as promptly as reasonably practicable, (A) supply the other Parties with 
any information which may be required in order to effectuate such filings and (B) supply 
any additional information which reasonably may be required by the FTC or the DOJ; and 

(ii) the Parties shall file a request for an advance ruling certificate under 
section 102 of the Competition Act (an “Advance Ruling Certificate”) or, in the alternative, 
confirmation that the Commissioner of Competition appointed under the Competition Act 
(including any person designated by the Commissioner on his behalf) (the 
“Commissioner”) does not, at that time, intend to make an application under section 92 of 
the Competition Act (a “No Action Letter”) along with a waiver of the notification 
obligation under section 113(c) of the Competition Act. If mutually agreed between the 
Parties, each Party will prepare and submit, within ten (10) Business Days of such 
agreement, the notification and information required under subsection 114(1) of the 
Competition Act. The Parties shall use reasonable best efforts to obtain the Competition 
Act Approval in respect of the Business Combination and will supply as promptly as 
reasonably practicable any additional information and documentary material that may be 
reasonably requested by the Commissioner to obtain the Competition Act Approval, as 
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soon as reasonably practicable and they will respond to any requests for additional 
information made by the Commissioner in order to cause the waiting periods under the 
Competition Act to terminate, expire or be waived, at the earliest possible date.  Without 
limiting the foregoing, each Party shall, as promptly as reasonably practicable, (A) supply 
the other Parties with any information which may be required in order to effectuate such 
filings and (B) supply any additional information which reasonably may be required by the 
Commissioner. 

(b) The Parties shall use reasonable best efforts to prepare and file, or cause to 
be prepared and filed, as promptly as reasonably practicable after the date of this Agreement but 
in no event more than sixty (60) Business Days or by such other time as is mutually agreed to by 
Corix and IIF Subway, (i) all filings, submissions and registrations required or advisable to be 
made to CFIUS, and to all applicable Governmental Entities, (ii) in the case of the SWWC Parties, 
a notification under section 12 of the ICA and (iii) all other applications, notices, registrations, 
filings, reports and other documents required to be filed with any Governmental Entity with respect 
to the Business Combination and the other transactions contemplated by this Agreement, including 
all Corix Regulatory Approvals and all SWWC Regulatory Approvals except for any filings in 
connection with the HSR Act and the Competition Act which shall be prepared and filed in 
accordance with Section 7.2(a).  Each Party shall, as promptly as reasonably practicable, 
(A) supply the other Parties with any information which reasonably may be required in order to 
effectuate such filings, except, with respect to the CFIUS process, any exhibits to such 
communications providing the personal identifying information required by 31 C.F.R. 
§800.502(c)(6)(vi), information otherwise requested by CFIUS to remain confidential or 
information reasonably determined by the Parties to be business confidential information, (B) 
supply any additional information which reasonably may be required by a Governmental Entity of 
any jurisdiction and which the Parties may reasonably deem appropriate and (C) subject to 
applicable Law and the instructions of any Governmental Entity, keep each other apprised of the 
status of matters relating to the completion of the transactions contemplated thereby, including 
promptly furnishing the other with copies of notices or other communications received by a Party 
or any of their respective Subsidiaries, from any third party and/or any Governmental Entity with 
respect to such transactions.  Other than with respect to the Excluded Business Carveout (solely to 
the extent any such meeting or substantive conversation is reasonably anticipated to be wholly 
unrelated to the SWWC Parties, the Corix Water Business and the Business Combination), no 
Party shall independently participate in any meeting, or engage in any substantive conversation, 
with any Governmental Entity in respect to any such filings, investigation or other inquiry without 
using reasonable best efforts to give (to the extent feasible and appropriate) the other Parties prior 
notice of the meeting or conversation and, unless prohibited by such Governmental Entity, a 
reasonable opportunity to attend or participate.  Subject to applicable Law and the instructions of 
any Governmental Entity, the Parties will consult and cooperate with one another and permit the 
other Party or its counsel to review in advance, and consider in good faith the views of the other 
in connection with, any proposed written or oral communication by such Party to any 
Governmental Entity in connection with any analyses, appearances, presentations, memoranda, 
briefs, arguments, opinions and proposals made or submitted by or on behalf of any Party in 
connection with proceedings under or relating to the HSR Act, the Competition Act, other antitrust 
Laws, Investment Canada, DPA or any applicable state Laws in connection with the Business 
Combination and the other transactions contemplated by this Agreement (other than with respect 
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to the Excluded Business Carveout (solely to the extent any such written or oral communication is 
wholly unrelated to the SWWC Parties, the Corix Water Business and the Business Combination)). 

(c) The Corix Parties and the SWWC Parties each shall, and shall cause their 
Subsidiaries to, (i) use reasonable best efforts to obtain, and to maintain in full force and effect 
once obtained, any approval, consent, ratification, permission, waiver or authorization required to 
be obtained from any Governmental Entity with respect to the Business Combination and the other 
transactions contemplated by this Agreement, including all Corix Regulatory Approvals and all 
SWWC Regulatory Approvals, prior to the Closing, and (ii) reasonably cooperate with the other 
in connection therewith.  Notwithstanding anything contained in this Agreement (including the 
immediately preceding sentence and the obligations set forth in Sections 7.2(a) and 7.2(b)), 
(i) none of the Corix Parties nor any of their respective Affiliates shall be required to, and none of 
Corix nor any of the Contributed Corix Entities shall be permitted to without IIF Subway’s prior 
written approval, in connection with obtaining any Corix Regulatory Approvals, agree or consent 
to or accept any terms, conditions, liabilities, obligations, commitments, sanctions or undertakings 
(including settlements, stipulations, operational restrictions, hold separate orders, divestitures or 
otherwise) as a condition to obtaining the Corix Regulatory Approvals that would, individually or 
in the aggregate, have or reasonably be expected to have a Corix Burdensome Effect and 
(ii) neither the SWWC Parties nor any of their respective Subsidiaries shall be required to, and 
neither the SWWC Parties nor any of their respective Subsidiaries shall be permitted to without 
Corix’s prior written approval, in connection with obtaining any SWWC Regulatory Approvals, 
agree or consent to or accept any terms, conditions, liabilities, obligations, commitments, sanctions 
or undertakings (including settlements, stipulations, operational restrictions, hold separate orders, 
divestitures or otherwise) as a condition to obtaining the SWWC Regulatory Approvals that would, 
individually or in the aggregate, have or reasonably be expected to have an SWWC Burdensome 
Effect.  Nothing contained in this Agreement (including the obligations set forth in the first 
sentence of this Section 7.2(c) and Sections 7.2(a) and 7.2(b)) shall require (x) the Corix Parties 
or any of their respective Affiliates to agree or consent to or accept any terms, conditions, 
liabilities, obligations, commitments, sanctions or undertakings (including settlements, 
stipulations, operational restrictions, hold separate orders, divestitures or otherwise) in connection 
with obtaining the Corix Regulatory Approvals to take any action or agree to any commitment that 
is not conditioned on the Closing or (y) the SWWC Parties or any of their respective Subsidiaries 
to agree or consent to or accept any terms, conditions, liabilities, obligations, commitments, 
sanctions or undertakings (including settlements, stipulations, operational restrictions, hold 
separate orders, divestitures or otherwise) in connection with obtaining the SWWC Regulatory 
Approvals to take any action or agree to any commitment that is not conditioned on the Closing. 

(d) The Corix Parties and the SWWC Parties shall each (i) give the other 
prompt notice of the commencement or threat of commencement of any legal proceeding by or 
before any Governmental Entity with respect to the Business Combination or any of the other 
transactions contemplated by this Agreement, (ii) keep the other informed as to the status of any 
such legal proceeding or threat, and (iii) cooperate in all material respects with each other with 
respect to any such action or proceeding.  Notwithstanding anything to the contrary contained in 
this Agreement (including the obligations set forth under this Section 7.2), the Parties acknowledge 
and agree that absent its prior written consent, neither the Corix Parties nor the SWWC Parties 
shall have any obligation to initiate or defend any such action or proceeding, whether judicial or 
administrative, challenging the Business Combination or any of the other transactions 
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contemplated by this Agreement, including any obligation to seek to have any stay or temporary 
restraining order entered by any court or other Governmental Entity vacated or reversed. 

(e) The Corix Parties and the SWWC Parties each shall, and shall cause their 
Subsidiaries to, (i) use reasonable best efforts to obtain, and to maintain in full force and effect 
once obtained, any approval, consent, ratification, permission, waiver or authorization required to 
be obtained from any party to any Corix Water Material Contract identified on Section 7.2(e)(i) of 
the Corix Disclosure Letter or SWWC Material Contract identified on Section 7.2(e)(ii) of the 
SWWC Disclosure Letter (collectively, the “Required Third-Party Consents”) prior to the Closing, 
and (ii) reasonably cooperate with the other in connection therewith; provided, however, that the 
Corix Parties and the SWWC Parties (and each of their respective Subsidiaries) shall not be 
required to (x) take an action unless the effectiveness of such action is contingent upon the 
consummation of the Business Combination or (y) make any payments or incur any Loss to obtain 
any consents of third parties contemplated by this Section 7.2(e).  Unless prohibited by Law, each 
Party shall promptly notify the other of any notice or other communication from any Person 
alleging that such Person’s approval, authorization, consent or Permit is or may be required in 
connection with the Business Combination. 

(f) The Corix Parties and the SWWC Parties shall each reasonably cooperate 
with the other, execute and deliver such further documents, certificates, agreements and 
instruments and take such other actions as may be reasonably requested by the other to evidence 
or reflect the transactions contemplated by this Agreement (including the execution and delivery 
of all documents, certificates, agreements and instruments reasonably necessary for all filings 
hereunder). 

7.3 Access to Information; Confidentiality; Non-Solicit. 

(a) Subject to applicable Law, each of Corix and SWWC shall, and shall cause 
each Contributed Corix Entity and each SWWC Subsidiary (as applicable) to, afford to the other 
Parties and to the Representatives of such other Parties reasonable access during the period from 
the date of this Agreement to the earlier of the consummation of the Business Combination or the 
earlier termination of this Agreement pursuant to Article X, to all their respective properties 
(including for purposes of conducting environmental site assessments; provided that no subsurface 
sampling or invasive testing shall be conducted as part of any such assessment), books, contracts, 
commitments, personnel and records and, during such period, each of Corix and SWWC shall, and 
shall cause each Contributed Corix Entity and each SWWC Subsidiary (as applicable) to, furnish 
promptly to the other Parties all other information concerning its business, properties and 
personnel as such other Party may reasonably request; provided, however, that any Party may 
withhold any document or information (x) that is subject to the terms of a confidentiality 
agreement with a third party (provided that the withholding Party shall use its reasonable best 
efforts to obtain the required consent of such third party to such access or disclosure), (y) subject 
to any attorney-client privilege or protections, including attorney work-product protections and 
confidentiality protections (provided that the withholding Party shall use its reasonable best efforts 
to allow for such access or disclosure (or as much of it as possible) in a manner that does not result 
in a loss of attorney-client privilege or protections), or (z) if the sharing of such document or 
information would result in a violation of applicable Law, and provided, further, however, that 
Corix may withhold any document, information or access to properties or personnel to the extent 
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related solely to the Excluded Business.  If any material is withheld by such Party pursuant to the 
first proviso to the preceding sentence, such Party shall inform the other Parties as to the general 
nature of what is being withheld.  The terms and existence of this Agreement, the Ancillary 
Agreements, and all information exchanged pursuant to this Section 7.3 shall be deemed 
Confidential Information (as defined in the Confidentiality Agreement) and be subject to the 
confidentiality and non-use obligations (including all permitted uses and exceptions, but excluding 
any obligation to destroy Confidential Information) as set forth in the Confidentiality Agreement 
(collectively, the “Confidentiality Terms”) which are incorporated herein; provided that, 
notwithstanding the expiration of the Confidentiality Agreement or the termination of this 
Agreement, the Parties shall remain subject to the Confidentiality Terms until the earlier of (i) the 
Closing or (ii) twenty-four (24) months after the date that this Agreement is terminated in 
accordance with Article X. 

(b) Until the earlier of (i) the Closing or (ii) twelve (12) months after the date 
that this Agreement is terminated in accordance with Article X, without the prior written consent 
of SWWC, Corix shall not, and shall cause its Subsidiaries (each, a “Corix Restricted Person”) not 
to, whether directly or indirectly, for itself or on behalf of another Person (i) solicit for employment 
or otherwise induce, influence, or encourage any employee of SWWC or any of the SWWC 
Subsidiaries with whom the Corix Restricted Persons had contact or who became known to the 
Corix Restricted Persons in connection with the Parties’ evaluation of the Business Combination 
(each, an “SWWC Covered Employee”) to terminate their employment with SWWC or any of the 
SWWC Subsidiaries, or (ii) employ or engage as an independent contractor, any SWWC Covered 
Employee, except (x) pursuant to a general solicitation through the media or by a search firm, in 
either case, that is not directed specifically to any employees of SWWC or any of the SWWC 
Subsidiaries, unless such solicitation is undertaken as a means to circumvent the restrictions 
contained in or conceal a violation of this Section 7.3(b) or (y) if SWWC or any of the SWWC 
Subsidiaries terminated the employment of such SWWC Covered Employee before the Corix 
Restricted Person solicited or otherwise contacted such SWWC Covered Employee or discussed 
the employment or other engagement of the SWWC Covered Employee. 

(c) Until the earlier of (i) the Closing or (ii) twelve (12) months after the date 
that this Agreement is terminated in accordance with Article X, without the prior written consent 
of Corix, neither SWMAC nor SWWC shall, nor cause its Subsidiaries (each, an “SWWC 
Restricted Person”) to, whether directly or indirectly, for itself or on behalf of another Person (i) 
solicit for employment or otherwise induce, influence, or encourage any employee of Corix or any 
of its Subsidiaries with whom the SWWC Restricted Person had contact or who became known to 
the SWWC Restricted Person in connection with the Parties’ evaluation of the Business 
Combination (each, a “Corix Covered Employee”) to terminate their employment with Corix or 
any of its Subsidiaries, or (ii) employ or engage as an independent contractor, any Corix Covered 
Employee, except (x) pursuant to a general solicitation through the media or by a search firm, in 
either case, that is not directed specifically to any employees of Corix or any of its Subsidiaries, 
unless such solicitation is undertaken as a means to circumvent the restrictions contained in or 
conceal a violation of this Section 7.3(c) or (y) if Corix or any of its Subsidiaries terminated the 
employment of such Corix Covered Employee before the SWWC Restricted Person solicited or 
otherwise contacted such Corix Covered Employee or discussed the employment or other 
engagement of the Corix Covered Employee. 

Public Version - Redacted

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Virginia (Colchester) Application (3 of 4) 
Page 50 of 80



(d) Each of Corix, the Corix Parties, SWCC and the SWWC Parties agrees to 
(i) provide any information or documentation to the other Parties upon reasonable request that such 
other Parties, in their reasonable discretion, upon the advice of legal counsel, deems necessary to 
comply with applicable AML Laws and (ii) notify the other Parties promptly if there is any change 
with respect to the representations and warranties provided in any of Sections 3.8, 4.23, 5.8 or 
6.23, as applicable, so long as permitted by applicable Law.  Each Party’s receipt of information 
pursuant to this Section 7.3(c) shall not operate as a waiver of or otherwise affect any 
representation, warranty or agreement given or made by any Party in this Agreement or and the 
Ancillary Agreements and shall not be deemed to amend or supplement the applicable Disclosure 
Letter.  

(e) Each Party shall promptly, and in no event later than sixty (60) days 
following the Closing, deliver to CIUS copies of all books and records of or relating to the 
Contributed Corix Entities, SWMAC, SWWC and the SWWC Subsidiaries (whether in hard copy 
or electronic format, and wherever located) that are in the possession or control of such Party or 
any of its Affiliates and are not otherwise in the possession or control of the Contributed Corix 
Entities, SWMAC, SWWC and the SWWC Subsidiaries as of the Closing Date. 

7.4 Public Disclosures.  The initial press releases issued by any Party announcing the 
transactions contemplated by this Agreement shall be in a form that is mutually acceptable to 
Corix, IIF Subway and SWWC.  Thereafter, Corix, IIF Subway and SWWC shall consult with one 
another before issuing any press release or otherwise making any public announcement with 
respect to the Business Combination and the other transactions contemplated by this Agreement 
and the Ancillary Agreements that does not simply repeat the information provided in the initial 
press release, and except as may be required by applicable Laws, shall not issue any such press 
release or make any such announcement prior to such consultation, except that Corix, IIF Subway 
and SWWC shall agree on the content of the first announcement made to Corix Water Personnel 
and SWWC Personnel regarding the execution of this Agreement and the transactions 
contemplated in this Agreement and the Ancillary Agreements.  Nothing in this Section 7.4 or in 
Section 7.3 is intended to restrict a Party from disclosing the terms of this Agreement, the Ancillary 
Agreements or information relating to the transactions contemplated hereby and thereby to its 
Representatives, actual or potential financing parties, or direct or indirect investors or potential 
investors, and no press release made by the Corix Parties or the SWWC Parties in accordance with 
this Section 7.4 shall be deemed a breach of the confidentiality obligations set forth in (a) 
Section 7.3 or (b) the Confidentiality Agreement. 

7.5 Indemnification of Officers and Directors. 

(a) The Parties agree that all rights to indemnification, exculpation or 
advancement of expenses now existing in favor of, and all limitations on the personal liability of 
each present and former director, officer, employee, or agent of SWMAC, SWWC or any of the 
SWWC Subsidiaries, or any of the Contributed Corix Entities provided for in their respective 
Organizational Documents or policies adopted by the respective Boards of Directors of Corix, 
CIUS or SWWC in effect as of the date hereof, shall continue to be honored and in full force and 
effect for a period of six (6) years after the Closing Date; provided, however, that all rights to 
indemnification in respect of any claims asserted or made within such period shall continue until 
the disposition of such claim.  The CIUS Shareholders Agreement will contain provisions with 
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respect to indemnification, exculpation from liability and advancement of expenses that are at least 
as favorable as those currently in the Organizational Documents of SWMAC, SWWC, the SWWC 
Subsidiaries, Corix and the Contributed Corix Entities, as applicable, and, during such six (6) year 
period following the Closing Date, IIF Subway and Corix shall not and shall cause CIUS not to 
amend, repeal or otherwise modify such provisions in any manner that would materially and 
adversely affect the rights thereunder of individuals who at any time prior to the Closing Date was 
a director, officer, employee, or agent of SWMAC, SWWC, an SWWC Subsidiary or a 
Contributed Corix Entity (as applicable) in respect of actions or omissions occurring at or prior to 
the Closing Date, unless such modification is required by applicable Laws.  From and after the 
Closing Date, IIF Subway and Corix also agree, to cause CIUS to indemnify and hold harmless 
the present and former officers, directors, employees, and agents of SWMAC, SWWC, the SWWC 
Subsidiaries and the Contributed Corix Entities (as applicable) in respect of acts or omissions 
occurring prior to the Closing Date to the extent (i) provided in any written indemnification 
agreements with such individuals in effect as of the date hereof or (ii) required by the 
Organizational Documents of SWMAC, SWWC, the SWWC Subsidiaries or the Contributed 
Corix Entities, in each case as in effect immediately prior to the Closing Date. 

7.6 CIUS Shareholders Agreement.  Within 90 days after the date of this Agreement, 
IIF Subway and Corix shall cooperate in good faith and shall each use commercially reasonable 
efforts to negotiate and finalize the CIUS Shareholders Agreement in accordance with the terms 
set forth on Exhibit A.  

7.7 Transition Services Agreement. Within 120 days after the date of this Agreement, 
IIF Subway and Corix shall cooperate in good faith and shall each use commercially reasonable 
efforts to negotiate and finalize the Transition Services Agreement in accordance with the terms 
set forth on Exhibit B (the “TSA Terms”). To the extent that Remainco retains ownership of any 
portion of the Excluded Business as of the Closing Date, the Corix Parties shall cause Corix, CIUS 
or the applicable Contributed Corix Entities and Remainco to execute and deliver the form of the 
Transition Services Agreement that is mutually agreed between the Parties. To the extent that the 
consummation of the sale of any portion of the Excluded Business to an entity that is not an 
Affiliate of any of the Corix Parties (an “Excluded Business Purchaser”) occurs prior to the Closing 
Date and such Excluded Business Purchaser requests transition services in connection with such 
sale, Corix may cause CIUS or the applicable Contributed Corix Entities to execute and deliver a 
Transition Services Agreement in accordance with the TSA Terms with respect to such portion of 
the Excluded Business. To the extent that the consummation of the sale of any portion of the 
Excluded Business to an Excluded Business Purchaser occurs after the Closing, the Transition 
Services Agreement shall be assignable to such Excluded Business Purchaser. 

7.8 Corix Restructuring. 

(a) No later than immediately prior to the Closing, the Corix Parties shall 
(i) take or cause to be taken the actions set forth on Exhibit C, substantially in the form described 
thereon, to distribute, assign and transfer the Excluded Business Entities and the Canadian Water 
Entities; provided that the Corix Parties may make, or cause to be made, any modifications to such 
actions so long as such modifications, individually or in the aggregate, would not reasonably be 
expected to be material and adverse to any Contributed Corix Entity or any SWWC Party, and (ii) 
use their reasonable best efforts to complete any additional actions necessary to separate the 
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Excluded Business from the Contributed Corix Entities in connection with the Excluded Business 
Carveout and complete the Canadian Business Restructuring.  The Corix Parties shall keep the 
SWWC Parties apprised, in reasonable detail, of the status of the Corix Restructuring prior to the 
Closing; provided, however, that the Corix Parties shall be permitted to enter into and may 
consummate a sale of the Excluded Business prior to the Closing, which transaction shall not 
require the consent of the SWWC Parties provided it does not impact the allocation of liabilities 
as between the Parties with respect to the Excluded Business Carveout under this Agreement. 

(b) From and after completion of the Excluded Business Carveout, Corix and 
Remainco, or their Affiliates or assignees (other than the Contributed Corix Entities), shall: 

(i)  retain all rights, title and interest in and to, and there shall be 
excluded from the transfer, conveyance, assignment and delivery to CIUS of the Corix 
Water Business, and the Corix Water Business shall not include, any of the Excluded 
Business Assets; and  

(ii) retain and remain responsible for and satisfy, discharge and perform 
when due, and CIUS and its Affiliates (including the Contributed Corix Entities) shall have 
no obligation with respect to, any of the Excluded Business Liabilities. 

(c) CIUS and Corix shall be permitted to take such ancillary actions as may be 
necessary or advisable to effectuate the purpose of the Excluded Business Carveout, including 
entering into, or causing a Contributed Corix Entity to enter into, an assignable service agreement 
with Remainco or a third-party acquirer or acquirers of the Excluded Business, in each case 
consistent with the terms set forth in Exhibit C, without the consent of the other Parties, and Corix 
shall be permitted to make such modifications to the Excluded Business Carveout, so long as any 
such modifications, individually or in the aggregate, would not reasonably be expected to be 
material and adverse to any Contributed Corix Entity or any SWWC Party.  Any such services 
agreement as described in the prior sentence shall be deemed to be a Transition Services 
Agreement for purposes of Section 7.7.  

(d) No later than immediately prior to the Closing, the Corix Parties shall use 
reasonable best efforts to take or cause to be taken such actions as may be necessary to obtain all 
Consents required to be obtained from any third party that are necessary to, and to, transfer and 
assign to one or more of the Contributed Corix Entities any Contributed Corix Water Assets that 
is held by Corix (or an Affiliate thereof other than a Contributed Corix Entity) as of the Closing 
Date.  

(e) No later than immediately prior to the Closing, the Corix Parties shall use 
reasonable best efforts to take or cause to be taken such actions as may be necessary to transfer the 
employment of the Corix Water Personnel employed by Corix and any Excluded Business Entity 
as at the time of such transfer (the employees who have been offered such transfer of employment, 
the “Transferred Corix Employees”) from Corix or any Excluded Business Entity to one or more 
of the Contributed Corix Entities. For the avoidance of doubt, such reasonable best efforts shall 
not require the Corix Parties to make any payments or take any actions that are not contemplated 
under any Corix Water Benefit Plan that is applicable to such Transferred Corix Employees. 
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(f) Unless otherwise expressly indicated, references herein to CIUS or any of 
its current or future Subsidiaries, including references throughout the representations and 
warranties, shall be deemed to mean CIUS or the current or future Subsidiary, as applicable, as it 
shall be constituted after consummation of the Corix Restructuring.  

7.9 Misallocated Assets.  

(a) Prior to the Closing and until such time as the following assignments, 
amendments or separations are obtained, the Corix Parties shall use commercially reasonable 
efforts to take such actions as may be reasonably necessary to assign, amend or separate any 
contracts to which a Contributed Corix Entity is a party that relate to the Excluded Business (the 
“Excluded Business Contracts”) to, effective (or retroactive) upon the Closing, (i) remove each 
Contributed Corix Entity as a party thereto, and to assign or amend to Remainco or its transferee 
the rights and obligations of the applicable Contributed Corix Entity under such Excluded Business 
Contract, or (ii) to the extent such Excluded Business Contract relates both to the Excluded 
Business and the Corix Water Business, otherwise separate the applicable Excluded Business 
Contract such that the rights and obligations pertaining to the Corix Water Business are held by a 
Contributed Corix Entity and the rights and obligations pertaining to the Excluded Business are 
held by Remainco or its transferee (or its Affiliates).  In the event the counterparties to any 
Excluded Business Contract do not consent or agree to such assignment, amendment or separation 
at or prior to the Closing, or any Contributed Corix Entity remains party to any Excluded Business 
Contract for any other reason, from all times after the Closing (x) CIUS and each of Contributed 
Corix Entities that are a party to such Excluded Business Contract shall continue to perform and 
discharge their respective obligations under such Excluded Business Contract and (y) without the 
prior consent of the Corix Parties (such consent not to be unreasonably withheld, delayed or 
conditioned), CIUS and its Affiliates shall take no action (or fail to take any action) under, or in 
connection with, such Excluded Business Contract if such action (or failure to take any action) 
would reasonably be expected to result in any costs, expenses, other liability to, or additional 
obligation of, Remainco or its transferee or its Affiliates that are a party to such Excluded Business 
Contract.  The SWWC Parties shall, and shall cause their Affiliates to, cooperate with the Corix 
Parties and Remainco or its transferee with respect to obtaining the assignments and amendments 
contemplated by this Section 7.9(a).  For the avoidance of doubt, the proviso in Section 7.2(e)(y) 
shall apply to the Corix Parties’ (and their respective Subsidiaries’) obligations under this Section 
7.9(a). 

(b) Prior to the Closing and until such time as the following assignments, 
amendments or separations are obtained, the Corix Parties and the Contributed Corix Entities shall 
use commercially reasonable efforts to take such actions as may be reasonably necessary to assign, 
amend or separate any Contracts to which Corix or an Affiliate thereof other than a Contributed 
Corix Entity is a party that comprise the Contributed Corix Water Assets (the “Contributed Corix 
Water Contracts”) to, effective (or retroactive) upon the Closing, (i) remove Corix (and any 
Affiliate thereof other than a Contributed Corix Entity) as a party thereto, and to assign or amend 
to a Contributed Corix Entity the rights and obligations of Corix (and any Affiliate thereof other 
than a Contributed Corix Entity) under such Contributed Corix Water Contract, or (ii) to the extent 
such Contributed Corix Water Contract relates both to the Excluded Business and the Corix Water 
Business, otherwise separate the applicable Contributed Corix Water Contract such that the rights 
and obligations pertaining to the Corix Water Business are held by a Contributed Corix Entity and 
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the rights and obligations pertaining to the Excluded Business are held by Corix or Remainco or 
its transferee (or its Affiliates other than any Contributed Corix Entity).  In the event the 
counterparties to any Contributed Corix Water Contract do not consent or agree to such 
assignment, amendment or separation at or prior to the Closing, or Corix or any of its Affiliates 
other than any Contributed Corix Entity remains party to any Contributed Corix Water Contract 
for any other reason, from all times after the Closing (x) Corix and each of its Affiliates other than 
any Contributed Corix Entities that are a party to such Contributed Corix Water Contract shall 
continue to perform and discharge their respective obligations under such Contributed Corix Water 
Contract and (y) without the prior consent of CIUS (such consent not to be unreasonably withheld, 
delayed or conditioned), Corix and its Affiliates shall take no action (or fail to take any action) 
under, or in connection with, such Contributed Corix Water Contract if such action (or failure to 
take any action) would reasonably be expected to result in any costs, expenses, other liability to, 
or additional obligation of, CIUS or its transferee or its Affiliates that are a party to such 
Contributed Corix Water Contract.  The SWWC Parties shall, and shall cause their Affiliates to, 
cooperate with the Corix Parties and Remainco or its transferee with respect to obtaining the 
assignments and amendments contemplated by this Section 7.9(b).  For the avoidance of doubt, 
the proviso in Section 7.2(e)(y) shall apply to the Corix Parties’ (and their respective Subsidiaries’) 
obligations under this Section 7.9(b). 

(c) Subject to Section 7.8, following the Closing, in the event that any Party 
becomes aware that (i) record or beneficial ownership or possession of any asset that is an 
Excluded Business Asset or Contributed Corix Water Asset has not been contributed, assigned, 
transferred, conveyed or delivered by the applicable Contributed Corix Entity to Remainco, or by 
Corix or any of its Affiliates to a Contributed Corix Entity, as applicable, prior to the Closing, or 
(ii) any Excluded Business Liability has been erroneously assumed by CIUS or any of its Affiliates, 
then it shall promptly notify the applicable Party and the Parties shall thereafter reasonably 
cooperate to, as promptly as practicable, contribute, assign, transfer, convey or deliver (or cause 
to be contributed, assigned, transferred, conveyed or delivered), as applicable, without 
consideration the relevant asset to the relevant entity or assignee or cause the relevant liability to 
be assumed by the relevant entity or assignee in furtherance of the terms of this Agreement. 

7.10 Exclusive Dealing.  Prior to the Closing, except in connection with the Excluded 
Business Carveout to the extent consistent with the terms set forth in Exhibit C, none of the Parties 
shall take, or permit any controlled Affiliate thereof to take, any action to encourage, initiate or 
engage in, or permit to exist or continue, any discussions or negotiations with, or provide any 
information to, any Person (other than the Parties hereto and their Affiliates), or enter into any 
Contract with any Person (other than the Parties hereto and their Affiliates), concerning (a) any 
purchase, acquisition, issuance or disposition of any Equity Interest in any of the Contributed Corix 
Entities, SWMAC, SWWC or the SWWC Subsidiaries, (b) any merger, business combination, 
recapitalization or similar transaction involving any of the Contributed Corix Entities, SWMAC, 
SWWC or the SWWC Subsidiaries, or (c) any sale, assignment, transfer, lease, license or other 
disposition of any material portion of the assets of the Contributed Corix Entities, SWMAC, 
SWWC or the SWWC Subsidiaries (except to the extent otherwise permitted by Section 7.1). 

7.11 Transition from Corix Marks. 
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(a) In order to facilitate the phase-out of use of the Corix Marks by CIUS and 
its Affiliates (including the Contributed Corix Entities), Corix or Remainco (or their applicable 
Affiliates), as applicable, hereby grants (without any representation, warranty or recourse to CIUS 
or its Affiliates) a non-exclusive, non-sublicensable, non-transferable, royalty-free license to CIUS 
and its Affiliates to use the Corix Marks in the ordinary course of operating the Corix Water 
Business, solely to the extent used in the Corix Water Business immediately prior to the Closing 
Date, and solely during the period from the Closing Date to one (1) year after the Closing Date 
(the “Cessation Date”), to facilitate the transition by CIUS and its Affiliates from use of the Corix 
Marks to use of new names and marks in respect of the Corix Water Business, subject at all times 
to CIUS’ and its Affiliates’ continued compliance with the terms of this Section 7.11.  With respect 
to such use of the Corix Marks prior to the Cessation Date, CIUS and its Affiliates shall only use 
the Corix Marks in substantially the same form and manner used, and with standards of quality in 
effect for such Corix Marks and any products or services provided thereunder, as of the Closing 
Date.  By no later than the Cessation Date, CIUS shall (and shall cause its Affiliates to) cease any 
and all use, licensing or other exploitation of the Corix Marks.  In furtherance of the foregoing, 
prior to the Cessation Date, CIUS shall (and shall cause its Affiliates to) remove, strike over, or 
otherwise obliterate all Corix Marks from all assets and other materials owned or controlled by 
CIUS or any of its Affiliates, including any stationery, packaging materials, displays, signs, 
promotional materials, manuals, forms, websites and other materials and systems.  CIUS shall not 
(and shall cause its Affiliates to not) use the Corix Marks in a manner that may reflect negatively 
on such Corix Marks or on Corix, Remainco or their respective Affiliates.  Corix or Remainco (or 
their applicable Affiliates), as applicable, shall have the right to terminate the foregoing license 
and right, effective immediately, if CIUS or any of its Affiliates fail to comply with the terms and 
conditions of this Section 7.11.  CIUS shall indemnify and hold harmless Corix, Remainco and 
their respective Affiliates for any claims, actions, suits, proceedings, liabilities, judgments, 
penalties, losses, costs, damages, and expenses (including attorneys’ fees and costs) arising from 
or relating to the use by CIUS or any of its Affiliates of the Corix Marks pursuant to this 
Section 7.11.  All goodwill associated with the Corix Marks generated by CIUS’ or its Affiliates’ 
use of the Corix Marks pursuant to this Section 7.11 shall inure solely to the benefit of Corix, 
Remainco and their applicable Affiliates. 

(b) Without limiting the foregoing, no later than twenty (20) Business Days 
following the Closing Date, CIUS shall cause the Contributed Corix Entities to change their names 
and cause their respective Organizational Documents to be amended to remove any reference to 
any Corix Mark. 

7.12 Employee Matters. 

(a) Except as may be mutually agreed to otherwise by the Parties, for a period 
of twelve (12) months following the Closing Date (the “Continuation Period”), CIUS or one of its 
Subsidiaries following the Closing Date, as applicable, shall cause to be provided to each Corix 
Water Personnel and SWWC Personnel who is or becomes employed by CIUS or one of its 
Subsidiaries immediately following the Closing (collectively, the “Combined Business 
Employees”), for so long as such employee remains employed by CIUS or one of its Subsidiaries 
during the Continuation Period, with (i) an annual base salary or wage rate and, if applicable, 
annual bonus opportunity, that is no less favorable than the base salary or wage rate and, if 
applicable, annual bonus opportunity, provided to such employee immediately prior to the Closing 

Public Version - Redacted

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Virginia (Colchester) Application (3 of 4) 
Page 56 of 80



Date, (ii) subject to subclause (i), full recognition of the employee’s original service date that 
applied immediately prior to the Closing Date, and (iii) other terms and conditions of employment, 
including compensation and benefits (excluding equity compensation, retention bonuses, and 
transaction-based compensation, and also excluding any defined benefit pension plan, non-
qualified deferred compensation benefits, or retiree medical benefits), that are substantially 
comparable in the aggregate to those provided to such employees immediately prior to the Closing 
Date.   

(b) CIUS will honor the terms of all individual employment, consulting, 
severance, retention, change in control, incentive and other compensation agreements and 
arrangements applicable to the Combined Business Employees as in effect immediately prior to 
the Closing Date. 

(c) With respect to employee benefit plans, programs, policies and 
arrangements that are established or maintained for Combined Business Employees by CIUS or 
an applicable Subsidiary following the Closing Date (the “Combined Business Benefit Plans”), 
CIUS shall take or cause to be taken commercially reasonable efforts to provide that: (i) Combined 
Business Employees (and their eligible dependents) shall be given credit for their service with the 
Corix Water Business or SWWC, as applicable, for all purposes, including eligibility to participate, 
vesting and benefit accrual (but not benefit accrual under a defined benefit pension or retiree 
medical plan), to the same extent such service was taken into account by Corix or SWWC, as 
applicable, under a corresponding benefit arrangement of Corix or SWWC, as applicable, 
immediately prior to the Closing Date, (ii) any waiting periods, evidence of insurability 
requirements, or the application of any pre-existing condition limitations shall be waived for 
Combined Business Employees (and their eligible dependents) as of the Closing Date or as soon 
as reasonably practicable thereafter, and (iii) to the extent a Combined Business Employee 
commences participation in a Combined Business Benefit Plan during an ongoing plan year, such 
Combined Business Employees (and their eligible dependents) shall be given credit for amounts 
paid under a corresponding benefit arrangement of Corix or SWWC, as applicable, during the 
same period for purposes of applying deductibles, copayments and out of pocket maximums as 
though such amounts had been paid in accordance with the terms and conditions of the applicable 
Combined Business Benefit Plan. Notwithstanding the foregoing provisions of this Section 7.12, 
service credit and other amounts shall not be credited to Combined Business Employees (or their 
eligible dependents) to the extent the crediting of such service or other amounts would result in 
the duplication of benefits. 

(d) Notwithstanding anything in this Section 7.12 to the contrary, the 
compensation and terms of employment applicable to any Combined Business Employee covered 
by a Collective Bargaining Agreement shall be governed solely by the terms of the applicable 
Collective Bargaining Agreement.  Further, to the extent the local laws applicable to any non-U.S. 
Combined Business Employee would require a more favorable treatment than is set forth herein, 
such more favorable treatment shall apply to such Combined Business Employee. 

(e) Following the date of this Agreement, the Parties shall work in good faith 
to determine an appropriate plan of human resources integration to be applicable to the Combined 
Business Employees, including with respect to payroll mechanics and the establishment and/or 
continuation of Combined Business Benefit Plans, which integration plan shall be substantially 
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final no later than sixty (60) days prior to the Closing Date or within such other timeline as may 
be mutually agreed to by the Parties following the date of this Agreement.  In connection with 
developing such integration plan and following good faith consultation with SWWC, Corix may, 
or may cause an Affiliate to, amend, assign or establish any Corix Water Benefit Plan, to the extent 
deemed necessary or appropriate following good faith consultation with SWWC, to (i) cause such 
plan (and any corresponding asset(s)) to be sponsored or maintained by CIUS (or a subsidiary 
thereof) prior to the consummation of the Business Combination for purposes of making post-
closing coverage available to certain (or all) Combined Business Employees to the extent 
consistent with the integration plan and/or (ii) provide that, from and after the consummation of 
the Business Combination, individuals who are employed by an Excluded Business no longer 
actively participate in a Corix Water Benefit Plan to the extent it becomes sponsored or maintained 
by CIUS (or a Subsidiary thereof). 

(f) Nothing contained in this Agreement (including this Section 7.12), express 
or implied (i) shall be construed to establish, amend, or modify any employee benefit plan, 
program, agreement or arrangement, (ii) subject to Section 7.12(a), shall alter or limit the ability 
of CIUS to amend, modify or terminate any employee benefit or employment plan, program, 
agreement, or arrangement after the Closing Date, (iii) is intended to guarantee any current or 
former employee any right to employment or continued employment for any period of time, or (iv) 
is intended to confer or shall confer upon any individual or any legal representative of any 
individual (including employee, retirees, or dependents or benefits of employees or retirees) any 
right as a third-party beneficiary of this Agreement. 

7.13 Section 280G.  Following the date of this Agreement, the Parties and their 
respective counsel shall work in good faith to determine (i) whether the consummation of the 
Business Combination will constitute a “change in ownership or control” within the meaning of 
Section 280G of the Code of either Corix or SWWC, and (ii) whether and to what extent any 
payments or benefits that are required or proposed to be made to any SWWC Personnel or Corix 
Water Personnel, as applicable, in connection with the consummation of the Business Combination 
could reasonably be expected to constitute “parachute payments” under Section 280G(b)(2) of the 
Code (any such payments and benefits, the “Section 280G Payments”, and any such individuals, 
the “Disqualified Individuals”).   Corix or SWWC, as applicable depending on the results of the 
immediately preceding sentence (the “280G Entity”), shall seek to obtain a waiver from each 
Disqualified Individual (a “Parachute Payment Waiver”) waiving any such Disqualified 
Individual’s right to receive some or all of such Section 280G Payments (the “Waived Benefits”), 
to the extent necessary so that all remaining payments and benefits applicable to such Disqualified 
Individual shall not be deemed a parachute payment.  No later than ten (10) Business Days prior 
to the Closing Date, the 280G Entity shall submit the Waived Benefits, if any, of each Disqualified 
Individual who executed a Parachute Payment Waiver for approval of the applicable equityholders 
of the 280G Entity entitled to vote on such matter and such Disqualified Individual’s right to 
receive the Waived Benefits shall be conditioned upon receipt of the requisite approval by the 
equityholders of the 280G Entity entitled to vote on such matter in a manner that is intended to 
comply with Section 280G(b)(5)(B) of the Code and the Treasury Regulations.  Prior to obtaining 
the Parachute Payment Waivers and seeking the equityholder approval described in this Section 
7.13, the 280G Entity shall provide the other Party and its counsel with copies of the 280G Entity’s 
analysis under Section 280G of the Code, true, correct and complete copies of the duly executed 
Parachute Payment Waivers, and the disclosure statement and equityholder solicitation materials 
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contemplated by this Section 7.13 and provide at least five (5) Business Days to review the same, 
and the 280G Entity shall consider in good faith incorporating any changes reasonably requested 
by the other Party or their counsel. 

ARTICLE VIII 
 

CONDITIONS PRECEDENT 

8.1 Conditions to Each Party’s Obligation to Effect the Business Combination.  The 
respective obligations of the Parties to effect the Business Combination are subject to the 
satisfaction or, to the extent permitted by Law, the waiver by Corix and IIF Subway on or prior to 
the Closing Date of each of the following conditions: 

(a) Governmental Approvals.  All Required Consents (including, in each case, 
the expiration or termination of the waiting periods (and any extensions thereof) applicable to the 
Business Combination and the transactions contemplated by this Agreement, including the 
Excluded Business Carveout) shall have been obtained and shall have become Final Orders and 
such Final Orders shall not impose terms or conditions that, individually or in the aggregate, could 
reasonably be expected to have a Regulatory Material Adverse Effect.  As used in this Agreement, 
a “Final Order” means an action by the relevant Governmental Entity that has not been reversed, 
stayed, enjoined, set aside, annulled or suspended, with respect to which any waiting period 
prescribed by Law before the transactions contemplated hereby may be consummated has expired, 
and as to which all conditions (other than any conditions that are within the control of Corix or 
SWWC, respectively, to satisfy) to the consummation of such transactions prescribed by 
applicable Law or order have been satisfied. 

(b) No Legal Restraints.  No Law and no Judgment, preliminary, temporary or 
permanent, issued by any court or tribunal of competent jurisdiction (collectively, “Legal 
Restraints”) shall be in effect, and no suit, action or other proceeding that has been initiated by a 
Governmental Entity having jurisdiction over any Contributed Corix Entity, SWWC or the SWWC 
Subsidiaries shall be pending, in which such Governmental Entity seeks to impose, or has imposed, 
any Legal Restraint, in each case that, prevents, makes illegal or prohibits the consummation of 
the Business Combination or the other transactions contemplated by this Agreement. 

(c) Consents.  All Required Third-Party Consents shall have been received and 
in full force and effect at the Closing. 

8.2 Conditions to Obligations of the Corix Parties.  The respective obligations of the 
Corix Parties to consummate the Business Combination is further subject to the satisfaction or, to 
the extent permitted by Law, the waiver by Corix on or prior to the Closing Date of each of the 
following conditions: 

(a) Representations and Warranties. 

(i) Each of the representations and warranties of the SWWC Parties 
contained in this Agreement except for (x) the representations and warranties contained in 
Sections 5.2, 5.4, 5.7, 5.8, 6.1, 6.2, 6.3, 6.22 and 6.23 (the “SWWC Designated 
Representations”) and (y) the representations and warranties set forth in Section 6.7(a), 
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shall be true and correct (without giving effect to any limitation as to “materiality” or 
“SWWC Material Adverse Effect” set forth therein) as of the date of this Agreement and 
as of the Closing as if made at and as of such date and time (except to the extent expressly 
made as of an earlier date, in which case as of such earlier date), except where the failure 
of such representations and warranties to be true and correct (without giving effect to any 
limitation as to “materiality” or “SWWC Material Adverse Effect” set forth therein), has 
not had or would not reasonably be expected to have, individually or in the aggregate, an 
SWWC Material Adverse Effect. 

(ii) Each of the representations and warranties contained in 
Sections 5.8, 6.1, 6.3 and 6.23, in each case disregarding all qualifications and exceptions 
set forth herein relating to “materiality” or “SWWC Material Adverse Effect,” shall be true 
and correct in all material respects as of the date of this Agreement and as of the Closing 
(provided that, to the extent that any such representation and warranty is made as of an 
earlier date, such representation and warranty shall be true and correct in all respects as of 
such earlier date). 

(iii) Each of the representations and warranties contained in 
Sections 5.2, 5.4, 5.7, 6.2 and 6.22 in each case disregarding all qualifications and 
exceptions set forth herein relating to “materiality” or “SWWC Material Adverse Effect,” 
shall be true and correct in all respects as of the date of this Agreement and as of the Closing 
(provided that, to the extent that any such representation and warranty is made as of an 
earlier date, such representation and warranty shall be true and correct in all respects as of 
such earlier date), in each case, except for any failure to be so true and correct that has only 
a de minimis impact on the SWWC Business and SWWC and the SWWC Subsidiaries, 
taken as a whole. 

(iv) The representations and warranties set forth in Section 6.7(a) shall 
be true and correct in all respects as of the date of this Agreement and as of the Closing as 
if made at and as of such date and time (provided, however, that this clause (iv) shall be 
deemed to be satisfied if any such SWWC Material Adverse Effect that arose during the 
period from December 31, 2021 through the date of this Agreement has been ameliorated 
or cured such that an SWWC Material Adverse Effect no longer exists). 

(b) Performance of Obligations of the SWWC Parties.  The SWWC Parties 
shall have performed in all material respects all obligations required to be performed by them 
under this Agreement at or prior to the Closing. 

(c) Absence of SWWC Material Adverse Effect.  Since the date of this 
Agreement, there shall not have occurred any fact, circumstance, effect, change, event or 
development that, individually or in the aggregate, has had or would reasonably be expected to 
have an SWWC Material Adverse Effect that has not been ameliorated or cured such that an 
SWWC Material Adverse Effect no longer exists. 

(d) The conditions in this Section 8.2 are for the sole benefit of the Corix Parties 
and may, subject to the terms of this Agreement, be waived by Corix, in whole or in part at any 
time and from time to time, in the sole discretion of Corix.  The failure by Corix at any time to 
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exercise any of the foregoing rights shall not be deemed a waiver of any such right and each such 
right shall be deemed an ongoing right which may be asserted at any time and from time to time 
prior to the Closing Date. 

8.3 Conditions to Obligations of the SWWC Parties.  The respective obligations of the 
SWWC Parties to consummate the Business Combination is further subject to the satisfaction or, 
to the extent permitted by Law, the waiver by IIF Subway on or prior to the Closing Date of each 
of the following conditions:  

(a) Representations and Warranties. 

(i) Each of the representations and warranties of the Corix Parties 
contained in this Agreement except for (x) the representations and warranties contained in 
Sections 3.2, 3.4 3.7, 3.8, 4.1, 4.2, 4.3, 4.22 and Section 4.23 (the “Corix Designated 
Representations”) and (y) the representations and warranties set forth in Section 4.7(a), 
shall be true and correct (without giving effect to any limitation as to “materiality” or 
“Corix Water Material Adverse Effect” set forth therein) as of the date of this Agreement 
and as of the Closing as if made at and as of such date and time (except to the extent 
expressly made as of an earlier date, in which case as of such earlier date), except where 
the failure of such representations and warranties to be true and correct (without giving 
effect to any limitation as to “materiality” or “Corix Water Material Adverse Effect” set 
forth therein), has not had or would not reasonably be expected to have, individually or in 
the aggregate, a Corix Water Material Adverse Effect. 

(ii) Each of the representations and warranties contained in 
Sections 3.8, 4.1, 4.3 and 4.23, in each case disregarding all qualifications and exceptions 
set forth herein relating to “materiality” or “Corix Water Material Adverse Effect,” shall 
be true and correct in all material respects as of the date of this Agreement and as of the 
Closing (provided that, to the extent that any such representation and warranty is made as 
of an earlier date, such representation and warranty shall be true and correct in all respects 
as of such earlier date). 

(iii) Each of the representations and warranties contained in 
Sections 3.2, 3.4 3.7, 4.2 and 4.22, in each case disregarding all qualifications and 
exceptions set forth herein relating to “materiality” or “Corix Water Material Adverse 
Effect,” shall be true and correct in all respects as of the date of this Agreement and as of 
the Closing (provided that, to the extent that any such representation and warranty is made 
as of an earlier date, such representation and warranty shall be true and correct in all 
respects as of such earlier date), in each case, except for any failure to be so true and correct 
that has only a de minimis impact on the Corix Water Business and the Contributed Corix 
Entities, taken as a whole. 

(iv) The representations and warranties set forth in Section 4.7(a) shall 
be true and correct in all respects as of the date of this Agreement and as of the Closing as 
if made at and as of such date and time (provided, however, that this clause (iv) shall be 
deemed to be satisfied if any such Corix Water Material Adverse Effect that arose during 
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the period from December 31, 2021 through the date of this Agreement has been 
ameliorated or cured such that a Corix Water Material Adverse Effect no longer exists). 

(b) Performance of Obligations of the Corix Parties.  The Corix Parties shall 
have performed in all material respects all obligations required to be performed by them under this 
Agreement at or prior to the Closing; provided that the Corix Parties shall have substantially 
performed all obligations of the Corix Parties with respect to the Excluded Business Carveout in 
accordance with Section 7.8 at or prior to the Closing. 

(c) Absence of Corix Water Material Adverse Effect.  Since the date of this 
Agreement, there shall not have occurred any fact, circumstance, effect, change, event or 
development that, individually or in the aggregate, has had or would reasonably be expected to 
have a Corix Water Material Adverse Effect that has not been ameliorated or cured such that a 
Corix Water Material Adverse Effect no longer exists. 

(d) The conditions in this Section 8.3 are for the sole benefit of the SWWC 
Parties and may, subject to the terms of this Agreement, be waived by IIF Subway, in whole or in 
part at any time and from time to time, in the sole discretion of IIF Subway.  The failure by IIF 
Subway at any time to exercise any of the foregoing rights shall not be deemed a waiver of any 
such right and each such right shall be deemed an ongoing right which may be asserted at any time 
and from time to time prior to the Closing Date. 

8.4 Frustration of Closing Conditions.  No Party may rely, either as a basis for not 
consummating the Business Combination or terminating this Agreement and abandoning the 
Business Combination, on the failure of any condition set forth in Sections 8.1, 8.2 or 8.3, as the 
case may be, to be satisfied if such failure was caused by such Party’s material breach of any 
material provision of this Agreement or failure to use its reasonable best efforts to consummate 
the Business Combination and the other transactions contemplated hereby, as required by and 
subject to Section 7.2. 

ARTICLE IX 
 

TAX MATTERS 

9.1 Allocation of Taxes and Indemnification. 

(a) From and after the Closing Date, IIF Subway shall, or shall cause SWMAC 
Holdco to, indemnify, defend, save and hold harmless, CIUS, Corix, their respective Affiliates and 
each of their respective Representatives, successors and assigns (collectively, the “CIUS-Corix 
Indemnified Parties”) from and against any and all (i) Taxes imposed on or payable by IIF Subway, 
Bazos, SWMAC Holdco or any of their respective Affiliates for any taxable period (including, for 
the avoidance of doubt, any Taxes required to be deducted or withheld and any Taxes, including 
all Transfer Taxes, with respect to the SWMAC Restructuring); (ii) Taxes that are attributable to, 
or otherwise imposed on or payable by, SWMAC, SWWC or any SWWC Subsidiary with respect 
to any taxable period ending on or before the Closing Date, and for the portion of any Straddle 
Period ending on (and including) the Closing Date (as determined under Section 9.1(c)); (iii) 
Losses and Taxes based upon, attributable to or resulting from any failure or failures to be true of, 
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or inaccuracy in, any representation or warranty made in Section 6.8; (iv) Taxes arising from or 
attributable to any breach or non-fulfillment of any covenant or agreement made by IIF Subway, 
SWMAC Holdco or any of their respective Affiliates (including, prior to the Closing, SWMAC 
and SWWC) in this Agreement; (v) Taxes imposed on CIUS or any of its Subsidiaries as a result 
of being a transferee or successor to IIF Subway, Bazos, SWMAC Holdco or any of their respective 
Affiliates pursuant to applicable Law; (vi) amounts required to be paid by or imposed on CIUS or 
any of its Subsidiaries pursuant to any Tax allocation, Tax sharing, Tax indemnification or similar 
agreement or arrangement (other than (A) indemnification or reimbursement provisions in any 
such agreement or arrangement entered into in the ordinary course of business, the principal 
subject of which does not relate to Taxes, and (B) Tax allocation, Tax sharing, Tax indemnification 
or similar agreement or arrangements solely between or among any of SWMAC, SWWC and the 
SWWC Subsidiaries) to which SWMAC, SWWC or any SWWC Subsidiary is a party or is 
otherwise subject, in either case, on or prior to the Closing Date; (vii) any Taxes imposed pursuant 
to U.S. Treasury Regulation Section 1.1502-6 (or any comparable provision under state, local or 
non-U.S. Law or regulation imposing joint or several liability upon members of a consolidated, 
combined, affiliated, unitary or other group for Tax purposes) for which SWMAC, SWWC or any 
SWWC Subsidiary may be liable because of membership in any affiliated group, within the 
meaning of Section 1504(a) of the Code, or any consolidated group, combined, affiliated or unitary 
group, at any time on or prior to the Closing Date; and (viii) any costs and expenses, including 
reasonable out-of-pocket investigatory, legal or accounting fees and expenses, losses, damages, 
assessments, settlements or judgments arising out of, incident to the imposition, assessment or 
assertion of, or attributable to any item described in (i) to (vii) (including, subject to Section 9.1(e), 
the contest of any Tax liability in connection therewith); provided, however, that IIF Subway and 
SWMAC Holdco shall not be liable, and the CIUS-Corix Indemnified Parties shall not seek 
indemnification, for any Taxes or Losses to the extent recovery for such Taxes or Losses would 
be duplicative of amounts recovered as an adjustment to (or otherwise taken into account in 
determining) the Equity Balancing Payment pursuant to Article II.  For the avoidance of doubt, (x) 
in the event of a Loss suffered directly or indirectly by CIUS after the Closing resulting from or 
arising out of an indemnifiable matter under this Section 9.1(a), IIF Subway shall, or shall cause 
SWMAC Holdco to, be obligated to contribute (or cause to be contributed) to CIUS an amount 
equal to the amount of such Loss, and no Equity Interests, or other rights or value with respect to 
such contribution, shall be issued to SWMAC Holdco or any other Person in exchange for such 
contribution, and (y) in the event of a Loss suffered by any of the other CIUS-Corix Indemnified 
Parties not addressed by clause (x) immediately above resulting from or arising out of an 
indemnifiable matter under this Section 9.1(a), IIF Subway shall, or shall cause SWMAC Holdco 
to, be obligated to make a direct payment to the applicable CIUS-Corix Indemnified Party in an 
amount equal to the amount of such Loss (and the calculation of such Loss shall take into account 
the equity ownership in CIUS by the applicable CIUS-Corix Indemnified Party and the Equity 
Balancing Payment and SHL Balancing Payment paid under this Agreement). 

(b) From and after the Closing Date, Corix shall indemnify, defend, save and 
hold harmless, CIUS, SWMAC Holdco, their respective Affiliates and each of their respective 
Representatives, successors and assigns (collectively, the “CIUS-SWMAC Indemnified Parties”) 
from and against any and all (i) Taxes imposed on or payable by Corix or any of its Affiliates, or 
with respect to any Excluded Business Entity or the Excluded Business (including all Taxes, 
including Transfer Taxes, with respect to the Excluded Business Carveout, and all Taxes, 
excluding Transfer Taxes, with respect to the remainder of the Corix Restructuring), for any 
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taxable period (including, for the avoidance of doubt, any Taxes required to be deducted or 
withheld); (ii) Taxes that are attributable to, or otherwise imposed on or payable by, any 
Contributed Corix Entity with respect to any taxable period ending on or before the Closing Date, 
and for the portion of any Straddle Period ending on (and including) the Closing Date (as 
determined under Section 9.1(c)); (iii) Losses and Taxes based upon, attributable to or resulting 
from any failure or failures to be true of, or inaccuracy in, any representation or warranty made in 
Section 4.8; (iv) Taxes arising from or attributable to any breach or non-fulfillment of any 
covenant or agreement made by any of the Corix Parties in this Agreement; (v) Taxes imposed on 
CIUS or any of its Subsidiaries as a result of being a transferee or successor to Corix or any of its 
Affiliates pursuant to applicable Law; (vi) amounts required to be paid by or imposed on CIUS or 
any of its Subsidiaries pursuant to any Tax allocation, Tax sharing, Tax indemnification or similar 
agreement or arrangement (other than (A) indemnification or reimbursement provisions in any 
such agreement or arrangement entered into in the ordinary course of business, the principal 
subject of which does not relate to Taxes, and (B) Tax allocation, Tax sharing, Tax indemnification 
or similar agreement or arrangements solely between the Contributed Corix Entities) to which any 
Contributed Corix Entity is a party or is otherwise subject, in either case, on or prior to the Closing 
Date; (vii) any Taxes imposed pursuant to U.S. Treasury Regulation Section 1.1502-6 (or any 
comparable provision under state, local or non-U.S. Law or regulation imposing joint or several 
liability upon members of a consolidated, combined, affiliated, unitary or other group for Tax 
purposes) for which any Contributed Corix Entity may be liable because of membership in any 
affiliated group, within the meaning of Section 1504(a) of the Code, or any consolidated group, 
combined, affiliated or unitary group, at any time on or prior to the Closing Date; and (viii) any 
costs and expenses, including reasonable out-of-pocket investigatory, legal or accounting fees and 
expenses, losses, damages, assessments, settlements or judgments arising out of, incident to the 
imposition, assessment or assertion of, or attributable to any item described in (i) to (vii) 
(including, subject to Section 9.1(e), the contest of any Tax liability in connection therewith); 
provided, however, that Corix shall not be liable, and the CIUS-SWMAC Indemnified Parties shall 
not seek indemnification, for any Taxes or Losses to the extent recovery for such Taxes or Losses 
would be duplicative of amounts recovered as an adjustment to (or otherwise taken into account 
in determining) the Equity Balancing Payment pursuant to Article II.  For the avoidance of doubt, 
(x) in the event of a Loss suffered directly or indirectly by CIUS after the Closing resulting from 
or arising out of an indemnifiable matter under this Section 9.1(b), Corix shall be obligated to 
contribute (or cause to be contributed) to CIUS an amount equal to the amount of such Loss, and 
no Equity Interests, or other rights or value with respect to such contribution, shall be issued to 
Corix or any other Person in exchange for such contribution, and (y) in the event of a Loss suffered 
by any of the other CIUS-SWMAC Indemnified Parties not addressed by clause (x) immediately 
above resulting from or arising out of an indemnifiable matter under this Section 9.1(b), Corix 
shall be obligated to make a direct payment to the applicable CIUS-SWMAC Indemnified Party 
in an amount equal to the amount of such Loss (and the calculation of such Loss shall take into 
account the equity ownership in CIUS by the applicable CIUS-SWMAC Indemnified Party and 
the Equity Balancing Payment and the SHL Balancing Payment paid under this Agreement).  

(c) Straddle Period Tax Allocation.  For purposes of this Article IX, in the case 
of Taxes that are payable with respect to a taxable period that begins on or before the Closing Date 
and ends after the Closing Date (a “Straddle Period”), the portion of any such Tax that is allocable 
to the portion of the period ending on and including the Closing Date shall be: 
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(i) in the case of Taxes other than those described in clauses (ii) and 
(iii) (including income, capital gains, and similar Taxes), deemed equal to the amount that 
would be payable if the taxable year ended with (and included) the Closing Date; provided 
that depreciation and amortization deductions shall be allocated between the period ending 
on (and including) the Closing Date and the period beginning on the day following the 
Closing Date in proportion to the number of days in each period to which such deduction 
is applicable; 

(ii) in the case of property Taxes and other Taxes similarly imposed on 
a periodic basis, deemed to be the amount of such Taxes for the entire period (or, in the 
case of such Taxes determined on an arrears basis, the amount of such Taxes for the 
immediately preceding period), multiplied by a fraction the numerator of which is the 
number of calendar days in the period ending on and including the Closing Date and the 
denominator of which is the number of calendar days in the entire period; provided that in 
the event that such Taxes are attributable to any property which is revalued or re-assessed 
on or after the Closing Date and as a result of the transactions contemplated under this 
Agreement, the portion of such Taxes allocated to the taxable period that is deemed to end 
on (and include) the Closing Date shall be determined without taking into account such 
revaluation or re-assessment; and 

(iii) in the case of Taxes in the form of interest or penalties, all such 
Taxes to the extent relating to a Tax for a taxable period ending on or before the Closing 
Date whether such items are incurred, accrued, assessed or similarly charged on, before or 
after the Closing Date. 

(d) Whenever in accordance with this Article IX any Party is required to make 
a payment, such payment shall be made by the later of (i) thirty (30) days after such payments are 
requested or (ii) five (5) days before the requesting Party is required to pay the related Tax liability 
under applicable Law.  

(e) Tax Controversies. 

(i) If a claim for Taxes, including notice of a pending audit, shall be 
made by any Governmental Entity in writing, which, if successful, might result in an 
indemnity payment pursuant to this Section 9.1 (a “Tax Claim”), the Party receiving such 
notice shall notify any other Parties that may have an indemnification obligation with 
respect thereto promptly in writing of the Tax Claim.  Such notice shall specify in 
reasonable detail the basis for such Tax Claim and shall include a copy of the relevant 
portion of any correspondence received from the Governmental Entity.  Failure by the 
Party seeking indemnification to give prompt notice of a Tax Claim shall not relieve any 
other Party of liability under this Agreement except to the extent that such other Party 
demonstrates that its position is materially prejudiced as a result thereof (as determined by 
a court of competent jurisdiction). 

(ii) Subject to Section 9.1(e)(iv), the Parties that would be liable to 
indemnify another Party with respect to such Tax Claim (each a “Tax Indemnifying Party”) 
pursuant to this Section 9.1 shall have the right to control the defense of any Tax Claim.  
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Notwithstanding the foregoing, in the event that no Tax Indemnifying Party has assumed 
the defense of any Tax Claim which it is entitled to control pursuant to the preceding 
sentence by providing written notice of its intent to assume the defense of such claim to 
the other Parties within thirty (30) days after the receipt of the notice required under 
Section 9.1(e)(i), CIUS may defend, or cause to be defended, the same in such manner as 
it may deem appropriate (acting reasonably and in good faith as if it were the only party in 
interest in connection with such Tax Claim), including settling such Tax Claim; provided 
that CIUS shall not settle (or allow any Subsidiary to settle) such Tax Claim without the 
prior written consent of the Tax Indemnifying Party, which consent shall not be 
unreasonably withheld, delayed or conditioned.  For the avoidance of doubt, the Tax 
Indemnifying Party shall be responsible, in accordance with Section 9.1(a) or 
Section 9.1(b), as applicable, for any costs and expenses, including reasonable out of 
pocket legal and accounting fees and expenses, incurred by CIUS or any of its Affiliates in 
defending a Tax Claim that the Tax Indemnifying Party does not control pursuant to this 
Section 9.1(e)(ii). 

(iii) Subject to Section 9.1(e)(iv), with respect to any Tax Claim for a 
Straddle Period, (A) each Party may participate, at its expense, in the Tax Claim, (B) such 
Tax Claim shall be contested and defended by the Party (the “Straddle Controlling Party”) 
which would bear the burden of the greater portion of the sum of any adjustment and any 
corresponding adjustments that reasonably may be anticipated (as determined under 
Section 9.1(c)).  Notwithstanding the foregoing, in the event that the Straddle Controlling 
Party has not assumed the defense of any Tax Claim which it is entitled to control pursuant 
to the preceding sentence by providing written notice of its intent to assume the defense of 
such claim to the other Parties within thirty (30) days after the receipt of the notice required 
under Section 9.1(e)(i), CIUS may defend the same in such manner as it may deem 
appropriate (acting reasonably and in good faith as if it were the only party in interest in 
connection with such Tax Claim), including settling such Tax Claim (regardless of whether 
the Straddle Controlling Party or CIUS is controlling such Tax Claim); provided that with 
respect to any such Tax Claim described in this Section 9.1(e)(iii), such Tax Claim shall 
not be settled without the prior written consent of the Straddle Controlling Party and the 
other Party, which consent shall not be unreasonably withheld, delayed or conditioned. 

(iv) The Party that is controlling the Tax Claim pursuant to 
Section 9.1(e)(ii) or Section 9.1(e)(iii) (the “Controlling Party”) shall (A) provide the other 
Party (the “Non-Controlling Party”) with notice reasonably in advance of, and the Non-
Controlling Party shall have the right, at its expense, to participate in such Tax Claim to 
the extent allowed pursuant to applicable Law including the right to attend any meetings 
with a Governmental Entity (including meetings with examiners) or hearings or 
proceedings before any Governmental Entity to the extent they relate to such Tax Claim, 
and (B) reasonably consult with the Non-Controlling Party before taking any significant 
action (including submitting written materials) in connection with such Tax Claim, 
including giving the Non-Controlling Party the opportunity to comment on such written 
materials prior to their submission. 

9.2 Tax Returns and Refunds. 
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(a) SWWC Tax Returns.  CIUS shall, in accordance with IIF Subway’s 
direction, prepare or cause to be prepared all Tax Returns required to be filed by or with respect to 
SWMAC, SWWC and each SWWC Subsidiary for any taxable period which ends on or before the 
Closing Date that are due after the Closing Date (giving effect to any valid extensions of the due 
date for filing any such Tax Returns); provided that CIUS shall prepare or cause to be prepared 
and make all elections with respect to all such Tax Returns, to the extent permitted by applicable 
Law, in a manner consistent with past practice.  CIUS shall timely file or cause to be timely filed 
any Tax Return required to be filed by or with respect to SWMAC, SWWC or any SWWC 
Subsidiary after the Closing Date that is prepared pursuant to the preceding sentence.  CIUS shall 
prepare or cause to be prepared and timely file or cause to be filed all Tax Returns required to be 
filed by or with respect to SWMAC, SWWC or any SWWC Subsidiary for taxable periods ending 
after the Closing Date.  All such Tax Returns that relate to Straddle Periods shall be prepared and 
all elections with respect to such Tax Returns that relate to Straddle Periods shall be made, to the 
extent permitted by applicable Law, in a manner consistent with past practice.  Before filing any 
Tax Return with respect to any taxable period ending on or before the Closing Date or any Straddle 
Period, CIUS shall provide IIF Subway or SWMAC Holdco with a copy of such Tax Return at 
least ten (10) days prior to the last date for timely filing such Tax Return (giving effect to any valid 
extensions thereof) accompanied by a statement calculating in reasonable detail IIF Subway’s 
indemnification obligation, if any, pursuant to Section 9.1(a).  To the extent that SWMAC, its 
Affiliates, SWWC or any SWWC Subsidiary has paid prior to the Closing Date to a Governmental 
Entity an amount in excess of IIF Subway’s share of Taxes for a Straddle Period pursuant to 
Section 9.1(a), CIUS shall pay to IIF Subway or SWMAC Holdco the amount of such excess 
within ten (10) days of filing such Straddle Period Tax Return net of any Taxes required to be 
deducted or withheld under Section 2.3(f).  If for any reason IIF Subway does not agree with CIUS’ 
calculation of IIF Subway’s indemnification obligation, IIF Subway and CIUS shall consult and 
cooperate to resolve in good faith any such disagreements.  In the event the Parties are unable to 
resolve any dispute within sixty (60) days following CIUS making a claim for indemnification to 
IIF Subway or SWMAC Holdco, the Parties shall consult and cooperate to resolve their dispute 
by submitting such dispute to the Accountant, which shall attempt to resolve any issue before the 
due date of a Tax Return, in order that such Tax Return may be timely filed.  The scope of the 
Accountant’s review shall be limited to disputed items.  If the Accountant does not resolve any 
differences between IIF Subway and CIUS with respect to a Tax Return at least five (5) days prior 
to the due date therefor, such Tax Return shall be filed as prepared by CIUS, and CIUS shall 
subsequently amend the Tax Return to reflect the Accountant’s resolution within ten (10) days of 
the date of such resolution.  Each of CIUS and IIF Subway shall bear the fees and expenses of the 
Accountant in inverse proportion as they may prevail on the matters resolved by the Accountant, 
which proportionate allocation will also be determined by the Accountant and included in the 
Accountant’s report.  For the avoidance of doubt, the preparation and filing of any Tax Return of 
SWMAC, SWWC or any SWWC Subsidiary that does not relate to a taxable period ending on or 
before the Closing Date or a Straddle Period shall be exclusively within the control of CIUS.  
Without the prior written consent of IIF Subway or SWMAC Holdco (which consent shall not be 
unreasonably withheld, delayed or conditioned), CIUS shall not, and shall not permit any of its 
Affiliates to, except to the extent required by applicable Law, amend any Tax Returns or make or 
change any Tax elections or accounting methods, in each case with respect to SWMAC, SWWC 
or any SWWC Subsidiary and relating to a taxable period ending on or before the Closing Date or 
the portion of any Straddle Period ending on (and including) the Closing Date (as determined under 
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Section 9.1(c)), to the extent such amendment or change would reasonably be expected to increase 
the liability of IIF Subway under Section 2.4 or Section 9.1(a) or reduce IIF Subway’s entitlement 
to any payment under Section 2.4 or Section 9.1. 

(b) Corix Water Tax Returns.  CIUS shall, in accordance with Corix’s direction, 
prepare or cause to be prepared all Tax Returns required to be filed by or with respect to each 
Contributed Corix Entity for any taxable period which ends on or before the Closing Date that are 
due after the Closing Date (giving effect to any valid extensions of the due date for filing any such 
Tax Returns); provided that CIUS shall prepare or cause to be prepared and make all elections 
with respect to all such Tax Returns, to the extent permitted by applicable Law, in a manner 
consistent with past practice.  CIUS shall timely file or cause to be timely filed any Tax Return 
required to be filed by or with respect to any Contributed Corix Entity after the Closing Date that 
is prepared pursuant to the preceding sentence.  CIUS shall prepare or cause to be prepared and 
timely file or cause to be filed all Tax Returns required to be filed by or with respect to any 
Contributed Corix Entity for taxable periods ending after the Closing Date.  All such Tax Returns 
that relate to Straddle Periods shall be prepared and all elections with respect to such Tax Returns 
that relate to Straddle Periods shall be made, to the extent permitted by applicable Law, in a manner 
consistent with past practice.  Before filing any Tax Return with respect to any taxable period 
ending on or before the Closing Date or any Straddle Period, CIUS shall provide Corix with a copy 
of such Tax Return at least ten (10) days prior to the last date for timely filing such Tax Return 
(giving effect to any valid extensions thereof) accompanied by a statement calculating in 
reasonable detail Corix’s indemnification obligation, if any, pursuant to Section 9.1(b).  To the 
extent that Corix, its Affiliates, or any Contributed Corix Entity has paid prior to the Closing Date 
to a Governmental Entity an amount in excess of Corix’s’ share of Taxes for a Straddle Period 
pursuant to Section 9.1(b), CIUS shall pay to Corix the amount of such excess within ten (10) days 
of filing such Straddle Period Tax Return net of any Taxes required to be deducted or withheld 
under Section 2.3(f).  If for any reason Corix does not agree with CIUS’ calculation of Corix’s 
indemnification obligation, Corix and CIUS shall consult and cooperate to resolve in good faith 
any such disagreements.  In the event the Parties are unable to resolve any dispute within sixty 
(60) days following CIUS making a claim for indemnification to Corix, the Parties shall consult 
and cooperate to resolve their dispute by submitting such dispute to the Accountant, which shall 
attempt to resolve any issue before the due date of a Tax Return, in order that such Tax Return 
may be timely filed.  The scope of the Accountant’s review shall be limited to disputed items.  If 
the Accountant does not resolve any differences between Corix and CIUS with respect to a Tax 
Return at least five (5) days prior to the due date therefor, such Tax Return shall be filed as prepared 
by CIUS, and CIUS shall subsequently amend the Tax Return to reflect the Accountant’s 
resolution within ten (10) days of the date of such resolution.  Each of CIUS, on the one hand, and 
Corix, on the other hand, shall bear the fees and expenses of the Accountant in inverse proportion 
as they may prevail on the matters resolved by the Accountant, which proportionate allocation will 
also be determined by the Accountant and included in the Accountant’s report.  For the avoidance 
of doubt, the preparation and filing of any Tax Return of any Contributed Corix Entity that does 
not relate to a taxable period ending on or before the Closing Date or a Straddle Period shall be 
exclusively within the control of CIUS.  Without the prior written consent of Corix (which consent 
shall not be unreasonably withheld, delayed or conditioned), CIUS shall not, and shall not permit 
any of its Affiliates to, except to the extent required by applicable Law, amend any Tax Returns 
or make or change any Tax elections or accounting methods, in each case with respect to any 
Contributed Corix Entity and relating to a taxable period ending on or before the Closing Date or 
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the portion of any Straddle Period ending on (and including) the Closing Date (as determined under 
Section 9.1(c)), to the extent such amendment or change would reasonably be expected to increase 
the liability of Corix under Section 2.4 or Section 9.1(b) or reduce Corix’s entitlement to any 
payment under Section 2.4 or Section 9.1. 

(c) SWMAC Holdco Refunds.  Any refunds or credits of Taxes of SWMAC, 
SWWC or any SWWC Subsidiary plus any interest received with respect thereto from the 
applicable Governmental Entity, in each case for any taxable period ending on or before the 
Closing Date (including refunds or credits arising by reason of amended Tax Returns filed after 
the Closing Date) shall be for the account of SWMAC Holdco and shall be paid by CIUS or any 
of its Affiliates, net of all out-of-pocket expenses (including any Taxes) incurred by CIUS or any 
of its Affiliates in obtaining such refund or credit and, for the avoidance of doubt, net of any Taxes 
required to be deducted or withheld under Section 2.3(f), to SWMAC Holdco within ten (10) days 
after CIUS or any of its Affiliates receives such refund or after the relevant Tax Return is filed in 
which the credit is applied against CIUS’ or any of its Affiliates’ liability for Taxes (other than 
any refund or credit that is payable to another Person pursuant to any contract to which SWMAC, 
SWWC or any SWWC Subsidiary is a party as of the Closing); provided, however, that SWMAC 
Holdco shall not be entitled to any such refund or credit to the extent payment to SWMAC Holdco 
of such refund or credit would be duplicative amounts included as an adjustment to (or otherwise 
taken into account in determining) the Equity Balancing Payment pursuant to Article II.  
Notwithstanding the foregoing, any refunds or credits of Taxes of SWMAC, SWWC or any 
SWWC Subsidiary for any taxable period ending on or before the Closing Date that are attributable 
to carrybacks of losses or credits from a taxable period beginning after the Closing Date shall be 
for the account of CIUS.  In the event a refund of or credit for Taxes paid by CIUS to SWMAC 
Holdco, including any amounts included as an adjustment to (or otherwise taken into accounting 
in determining) the Equity Balancing Payment pursuant to Article II, is subsequently denied by a 
Governmental Entity, IIF Subway shall, or shall cause SWMAC Holdco to, promptly repay such 
refund or an amount equal to such credit (including interest) to CIUS.  Any refunds or credits of 
Taxes of SWMAC, SWWC or any SWWC Subsidiary plus any interest received with respect 
thereto from the applicable Governmental Entity, in each case for any taxable period beginning 
after the Closing Date (including, for the avoidance of doubt, those that are attributable to 
carryforwards of losses or credits from a taxable period ending on or before the Closing Date) shall 
be for the account of CIUS.  Any refunds or credits of Taxes of SWMAC, SWWC or any SWWC 
Subsidiary for any Straddle Period shall be apportioned between CIUS and SWMAC Holdco in 
the same manner as the liability for such Taxes is apportioned pursuant to Section 9.1.  For 
purposes of this Section 9.2(c), any reduction in Tax liability for a period beginning after the 
Closing Date that is subject to the terms of this Section 9.2(c) shall be treated as a refund for a 
taxable period ending on or before the Closing Date if such Tax reduction is provided in lieu of 
such a refund. 

(d) Corix Refunds.  Any refunds or credits of Taxes of any Contributed Corix 
Entity plus any interest received with respect thereto from the applicable Governmental Entity, in 
each case for any taxable period ending on or before the Closing Date (including refunds or credits 
arising by reason of amended Tax Returns filed after the Closing Date) shall be for the account of 
Corix and shall be paid by CIUS or any of its Affiliates, net of all out-of-pocket expenses 
(including any Taxes) incurred by CIUS or any of its Affiliates in obtaining such refund or credit 
and, for the avoidance of doubt, net of any Taxes required to be deducted or withheld under 
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Section 2.3(f), to Corix within ten (10) days after CIUS or any of its Affiliates receives such refund 
or after the relevant Tax Return is filed in which the credit is applied against CIUS’ or any of its 
Affiliates’ liability for Taxes (other than any refund or credit that is payable to another Person 
pursuant to any contract to which any Contributed Corix Entity is a party as of the Closing); 
provided, however, that Corix shall not be entitled to any such refund or credit to the extent 
payment to Corix of such refund or credit would be duplicative of amounts included as an 
adjustment to (or otherwise taken into account in determining) the Equity Balancing Payment 
pursuant to Article II.  Notwithstanding the foregoing, any refunds or credits of Taxes of any 
Contributed Corix Entity for any taxable period ending on or before the Closing Date that are 
attributable to carrybacks of losses or credits from a taxable period beginning after the Closing 
Date shall be for the account of CIUS.  In the event a refund of or credit for Taxes paid by CIUS 
to Corix, including any amounts included as an adjustment to (or otherwise taken into accounting 
in determining) the Equity Balancing Payment pursuant to Article II, is subsequently denied by a 
Governmental Entity, Corix shall promptly repay such refund or an amount equal to such credit 
(including interest) to CIUS.  Any refunds or credits of Taxes of any Contributed Corix Entity plus 
any interest received with respect thereto from the applicable Governmental Entity, in each case 
for any taxable period beginning after the Closing Date (including, for the avoidance of doubt, 
those that are attributable to carryforwards of losses or credits from a taxable period ending on or 
before the Closing Date) shall be for the account of CIUS.  Any refunds or credits of Taxes of any 
Contributed Corix Entity for any Straddle Period shall be apportioned between CIUS, on the one 
hand, and Corix, on the other hand, in the same manner as the liability for such Taxes is 
apportioned pursuant to Section 9.1.  For purposes of this Section 9.2(d), any reduction in Tax 
liability for a period beginning after the Closing Date shall be treated as a refund for a taxable 
period ending on or before the Closing Date that is subject to the terms of this Section 9.2(d) if 
such Tax reduction is provided in lieu of such a refund. 

(e) Refund Request Procedures.  At any Party’s reasonable request and 
expense, CIUS shall, or shall cause its relevant Affiliates to, file for and obtain any refunds or 
credits to which such requesting Party is entitled under this Article IX.  In connection therewith, 
(i) CIUS shall permit such requesting Party to control the prosecution of any such refund claim 
that relates to refunds or credits to which such Party or any of its Affiliates is entitled under this 
Article IX and, shall, or shall cause its relevant Affiliates to, authorize by appropriate powers of 
attorney such Persons as such requesting Party shall designate to represent such Affiliates with 
respect to such refund claim and (ii) CIUS shall, or shall cause its relevant Affiliates to, forward 
to such requesting Party any such refund within ten (10) days after the refund is received (or 
reimburse such requesting Party and any of its Affiliates for any such credit within ten (10) days 
after the relevant Tax Return is filed in which the credit is applied against any of such relevant 
Affiliates’ liability for Taxes), for the avoidance of doubt, net of any Taxes required to be deducted 
or withheld under Section 2.3(f).  In the event such refund of or credit for Taxes is subsequently 
denied by a Governmental Entity, such requesting Party shall promptly repay such refund or an 
amount equal to such credit (including interest) to CIUS. 

9.3 Transfer Taxes.  Other than (i) any such amounts that are imposed on or in 
connection with the Excluded Business Carveout, which shall be for the account of Corix in 
accordance with Section 9.1(b), and (ii) any such amounts that are imposed on or in connection 
with the SWMAC Restructuring, which shall be for the account of IIF Subway in accordance with 
Section 9.1(a), CIUS shall be responsible for and shall pay one hundred percent (100%) of all 
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documentary, sales, use, registration, value added, transfer, stamp and similar Taxes, fees and costs 
(including interest, penalties and additions to any such Taxes) imposed on or payable in connection 
with the transactions contemplated under this Agreement (“Transfer Taxes”).  CIUS shall prepare 
and timely file, or cause to be prepared and timely filed, any Tax Returns and other necessary 
documentation required to be filed with respect to any such Transfer Taxes (other than with respect 
to the Excluded Business Carveout), and shall timely pay or cause to be timely paid all Transfer 
Taxes shown as due thereon.  CIUS shall provide to Corix and to SWMAC Holdco a true copy of 
each such Tax Return as filed and evidence of the timely filing thereof.  CIUS, Corix and IIF 
Subway shall, and shall cause their respective Affiliates to, reasonably cooperate in reducing the 
amount of any Transfer Taxes or obtaining exemptions therefrom.  

9.4 Tax Sharing Agreements. 

(a) Any and all existing agreements relating to the allocation or sharing of 
Taxes, other than this Agreement and any such contract or agreement entered into in the ordinary 
course of business and for which Taxes are not the principal subject matter (“Tax Sharing 
Agreements”) between or among SWWC, any SWWC Subsidiary, SWMAC, IIF Subway or any 
of their respective Affiliates (other than those solely between or among, SWMAC, SWWC and/or 
any SWWC Subsidiary), shall, in each case, be terminated as of the Closing Date solely with 
respect to SWMAC, SWWC and any SWWC Subsidiary.  After the Closing Date, none of 
SWMAC, SWWC or any SWWC Subsidiary shall have any further rights or obligations under any 
such Tax Sharing Agreement. 

(b) Any and all existing Tax Sharing Agreements between or among Corix, any 
Contributed Corix Entity, or any of their respective Affiliates (other than those solely between or 
among any Contributed Corix Entity), shall, in each case, be terminated as of the Closing Date 
solely with respect to any Contributed Corix Entity.  After the Closing Date, no Contributed Corix 
Entity shall have any further rights or obligations under any such Tax Sharing Agreement. 

9.5 Characterization of Indemnification Payments.  To the extent permitted pursuant to 
applicable Law, any payments made pursuant to Section 2.4 and any indemnification payments 
made under this Article IX or Article XI shall be treated for all Tax purposes, (a) in the case of a 
payment related to the value of either the SWWC Shareholder Loan or the CIUS Shareholder Loan, 
as an adjustment to the SHL Balancing Payment; (b) in the case of a payment by IIF Subway, 
SWMAC Holdco or Corix to CIUS, as a contribution to the capital of CIUS; (c) in the case of a 
payment by Corix to IIF Subway or SWMAC Holdco, first, as a reduction of the Equity Balancing 
Payment (to the extent IIF Subway paid the Equity Balancing Payment), and then, if the Equity 
Balancing Payment shall have been reduced to zero (taking into account any payments made under 
Section 2.4), as additional consideration for the disposition by IIF Subway or SWMAC Holdco of 
the SWMAC Interests, and (d) in the case of a payment by IIF Subway or SWMAC Holdco to 
Corix, first, as a reduction of the Equity Balancing Payment (to the extent Corix paid an Equity 
Balancing Payment), and then, if the Equity Balancing Payment shall have been reduced to zero 
(taking into account any payments made under Section 2.4), as consideration for the disposition 
by Corix of CIUS Common Stock. 

9.6 Resolution of All Tax Related Disputes.  Except as otherwise provided in this 
Article IX, with respect to any dispute or disagreement between the Parties relating to Taxes, the 
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Parties shall cooperate in good faith to resolve such dispute between them; but if the Parties are 
unable to resolve such dispute, the Parties shall submit the dispute to the Accountant for resolution, 
which resolution shall be final, conclusive and binding on the Parties.  Notwithstanding anything 
in this Agreement to the contrary, the fees and expenses relating to any dispute as to the amount 
of Taxes owed by either of the Parties shall be paid by Corix, IIF Subway (or SWMAC Holdco), 
and CIUS, in proportion to each Party’s respective liability for the portion of the Taxes in dispute, 
as determined by the Accountant. 

9.7 Cooperation, Exchange of Information and Record Retention. 

(a) (i) Each of Corix and IIF Subway shall provide to CIUS, and shall cause 
their respective Affiliates and Representatives to provide to CIUS, and (ii) CIUS shall provide to 
Corix and IIF Subway, and shall cause its Affiliates and Representatives to provide to Corix and 
IIF Subway, with such cooperation and information relating to Taxes (including cooperation with 
respect to any audit), as any of them reasonably may request, including in (A) preparing and filing 
any Tax Return, amended Tax Return or claim for refund, including maintaining and making 
available to each other all records necessary in connection with Taxes; (B) resolving all disputes 
and audits with respect to all taxable periods relating to Taxes; (C) contesting or compromising 
any Tax Claim; (D) determining a Tax liability or a right to a refund of Taxes; (E) participating in 
or conducting any audit or other proceeding in respect of Taxes; and (F) connection with all other 
matters covered in this Article IX.  Each such Party shall make its employees available on a 
mutually convenient basis to provide explanations of any documents or information provided 
hereunder.  

(b) The Parties agree that from and after the Closing Date, CIUS and its 
Affiliates shall (i) retain and maintain all such records including all Tax Returns, schedules and 
work papers, records and other documents in their possession relating to Tax matters of Corix, 
each Contributed Corix Entity, SWMAC, SWWC, and each SWWC Subsidiary for taxable periods 
ending on or prior to the Closing Date and for each Straddle Period for the longer of (A) the seven-
year period beginning on the Closing Date or (B) the full period of the applicable statute of 
limitations, excluding any extension thereof and (ii) allow the Representatives of IIF Subway, 
SWMAC Holdco, Corix, and their respective Affiliates, upon reasonable notice and at mutually 
convenient times to inspect, review and make copies of such records (at the expense of the 
requesting Party) as IIF Subway, SWMAC Holdco, Corix, and CIUS may deem reasonably 
necessary or appropriate from time to time.  Any information obtained under this Section 9.7(b) 
shall be kept confidential except as may be otherwise necessary in connection with the filing of 
Tax Returns or claims for refund or in conducting an audit or other proceeding.  

9.8 Survival of Tax Provisions.  Any claim to be made pursuant to this Article IX must 
be made before, and the representations and warranties in Section 4.8 and Section 6.8 shall each 
survive until, sixty (60) days after the expiration (giving effect to any valid extensions, waivers 
and tolling periods) of the applicable statutes of limitations relating to the Taxes at issue or, solely 
with respect to a claim for a refund or credit of Taxes (or an adjustment with respect thereto), the 
later of (a) sixty (60) days after the expiration (giving effect to any valid extensions, waivers and 
tolling periods) of the applicable statute of limitations relating to the Taxes at issue or (b) one year 
after the Party making the claim becomes aware of sufficient facts relating to such refund or credit 
or adjustment to seek indemnification or reimbursement under this Article IX. 
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9.9 Tax Characterization of Business Combination.  

(a) The Parties intend that, for U.S. federal income tax purposes, the SWMAC 
Equity Exchange and the Merger, taken together, will qualify as a “reorganization” within the 
meaning of Section 368(a) of the Code and the Treasury Regulations promulgated thereunder (the 
“Intended Tax Treatment”) to which each of CIUS and SWMAC are parties under Section 368(b) 
of the Code and the Treasury Regulations, and this Agreement is intended to be, and is adopted as, 
a plan of reorganization for purposes of Sections 354, 361 and 368 of the Code and within the 
meaning of Treasury Regulations Sections 1.368-2(g) and 1.368-3(a). None of the Parties knows 
of any fact or circumstance, or has taken or will take any action (nor will they permit any of their 
Affiliates to take any action), if such fact, circumstance or action would be reasonably expected to 
cause the Business Combination to fail to qualify for the Intended Tax Treatment. The Parties shall 
use their respective reasonable best efforts to cause the Business Combination to qualify for the 
Intended Tax Treatment. Each Party shall promptly notify the other Party in writing if, before the 
Closing Date, such Party knows or has reason to believe that the SWMAC Equity Exchange and 
the Merger, taken together, may not qualify for the Intended Tax Treatment (and whether the terms 
of this Agreement could be reasonably amended in order to facilitate such qualification). 

(b) To the extent permitted pursuant to applicable Law, the Parties shall report 
the SWMAC Equity Exchange and the Merger for all Tax purposes in accordance with the 
Intended Tax Treatment, unless otherwise required by a Taxing Authority as a result of a 
“determination” within the meaning of Section 1313(a) of the Code (or any similar provision of 
any applicable Law). The Parties shall reasonably cooperate with each other and their respective 
counsel to document and support the Intended Tax Treatment, and each Party shall use its 
reasonable best efforts to execute and deliver to counsel for each other Party letters of 
representation customary for transactions of this type and reasonably satisfactory to such counsel 
at such time and times as such counsel shall reasonably request. For the avoidance of doubt, any 
tax opinion to be delivered in connection with the transactions contemplated by this Agreement 
shall not be a condition to the Closing.  

9.10 BAPA. CIUS and Corix shall be entitled, and, if not completed prior to the Closing, 
following the Closing the SWWC Parties (including SWMAC Holdco) shall use commercially 
reasonable efforts to cooperate with CIUS and Corix as may be necessary or helpful to allow CIUS 
and Corix, to submit to and finalize with the IRS and the Canada Revenue Agency a Bilateral 
Advance Pricing Agreement relating to certain transfer pricing methodologies utilized by Corix, 
CIUS and their respective Affiliates (the “BAPA”); provided that no actions shall be permitted 
pursuant to this Section 9.10 without IIF Subway’s prior written consent (not to be unreasonably 
withheld, conditioned or delayed) that could reasonably be expected to (i) have an adverse impact 
on any SWWC Party (including SWMAC Holdco) or (ii) have an adverse impact on CIUS or any 
of its Affiliates, in each case, taking into account any indemnity or cost reimbursement provided 
by Corix. 

9.11 Reportable Transactions and Notifiable Transactions. If any Party determines (upon 
advice of counsel), after the date hereof, that any transaction contemplated by this Agreement 
(including any transaction contemplated as part of the Corix Restructuring or the Business 
Combination) is more likely than not to constitute a “reportable transaction” or “notifiable 
transaction” as described in subsections 237.3(1) and 237.4(1) of the Tax Act, respectively, the 
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Parties shall use commercially reasonable efforts to coordinate to make any necessary filing to a 
Taxing Authority in a consistent manner. 

9.12 Exclusivity.  Notwithstanding anything to the contrary in this Agreement, this 
Article IX shall govern (a) the retention of records with respect to IIF Subway, SWMAC Holdco, 
Corix, any Contributed Corix Entity, SWMAC, SWWC, and any SWWC Subsidiary and 
(b) indemnification claims, in each case with respect to Taxes and the procedures relating thereto.  
For the avoidance of doubt, except as expressly provided in this Article IX, the provisions of 
Article XI (other than Section 11.8) shall not apply. 

ARTICLE X 
 

TERMINATION, AMENDMENT AND WAIVER 

10.1 Termination.  This Agreement may be terminated at any time prior to the Closing 
Date (unless otherwise specified in this Section 10.1), as follows: 

(a) by mutual written consent of Corix and IIF Subway; 

(b) by either Corix or IIF Subway: 

(i) if the Business Combination is not consummated on or before 
November 26, 2023 (the “End Date”); provided that if, as of 5:00 p.m. New York time on 
the End Date, all of the conditions to the Closing set forth in Article VIII other than the 
Required Consents have been satisfied or waived, as applicable, or shall then be capable of 
being satisfied (except for those conditions that by their nature are to be satisfied at the 
Closing), the End Date shall be extended automatically to May 26, 2024 (and such date, as 
so extended, shall be the “End Date”); provided, further, that the right to terminate this 
Agreement under this Section 10.1(b)(i) shall not be available to any Party if such failure 
of the Business Combination to occur on or before the End Date is the result of a material 
breach of any representation, warranty, covenant or agreement of this Agreement by such 
Party; or 

(ii) if the condition set forth in Section 8.1(b) is not satisfied and the 
Legal Restraint giving rise to such non-satisfaction shall have become final and non-
appealable; provided, however, that the right to terminate this Agreement under this 
Section 10.1(b)(ii) shall not be available to any Party if such failure to satisfy the condition 
set forth in Section 8.1(b) is the result of the failure of such Party to have complied with 
any of its obligations under Section 7.2. 

(c) by Corix, if the SWWC Parties breach or fail to perform any of their 
respective obligations under this Agreement, or if any of the representations or warranties of the 
SWWC Parties contained herein fails to be true and correct, (i) such that the conditions set forth 
in Section 8.2(a), 8.2(b) or 8.2(c) would not be satisfied and (ii) which breach or failure is not 
reasonably capable of being cured by the SWWC Parties by the End Date or is not cured by the 
SWWC Parties within the earlier of (A) 45 days after receiving written notice from Corix and (B) 
three (3) Business Days prior to the End Date (provided, however, that the right to terminate this 
Agreement under this Section 10.1(c) is not available to Corix if any of the Corix Parties are then 
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in breach of any covenant or agreement contained in this Agreement or any representation or 
warranty of the Corix Parties contained in this Agreement fails to be true and correct, in each case 
such that the conditions set forth in Sections 8.3(a), 8.3(b) or 8.3(c) could not then be satisfied); 
and 

(d) by IIF Subway, if any of the Corix Parties breach or fail to perform any of 
their respective obligations under this Agreement, or if any of the representations or warranties of 
the Corix Parties contained herein fails to be true and correct, (i) such that the conditions set forth 
in Sections 8.3(a), 8.3(b) or 8.3(c) would not be satisfied and (ii) which breach or failure is not 
reasonably capable of being cured by the Corix Parties by the End Date or is not cured by the Corix 
Parties within the earlier of (A) 45 days after receiving written notice from IIF Subway and (B) 
three (3) Business Days prior to the End Date (provided, however, that the right to terminate this 
Agreement under this Section 10.1(d) is not available to IIF Subway if any of the SWWC Parties 
is then in breach of any covenant or agreement contained in this Agreement or any representation 
or warranty of the SWWC Parties contained in this Agreement fails to be true and correct, in each 
case such that the conditions set forth in Sections 8.2(a), 8.2(b) or 8.2(c) could not then be 
satisfied). 

(e) The Party desiring to terminate this Agreement pursuant to this Section 10.1 
(other than clause (a)) shall give written notice of such termination to the other Parties in 
accordance with Section 12.1, specifying the provision of this Agreement pursuant to which such 
termination is effected. 

10.2 Effect of Termination. 

(a) In the event of termination of this Agreement by Corix or IIF Subway as 
provided in Section 10.1, this Agreement shall forthwith become void and have no effect, without 
any liability or obligation on the part of the Parties, other than the last sentence of Section 7.3(a), 
Section 7.3(b), Section 7.3(c), this Section 10.2 and Article XII, which provisions shall survive 
such termination and remain valid and binding obligations of the Parties in accordance with their 
terms.  Notwithstanding the foregoing, no termination of this Agreement shall relieve any Party 
from any liability for money damages resulting from any willful or material breach by such Party 
of this Agreement prior to such termination or Fraud.  

(b) In the event of termination of this Agreement by Corix as provided in 
Section 10.1(c), IIF Subway shall pay, or cause to be paid, to Corix all of the documented out-of-
pocket fees and expenses incurred by Corix and its Affiliates in connection with this Agreement, 
the Business Combination and the other transactions contemplated by this Agreement up to a 
maximum of $15,000,000 (the “Corix Expense Reimbursement”).  Any Corix Expense 
Reimbursement due under this Section 10.2(b) shall be paid by wire transfer of same day funds on 
the later of (x) the Business Day immediately following the date of termination of this Agreement 
and (y) thirty (30) days after IIF Subway’s receipt of a written statement setting forth the amount 
of such Corix Expense Reimbursement and attaching any applicable documentation.  For the 
avoidance of doubt, all fees and expenses incurred by Corix and its Affiliates not directly related 
to the Business Combination and the other transactions contemplated by this Agreement (e.g., any 
fees and expenses associated with Corix’s and its Affiliates’ general evaluation of a merger, 
consolidation, sale, disposition of all or substantially all of Corix’s assets, or other strategic 
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transaction, not involving the SWWC Parties) (collectively, “Unrelated Corix Expenses”) shall be 
borne solely by Corix and its Affiliates and shall not be covered under the Corix Expense 
Reimbursement. 

(c) In the event of termination of this Agreement by IIF Subway as provided in 
Section 10.1(d), Corix shall pay to IIF Subway all of the documented out-of-pocket fees and 
expenses incurred by IIF Subway and its Affiliates in connection with this Agreement, the 
Business Combination and the other transactions contemplated by this Agreement up to a 
maximum of $15,000,000 (the “SWWC Expense Reimbursement”).  Any SWWC Expense 
Reimbursement due under this Section 10.2(c) shall be paid by wire transfer of same day funds on 
the later of (x) the Business Day immediately following the date of termination of this Agreement 
and (y) thirty (30) days after Corix’s receipt of a written statement setting forth the amount of such 
SWWC Expense Reimbursement and attaching any applicable documentation. 

10.3 Amendment.  This Agreement may not be amended except by an instrument in 
writing signed by each Party. 

10.4 Extension; Waiver.  At any time prior to the Closing Date, the Parties may 
(a) extend the time for the performance of any of the obligations or other acts of the other Parties, 
(b) waive any inaccuracies in the representations and warranties made by the other Parties 
contained in this Agreement or in any document delivered pursuant to this Agreement, (c) waive 
compliance with any covenants and agreements of the other Parties contained in this Agreement 
or (d) waive the satisfaction of any of the conditions of the applicable Party contained in this 
Agreement.  Any agreement on the part of a Party to any such extension or waiver shall be valid 
only if set forth in an instrument in writing signed on behalf of such Party.  The failure of any Party 
to assert any of its rights under this Agreement or otherwise shall not constitute a waiver of such 
rights.  

ARTICLE XI 
 

INDEMNIFICATION 

11.1 Survival of Representations and Warranties and Covenants. 

(a) Except for (i) the representations and warranties in Section 4.8 and 
Section 6.8, the survival of which is governed exclusively by Section 9.8 and (ii) the Designated 
Representations which shall survive until the date that is four (4) years following the Closing Date, 
all other representations and warranties set forth in this Agreement and the right to commence any 
claim with respect thereto shall survive until the date that is 18 months following the Closing Date.  
Any covenant, agreement or obligation set forth in this Agreement that (i) by its terms is to be 
performed prior to or at the Closing shall survive until the date that is one (1) year following the 
Closing Date, and (ii) by its terms contemplates performance, in whole or in part, following the 
Closing shall survive the Closing and remain in full force and effect in accordance with its terms 
as provided in this Agreement, or if no term as to survival is provided for, indefinitely or the longer 
period of time permitted by applicable Law.  However, in the event written notice of any claim for 
indemnification under Section 11.2 or Section 11.3 shall have been given in accordance herewith 
within the applicable survival period setting forth in reasonable detail the nature of such claim 
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(including a reasonable specification of the legal and factual basis for such claim), the 
representations and warranties or covenants that are the subject of such indemnification claim shall 
survive with respect to such claim until such time as such claim is fully and finally resolved. 

(b) This Section 11.1 shall not limit any covenant or agreement of the Parties 
contained in this Agreement which by its terms contemplates performance after the Closing, which 
shall survive in accordance with its terms and shall not extend the applicability of any covenant or 
agreement of the Parties contained in this Agreement which by its terms relates only to a period 
between the date hereof and the Closing; provided that nothing herein shall restrict a Party’s right 
to commence any claim with respect to such covenant or agreement following the Closing, subject 
to the limitations set forth in Section 11.1(a). 

11.2 Indemnification of Corix by SWMAC Holdco.  Subject to the terms of Article IX 
and this Article XI, from and after the Closing, IIF Subway shall, or shall cause SWMAC Holdco 
to, indemnify, defend, save and hold harmless, Corix, its Affiliates (which for the avoidance of 
doubt, shall not include the SWWC Parties) and each of their respective Representatives, 
successors and assigns (collectively, the “Corix Indemnified Parties”), from and against any and 
all: 

(a) Losses to the extent resulting from or arising out of any breach by the 
SWWC Parties of any representation or warranty in this Agreement or any certificate related 
thereto; and 

(b) Losses to the extent resulting from or arising out of the failure by the 
SWWC Parties to perform any of their respective covenants or agreements contained in this 
Agreement. 

For the purposes of this Article XI, subject to the other terms and limitations set forth in this 
Article XI, (i) in the event of a Loss suffered directly or indirectly by CIUS after the Closing 
resulting from or arising out of an indemnifiable matter under this Section 11.2, IIF Subway shall 
be obligated to contribute (or cause to be contributed by SWMAC Holdco) to CIUS an amount 
equal to the amount of such Loss, and no Equity Interests shall be issued by CIUS to SWMAC 
Holdco or any other Person in exchange for such contribution, and (ii) in the event of a Loss 
suffered by any of the other Corix Indemnified Parties not addressed by clause (i) immediately 
above resulting from or arising out of an indemnifiable matter under this Section 11.2, IIF Subway 
shall be obligated to (or cause SWMAC Holdco to) make a direct payment to the applicable Corix 
Indemnified Party in an amount equal to the amount of such Loss (and the calculation of such Loss 
shall take into account the equity ownership in CIUS by the applicable Corix Indemnified Party 
and the Equity Balancing Payment and the SHL Balancing Payment paid under this Agreement).  

11.3 Indemnification of SWMAC Holdco by Corix.  Subject to the terms of Article IX 
and this Article XI, from and after the Closing, Corix shall indemnify, defend, save and hold 
harmless IIF Subway, SWMAC Holdco, its Affiliates (which for the avoidance of doubt, shall not 
include the Corix Parties) and each of their respective Representatives, successors and assigns 
(collectively, the “SWMAC Indemnified Parties” and together with the Corix Indemnified Parties, 
the “Indemnified Parties,” and each an “Indemnified Party”), from and against any and all: 
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(a) Losses to the extent resulting from or arising out of any breach by the Corix 
Parties of any representation or warranty in this Agreement or any certificate related thereto; and 

(b) Losses to the extent resulting from or arising out of the failure by the Corix 
Parties to perform any of their respective covenants or agreements contained in this Agreement; 
and 

(c) Losses attributable to the Excluded Business Assets or the Excluded 
Business Liabilities. 

For the purposes of this Article XI, subject to the other terms and limitations set forth in this 
Article XI, (i) in the event of a Loss suffered directly or indirectly by CIUS after the Closing 
resulting from or arising out of an indemnifiable matter under this Section 11.3, Corix shall be 
obligated to contribute (or cause to be contributed) to CIUS an amount equal to the amount of such 
Loss, and no Equity Interests shall be issued by CIUS to Corix or any other Person in exchange 
for such contribution, and (ii) in the event of a Loss suffered by any of the other SWMAC 
Indemnified Parties not addressed by clause (i) immediately above resulting from or arising out of 
an indemnifiable matter under this Section 11.3, Corix shall be obligated to make (or cause to be 
made) a direct payment to the applicable SWMAC Indemnified Party in an amount equal to the 
amount of such Loss (and the calculation of such Loss shall take into account the equity ownership 
in CIUS by the applicable SWMAC Indemnified Party and the Equity Balancing Payment and the 
SHL Balancing Payment paid under this Agreement). 

11.4 Indemnification of Corix by CIUS. From and after the Closing, CIUS shall 
indemnify, defend, save and hold harmless the Corix Indemnified Parties from and against any 
and all Losses incurred by the Corix Indemnified Parties (solely in their capacities as current or 
former owners of the Excluded Business but not in their capacities as equityholders of CIUS) 
attributable to (a) the Contributed Corix Water Assets, (b) the Transferred Corix Employees that 
accept and commence employment with a Contributed Corix Entity or (c) any Transferred Corix 
Employee that declines a substantially comparable offer of employment from a Contributed Corix 
Entity and ceases employment with Corix or an Affiliate thereof prior to the date that is two weeks 
after the Closing, in each case, except to the extent that any such Loss is subject to indemnification 
under Section 11.3(a) (without regard to limitations imposed by Section 11.6(a)).  

11.5 Claims. 

(a) Third-Party Claims.  Upon receipt by an Indemnified Party of notice of any 
action, suit, proceedings, claim, demand or assessment made or brought by an unaffiliated third 
party (a “Third-Party Claim”) with respect to a matter for which such Indemnified Party is 
indemnified under this Article XI which has or is reasonably expected to give rise to a claim for 
Losses, the Indemnified Party shall as soon as practicable, in the case of a Corix Indemnified Party, 
notify SWMAC Holdco or CIUS, as applicable, and in the case of an SWMAC Indemnified Party, 
notify Corix, as the case may be (the “Indemnifying Party”), in writing, indicating the nature of 
such Third-Party Claim and the basis therefor; provided, however, that any delay or failure by the 
Indemnified Party to give notice to the Indemnifying Party shall relieve the Indemnifying Party of 
its obligations hereunder only to the extent, if at all, that it is prejudiced by reason of such delay 
or failure.  Such written notice shall (i) describe such Third-Party Claim in reasonable detail 
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including the sections of this Agreement which form the basis for such Third-Party Claim; 
provided that the failure to identify a particular section in such notice shall not preclude the 
Indemnified Party from subsequently identifying such section as a basis for such claim, (ii) attach 
copies of all substantive written evidence thereof and (iii) if possible, set forth an estimate of the 
amount of Losses that have been or may be sustained by an Indemnified Party; provided that such 
estimate shall not be binding or used in place of the actual amount of Losses subject to this 
Article XI.  The Indemnifying Party shall have sixty (60) days after receipt of notice to elect, at its 
option, to assume and control the defense of, at its own expense and by its own counsel, any such 
Third-Party Claim and shall be entitled to assert any and all defenses available to the Indemnified 
Party to the fullest extent permitted under applicable Law.  If the Indemnifying Party shall 
undertake to defend any such Third-Party Claim, it shall promptly, but in any event within sixty 
(60) days after the receipt of notice from the Indemnified Party of such Third-Party Claim, notify 
the Indemnified Party of its intention to do so, and the Indemnified Party agrees to cooperate fully 
with the Indemnifying Party and its counsel in the defense against, any such Third-Party Claim; 
provided, however, that the Indemnifying Party shall not settle, compromise or discharge, or admit 
any liability with respect to, any such Third-Party Claim without the prior written consent of the 
Indemnified Party (which consent will not be unreasonably withheld or delayed), unless the relief 
consists solely of money Losses to be paid by the Indemnifying Party and includes a provision 
whereby the plaintiff or claimant in the matter releases the Indemnified Parties from all liability 
with respect thereto.  Notwithstanding an election by the Indemnifying Party to assume the defense 
of such action or proceeding at its own expense, the Indemnified Party shall have the right to 
employ separate counsel and to participate in the defense of such action or proceeding, and the 
Indemnifying Party shall bear the reasonable fees, costs and expenses of such separate counsel if 
(A) the Indemnified Party shall have determined in good faith that an actual or potential conflict 
of interest makes representation by the same counsel or the counsel selected by the Indemnifying 
Party inappropriate or (B) the Indemnifying Party shall have authorized the Indemnified Party to 
employ separate counsel at the Indemnifying Party’s expense.  In any event, the Indemnified Party 
and the Indemnifying Party and their counsel shall cooperate in the defense of any Third-Party 
Claim subject to this Article XI, keep such Persons informed of all developments relating to any 
such Third-Party Claims and provide copies of all relevant correspondence and documentation 
relating thereto.  All costs and expenses incurred in connection with the Indemnified Party’s 
cooperation shall be borne by the Indemnifying Party; provided that the cost of any counsel of the 
Indemnified Party shall be borne by the Indemnifying Party only as set forth in this Section 11.5(a).  
If the Indemnifying Party receiving such notice of a Third-Party Claim does not elect to defend 
such Third-Party Claim or does not defend such Third-Party Claim in good faith, the Indemnified 
Party shall have the right, in addition to any other right or remedy it may have hereunder, at the 
Indemnifying Party’s expense, to defend such Third-Party Claim; provided, however, that the 
Indemnified Party shall not settle, compromise or discharge, or admit any liability with respect to, 
any such Third-Party Claim without the written consent of the Indemnifying Party (which consent 
will not be unreasonably withheld or delayed). 

(b) Direct Claims.  In the event any Indemnified Party has a claim with respect 
to a matter for which such Indemnified Party is indemnified under this Article XI that does not 
involve a Third-Party Claim being asserted against or sought to be collected from such Indemnified 
Party (a “Direct Claim”), the Indemnified Party shall as soon as practicable notify the 
Indemnifying Party in writing, indicating the nature of such Direct Claim and the basis therefor; 
provided, however, that any delay or failure by the Indemnified Party to give notice to the 
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Indemnifying Party shall relieve the Indemnifying Party of its obligations hereunder only to the 
extent, if at all, that it is prejudiced by reason of such delay or failure.  Such written notice shall 
(i) describe such Direct Claim in reasonable detail including the sections of this Agreement which 
form the basis for such Direct Claim; provided that the failure to identify a particular section in 
such notice shall not preclude the Indemnified Party from subsequently identifying such section 
as a basis for such claim, (ii) attach copies of all substantive written evidence thereof and (iii) if 
possible, set forth an estimate of the amount of Losses that have been or may be sustained by an 
Indemnified Party; provided that such estimate shall not be binding or used in place of the actual 
amount of Losses subject to this Article XI.  The Indemnifying Party shall have sixty (60) days 
after its receipt of such notice to respond in writing to such Direct Claim.  During such sixty (60)-
day period, the Indemnified Party shall allow the Indemnifying Party and its Representatives to 
investigate the matter or circumstance alleged to give rise to the Direct Claim, and the Indemnified 
Party shall assist the Indemnifying Party’s investigation by giving such information and assistance 
(including reasonable access to the books, records and personnel of such Indemnified Party, if 
applicable) as the Indemnifying Party or any of its Representatives may reasonably request.  If the 
Indemnifying Party does not respond within sixty (60) days after the receipt of notice from the 
Indemnified Party of such Direct Claim (or if in its response it disputes such Direct Claim), the 
Indemnifying Party shall be deemed to have rejected such claim, in which case the Indemnified 
Party shall be free to pursue such remedies as may be available to the Indemnified Party on the 
terms and subject to the provisions of this Agreement. 

11.6 Limitations. 

(a) Other than with respect to breaches of the Designated Representations, any 
breach of a representation or warranty in this Agreement in connection with any single item or 
group of related items that results in Losses of less than $250,000 shall be deemed, for all purposes 
of this Article XI, not to be a breach of such representation or warranty. 

(b) Other than with respect to breaches of the Designated Representations, (i) 
IIF Subway and SWMAC Holdco shall not have any liability for breaches of representations or 
warranties in this Agreement under this Article XI until the aggregate amount of all Losses 
incurred by the Corix Indemnified Parties equals or exceeds $10,000,000 and (ii) Corix shall not 
have any liability for breaches of representations or warranties in this Agreement under this 
Article XI until the aggregate amount of all Losses incurred by the SWMAC Indemnified Parties 
equals or exceeds $10,000,000. 

(c) In no event shall an Indemnifying Party be obligated to provide 
indemnification under this Article XI for Losses in excess of (i) $1,000,000,000 with respect to 
breaches of the Designated Representations and (ii) $100,000,000 with respect to breaches of all 
other representations and warranties. 

(d) The amount of any such Losses shall be determined after deducting 
therefrom the amount of any insurance proceeds actually collected and other third-party recoveries 
actually received by the Indemnified Party or CIUS with respect to the Loss for which 
indemnification is sought (any such amounts, the “Recovered Amounts”); provided that, if, after 
an Indemnifying Party indemnifies an Indemnified Party for any Losses under Section 11.2, 
Section 11.3 or Section 11.4, as applicable, the Indemnified Party recovers any Recovered 
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Amounts in respect of such Losses, then (i) in the case of a Corix Indemnified Party, Corix shall, 
or shall cause such Corix Indemnified Party to, without duplication, promptly reimburse IIF 
Subway (or SWMAC Holdco) or CIUS, as applicable, and (ii) in the case of a SWMAC 
Indemnified Party, IIF Subway shall, or shall cause SWMAC Holdco to, cause such SWMAC 
Indemnified Party to, without duplication, promptly reimburse Corix, in each case, for the lesser 
of (x) such Recovered Amounts and (y) the amount of such Losses. 

(e) Corix and IIF Subway shall, and shall cause their respective controlled
Affiliates to, use commercially reasonable efforts to mitigate all Losses that are indemnifiable 
under Section 11.2, Section 11.3 or Section 11.4, as applicable, including by using commercially 
reasonable efforts to make claims, or otherwise seek recovery, under any insurance policy, or any 
indemnity, contribution or reimbursement arrangement or Contract, in each case, under which an 
Indemnified Party has rights to recovery related to such Losses.  

(f) Notwithstanding anything contained in this Agreement to the contrary, no
Party shall have any liability pursuant to Section 11.2, Section 11.3 or Section 11.4 for any special, 
indirect, consequential or punitive damages relating to a breach or alleged breach of this 
Agreement; provided, however, that any amounts payable to third parties pursuant to a Third-Party 
Claim shall not be deemed special, indirect, consequential or punitive damages.  

11.7 Insurance.  Notwithstanding anything contained in this Agreement to the contrary, 
Losses shall be net of any insurance or other prior or subsequent recoveries actually received by 
the Indemnified Party or its Affiliates in connection with the facts giving rise to the claim for 
indemnification. 

11.8 Remedies Exclusive.  Except as otherwise specifically provided herein, and except 
in the case of Fraud with respect to the representations and warranties contained in this Agreement, 
the remedies provided in Article IX and this Article XI shall be the exclusive monetary remedies 
(including equitable remedies that involve monetary payment, such as restitution or disgorgement, 
but excluding specific performance to enforce any payment or performance due hereunder) of the 
Parties from and after the Closing in connection with any breach of a representation or warranty, 
or non-performance, partial or total, of any covenant or agreement contained herein. 

ARTICLE XII 

GENERAL PROVISIONS 

12.1 Notices.  All notices, requests, instructions, claims, demands and other 
communications under this Agreement shall be sent by email and shall be deemed given or made 
on the date of receipt by the recipient thereof if received prior to 5:00 p.m. in the place of receipt 
and such day is a Business Day (or otherwise on the next succeeding Business Day); provided that 
the email transmission is promptly confirmed by email, telephone or otherwise (and such receiving 
party shall not unreasonably delay in confirming receipt of such email transmission).  Such 
communications must be sent to the respective Parties at the following email address, or at such 
other email address for a Party as shall be specified by like notice in accordance with this 
Section 12.1 (it being understood that rejection or other refusal to accept or the inability to deliver 
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because of a changed email address for which no notice was given shall be deemed to be receipt 
of such communication as of the date of such inability to deliver):  

(a) if to Corix or CIUS: 

Corix Infrastructure Inc. 
1188 West Georgia Street, Suite 1160 
Vancouver, BC V6E 4A2 
Attention: Lisa Sparrow, Chief Executive Officer  
Email: lisa.sparrow@corix.com and legal@corix.com 

in each case, with a copy (which shall not constitute notice) to: 
 
British Columbia Investment Management Corporation 
750 Pandora Ave, Victoria BC 
V8W 0E4 CANADA 
Attention: Steve Turner, Managing Director, IRR 
Email: steve.turner@bci.ca and legal.notices@bci.ca  

and 
 
Skadden, Arps, Slate, Meagher & Flom LLP 
1440 New York Avenue, N.W. 
Washington, D.C. 20005 
Attention: Pankaj Sinha;  
 Katherine D. Ashley 
Email: pankaj.sinha@skadden.com;  
 katherine.ashley@skadden.com  

(b) if to any of the SWWC Parties or SWMAC Holdco: 

c/o J.P. Morgan Asset Management  
277 Park Avenue  
New York, NY 10172  
Attention:  Fund Legal Team  
Email:  IIF_FLT@jpmorgan.com 

with a copy (which shall not constitute notice) to: 

Milbank LLP 
55 Hudson Yards 
New York, NY 10001  
Attention: John D. Franchini; Aaron Stine  
Email: jfranchini@milbank.com; astine@milbank.com 

12.2 Definitions.  For purposes of this Agreement: 
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“Accounting Principles” means the accounting principles, policies and practices set forth 
on Exhibit D. 

“Affiliate” of any particular Person means (a) any other Person controlling, controlled by, 
or under common control with such particular Person, where “control” means the possession, 
directly or indirectly, of the power to direct the management and policies of a Person whether 
through the ownership of voting securities, by contract, or otherwise, and (b) in addition to the 
foregoing and with respect only to Corix, (i) any existing or subsequently formed investment entity 
formed, operated, advised or managed, directly or indirectly, by BCI or any of its Affiliates and 
(ii) any Person that receives, directly or indirectly, investment management or investment advisory 
services from BCI, or for which BCI acts as agent for investment.  For the avoidance of doubt, 
(A) none of JPMorgan Chase Bank, N.A., J.P. Morgan Investment Management Inc. or any of 
their Affiliates, or any pension fund or superannuation fund, collective investment fund containing 
pension funds or superannuation funds, separate account, pooled or co-mingled fund, or other fund 
or investor, in each case, for which JPMorgan Chase Bank, N.A. or J.P. Morgan Investment 
Management Inc. (or any of their respective Affiliates) acts as trustee, agent, general partner, 
investment advisor, manager or responsible Person, is in either case an Affiliate of the SWWC 
Parties, (B) prior to the Closing, CIUS and SWWC shall not be deemed to be Affiliates of one 
another, and (C) from and after the Closing, CIUS and SWWC shall be deemed to be Affiliates of 
one another but not of Corix, BCI, IIF Subway, Bazos or SWMAC Holdco. 

“Ancillary Agreements” means the CIUS Shareholders Agreement, the Confidentiality 
Agreement, the Corix Balancing Payment Commitment Letter, the IIF Balancing Payment 
Commitment Letter, the Transition Services Agreement (if applicable), the Common Interest 
Privilege Agreement, dated as of June 3, 2022, and all other agreements, certificates and 
instruments executed and delivered in connection with the transactions contemplated hereby. 

“Base Equity Balancing Payment Amount” means the difference of $100,000,000 less the 
amount of the SHL Balancing Payment. 

“BCI” means British Columbia Investment Management Corporation, including its 
successors and assigns. 

“BP Indebtedness” means, with respect to any Person, without duplication, (a) all 
obligations of such Person for borrowed money, or with respect to deposits or advances of any 
kind to such Person, and (b) all obligations of such Person evidenced by bonds, debentures, notes 
or similar instruments.  For the avoidance of doubt, (i) all liabilities in respect of Taxes imposed 
on or payable by such Person for any taxable period ending on or before the applicable 
measurement date and for the portion of any applicable Straddle Period and (ii) Intercompany 
Indebtedness shall, in each case, not be treated as BP Indebtedness for the purposes of this 
Agreement. 

“Business Day” means any day other than (i) a Saturday or a Sunday or (ii) a day on which 
banking and savings and loan institutions are authorized or required by Law to be closed in New 
York City or Vancouver, British Columbia. 
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“Canadian GAAP” means accounting principles generally accepted in Canada as in effect 
from time to time, consistently applied and maintained throughout the applicable periods both as 
to classification or items and amounts. 

“Capital Expenditure” means (a) any expenditure to add to, repair, restore or replace 
property, plant, equipment or tools which have a useful life that extends beyond one year or which 
extends an asset’s estimated useful life related to the Corix Water Business or the SWWC Business 
as both exist as of the date hereof, which expenditures will include contracted labor, internal direct 
labor, materials and indirect costs including an allowance for funds used during construction, (b) 
expenditures and costs incurred related to assets of the Corix Water Business or the SWWC 
Business under concession arrangements, and (c) any expenditure to acquire an entity, assets or 
business of the Corix Water Business or the SWWC Business after the date hereof or to add to, 
repair, restore or replace property, plant, equipment or tools related to an acquisition of an entity, 
assets or business consummated after the date hereof. 

“CFIUS” means the Committee on Foreign Investment in the United States and each 
member agency thereof acting in such capacity. 

“CFIUS Approval” means (i) CFIUS has concluded that the Business Combination or the 
Excluded Business Carveout, as applicable, contemplated hereunder are not “covered 
transactions” and not subject to review under the DPA; (ii) CFIUS has issued a written notice that 
it has completed a review or investigation of the notification voluntarily provided pursuant to the 
DPA with respect to the Business Combination or the Excluded Business Carveout, as applicable, 
contemplated by this Agreement, and has concluded all action under the DPA; or (iii) if CFIUS 
has sent a report to the President of the United States requesting the President’s decision and (x) the 
President has announced a decision not to take any action to suspend or prohibit the Business 
Combination or the Excluded Business Carveout, as applicable, contemplated by this Agreement 
or (y) having received a report from CFIUS requesting the President’s decision, the President has 
not taken any action after 15 days from the earlier of the date the President received such report 
from CFIUS or the end of the investigation period. 

“CIUS Common Stock” means the common stock, par value $0.01 per share, of CIUS. 

“CIUS Shareholder Loan” means the $255,000,000 Junior Term Loan Agreement dated as 
of August 18, 2014, among Corix Infrastructure (US) Inc., as the borrower, and Coombs IRR LP, 
as the lenders. 

“Closing Corix Capital Expenditure Amount” means the cumulative amount of Capital 
Expenditures made by the Corix Parties or any of their Affiliates from January 1, 2022 until the 
Closing Date, as determined in accordance with the Accounting Principles. 

“Closing Corix Capital Expenditure Overage” shall exist when the Closing Corix Capital 
Expenditure Amount exceeds the Target Corix Capital Expenditure Amount and shall be equal to 
the amount of such overage on a dollar-for-dollar basis. 

“Closing Corix Capital Expenditure Underage” shall exist when the Closing Corix Capital 
Expenditure Amount is less than the Target Corix Capital Expenditure Amount and shall be equal 
to the amount of such deficiency on a dollar-for-dollar basis. 
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“Closing Corix Indebtedness” means, as of the Closing Date (without giving effect to the 
transactions contemplated in this Agreement), as determined in accordance with, and adjusted by, 
the Accounting Principles, the total amount of (a) BP Indebtedness and (b) such other line items 
designated for inclusion therein pursuant to the Accounting Principles, held by any of the 
Contributed Corix Entities. 

“Closing Corix Net Indebtedness” means, as of the Closing Date (without giving effect to 
the transactions contemplated in this Agreement), the Corix Net Indebtedness. 

“Closing Corix Net Indebtedness Overage” shall exist when the Closing Corix Net 
Indebtedness exceeds the Target Corix Net Indebtedness and shall be equal to the amount of such 
overage on a dollar-for-dollar basis. 

“Closing Corix Net Indebtedness Underage” shall exist when the Closing Corix Net 
Indebtedness is less than the Target Corix Net Indebtedness and shall be equal to the amount of 
such deficiency on a dollar-for-dollar basis. 

“Closing Corix Net Working Capital” means, as of the Closing Date (without giving effect 
to the transactions contemplated in this Agreement), as determined in accordance with, and 
adjusted by, the Accounting Principles, (a) current assets (excluding cash and any deferred Tax 
assets), minus (b) current liabilities of the Contributed Corix Entities (excluding BP Indebtedness, 
any Intercompany Indebtedness and deferred Tax liabilities). 

“Closing Corix Net Working Capital Overage” shall exist when the Closing Corix Net 
Working Capital exceeds the Target Corix Net Working Capital and shall be equal to the amount 
of such overage on a dollar-for-dollar basis. 

“Closing Corix Net Working Capital Underage” shall exist when the Closing Corix Net 
Working Capital is less than the Target Corix Net Working Capital and shall be equal to the amount 
of such deficiency on a dollar-for-dollar basis. 

“Closing SWWC Capital Expenditure Amount” means the cumulative amount of Capital 
Expenditures made by the SWWC Parties or any of their Affiliates from January 1, 2022 until the 
Closing Date, as determined in accordance with the Accounting Principles. 

“Closing SWWC Capital Expenditure Overage” shall exist when the Closing SWWC 
Capital Expenditure Amount exceeds the Target SWWC Capital Expenditure Amount and shall 
be equal to the amount of such overage on a dollar-for-dollar basis. 

“Closing SWWC Capital Expenditure Underage” shall exist when the Closing SWWC 
Capital Expenditure Amount is less than the Target SWWC Capital Expenditure Amount and shall 
be equal to the amount of such deficiency on a dollar-for-dollar basis. 

“Closing SWWC Indebtedness” means, as of the Closing Date (without giving effect to the 
transactions contemplated in this Agreement), as determined in accordance with, and adjusted by, 
the Accounting Principles, the total amount of (a) BP Indebtedness and (b) such other line items 
designated for inclusion therein pursuant to the Accounting Principles, held by SWWC or any 
SWWC Subsidiary. 
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“Closing SWWC Net Indebtedness” means, as of the Closing Date (without giving effect 
to the transactions contemplated in this Agreement), the SWWC Net Indebtedness. 

“Closing SWWC Net Indebtedness Overage” shall exist when the Closing SWWC Net 
Indebtedness exceeds the Target SWWC Net Indebtedness and shall be equal to the amount of 
such overage on a dollar-for-dollar basis. 

“Closing SWWC Net Indebtedness Underage” shall exist when the Closing SWWC Net 
Indebtedness is less than the Target SWWC Net Indebtedness and shall be equal to the amount of 
such deficiency on a dollar-for-dollar basis. 

“Closing SWWC Net Working Capital” means, as of the Closing Date (without giving 
effect to the transactions contemplated by this Agreement), as determined in accordance with, and 
adjusted by, the Accounting Principles, the total of (i) current assets (excluding cash and any 
deferred Tax assets), minus (ii) current liabilities of SWWC and any SWWC Subsidiaries  
(excluding BP Indebtedness, any Intercompany Indebtedness and deferred Tax liabilities). 

“Closing SWWC Net Working Capital Overage” shall exist when the Closing SWWC Net 
Working Capital exceeds the Target SWWC Net Working Capital and shall be equal to the amount 
of such overage on a dollar-for-dollar basis. 

“Closing SWWC Net Working Capital Underage” shall exist when the Closing SWWC 
Net Working Capital is less than the Target SWWC Net Working Capital and shall be equal to the 
amount of such deficiency on a dollar-for-dollar basis.  

“Code” means the Internal Revenue Code of 1986. 

“Competition Act” means the Competition Act (Canada). 

“Competition Act Approval” means either (i) that the Commissioner shall have issued (and 
not rescinded or amended) an advance ruling certificate under Section 102 of the Competition Act 
with respect to the Business Combination; or (ii) that both (a) the waiting period under Section 
123 of the Competition Act shall have expired or been terminated or the notification requirement 
shall have been waived pursuant to Section 113(c) of the Competition Act, and, (b) the 
Commissioner shall have issued a letter indicating that the Commissioner does not, as of the date 
of the letter, intend to make an application under Section 92 of the Competition Act with respect 
to the Business Combination. 

“Confidentiality Agreement” means that certain Confidentiality Agreement, made as of 
December 10, 2021, as amended by the First Amendment to Confidentiality Agreement made as 
of March 8, 2022, by and between BCI and IIF Acquisitions LLC, a constituent entity of the 
Infrastructure Investments Fund, a fund advised by J.P. Morgan Investment Management, Inc. 

“Contributed Corix Entities” means (i) CIUS and each of its Subsidiaries and (ii) the 
Canadian Water Entities, in each case, other than the Excluded Business Entities. 
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“Contributed Corix Water Assets” means the assets, properties, claims and rights of Corix 
and any of its Affiliates other than any Contributed Corix Entity set forth on Section 12.2(c) of the 
Corix Disclosure Letter, in addition to: 

(a) all Permits Related to the Corix Water Business; 

(b) all Contracts Related to the Corix Water Business and all rights or claims 
related to or arising under the foregoing; and 

(c) all machinery, equipment, office equipment and supplies and all other items 
of tangible personal property (including all furniture, furnishings, fixtures, vehicles, tools, 
components, laptops, tablets and smartphones) that are Related to the Corix Water Business or 
otherwise primarily utilized by the Corix Water Personnel. 

“Core Business” means the ownership and operation of regulated, quasi-regulated and 
unregulated water and wastewater utilities located within the United States and Canada that, as to 
each such utility, derives at least 95% of its revenues from water or wastewater operations and 
services. 

“Corix Burdensome Effect” means a material adverse effect on the business, properties, 
financial condition or results of operations of (a) the Corix Water Business, taken as a whole, or 
(b) Corix and its Affiliates; provided that for purposes of this definition, Corix and its Affiliates 
shall be deemed a consolidated group of entities of the size and scale of a hypothetical company 
that is the size of the Corix Water Business, taken as a whole, as of the date of this Agreement. 

“Corix Cash” means, as at the date of determination, all (a) cash, bank deposits or cash 
equivalents (whether in hand or credited to any account with any banking, financial, lending or 
other similar institution or organization), (b) liquid or easily realizable stocks, shares, bonds, 
treasury bills and other securities (and interest accrued on each of the foregoing) and (c) such other 
line items designated for inclusion therein pursuant to the Accounting Principles, held by the 
Contributed Corix Entities on a consolidated basis and without duplication. 

“Corix Marks” means the name and mark CORIX and the associated design mark, any 
name or mark consisting or comprising of, or containing, the term “CORIX,” whether as part of a 
word mark, design mark or otherwise, and any name or mark confusingly similar to any of the 
foregoing, and rights to any Internet domain name, social media handle or account, or similar 
digital account or address containing or comprising any of the foregoing. 

“Corix Net Indebtedness” means, as at the date of determination (without giving effect to 
the transactions contemplated in this Agreement), as determined in accordance with, and adjusted 
by, the Accounting Principles, (a) the BP Indebtedness of the Contributed Corix Entities on a 
consolidated basis and without duplication (stated as a positive amount), minus (b) the Corix Cash. 

“Corix Water Benefit Plan” means each (i) “employee benefit plan” within the meaning of 
Section 3(3) of ERISA (whether or not subject to ERISA), (ii) other benefit and compensation 
plan, contract, policy, program, practice, arrangement or agreement, including, but not limited to, 
pension, profit-sharing, savings, termination, executive compensation, phantom stock, change-in-
control, retention, salary continuation, vacation, sick leave, disability, death benefit, insurance, 
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hospitalization, medical, dental, life, employee loan, educational assistance, fringe benefit, 
deferred compensation, retirement or post-retirement, severance, supplemental retirement, equity 
or equity-based, incentive and bonus plan, contract, policy, program, practice, arrangement or 
agreement, and (iii) other employment, consulting or other individual agreement, and each other 
benefit or compensation plan, practice, policy, contract, program, and arrangement, in each case 
of (i), (ii), and (iii) if, (x) it is sponsored, maintained or contributed to by Corix or any Contributed 
Corix Entities for the benefit of the Corix Water Personnel or independent contractors of any of 
the Contributed Corix Entities or (y) with respect to which any of the Contributed Corix Entities 
could have any actual or potential material liability, but excluding any multiemployer pension plan 
within the meaning of Section 3(37) of ERISA. 

“Corix Water Material Adverse Effect” means a Material Adverse Effect with respect to 
the Corix Water Business. 

“Corix Water Personnel” means any current or former director, officer, consultant or 
employee of Corix or any Contributed Corix Entity, but excluding any Excluded Business 
Personnel.  For the avoidance of doubt, Corix Water Personnel includes all Transferred Corix 
Employees. 

“COVID-19 Relief Legislation” means the Coronavirus Aid, Relief, and Economic 
Security Act, Pub. L. 116-136, the Consolidated Appropriations Act, 2021, Pub. L. 116-260, the 
American Rescue Plan Act of 2021, Pub. L. 117-2, and any similar U.S., non-U.S., state or local 
grant, subsidy, allowance, relief scheme, stimulus fund, program or measure enacted by a 
Governmental Entity in connection with or in response to COVID-19. 

“Designated Representations” means the Corix Designated Representations and the 
SWWC Designated Representations. 

“DPA” means Section 721 of the Defense Production Act of 1950, as amended (50 U.S.C. 
§4565), and all rules and regulations issued and effective thereunder. 

“Equity Interests” means, with respect to any Person, any and all shares, interests, 
participations, rights in or other equivalents of such Person’s capital stock, partnership interests, 
membership interests, limited liability company interests or other equivalent equity or ownership 
interests and any rights, warrants, stock appreciation rights, phantom stock or options 
exchangeable or exercisable for or convertible into such capital stock or other equity or ownership 
interests (whether embedded in other securities or not), and all rights, privileges, liabilities and 
obligations incident thereto (including any put rights, call rights, preemptive rights or rights of first 
refusal or offer with respect thereto). 

“ERISA” means the Employee Retirement Income Security Act of 1974. 

“ERISA Affiliate” with respect to an entity shall mean any other entity that, together with 
such first entity, would be treated as a single employer under Section 414 of the Code. 

“Estimated Corix Capital Expenditure Underage” shall exist when the Estimated Corix 
Capital Expenditure Amount is less than the Target Corix Capital Expenditure Amount and shall 
be equal to the amount of such deficiency on a dollar-for-dollar basis. 
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“Estimated Corix Net Indebtedness Overage” shall exist when the Estimated Corix Net 
Indebtedness exceeds the Target Corix Net Indebtedness and shall be equal to the amount of such 
overage on a dollar-for-dollar basis. 

“Estimated Corix Net Indebtedness Underage” shall exist when the Estimated Corix Net 
Indebtedness is less than the Target Corix Net Indebtedness and shall be equal to the amount of 
such deficiency on a dollar-for-dollar basis. 

“Estimated Corix Net Working Capital Overage” shall exist when the Estimated Corix Net 
Working Capital exceeds the Target Corix Net Working Capital and shall be equal to the amount 
of such overage on a dollar-for-dollar basis. 

“Estimated Corix Net Working Capital Underage” shall exist when the Estimated Corix 
Net Working Capital is less than the Target Corix Net Working Capital and shall be equal to the 
amount of such deficiency on a dollar-for-dollar basis. 

“Estimated SWWC Capital Expenditure Underage” shall exist when the Estimated SWWC 
Capital Expenditure Amount is less than the Target SWWC Capital Expenditure Amount and shall 
be equal to the amount of such deficiency on a dollar-for-dollar basis. 

“Estimated SWWC Net Indebtedness Overage” shall exist when the Estimated SWWC Net 
Indebtedness exceeds the Target SWWC Net Indebtedness and shall be equal to the amount of 
such overage on a dollar-for-dollar basis. 

“Estimated SWWC Net Indebtedness Underage” shall exist when the Estimated SWWC 
Net Indebtedness is less than the Target SWWC Net Indebtedness and shall be equal to the amount 
of such deficiency on a dollar-for-dollar basis. 

“Estimated SWWC Net Working Capital Overage” shall exist when the Estimated SWWC 
Net Working Capital exceeds the Target SWWC Net Working Capital and shall be equal to the 
amount of such overage on a dollar-for-dollar basis. 

“Estimated SWWC Net Working Capital Underage” shall exist when the Estimated 
SWWC Net Working Capital is less than the Target SWWC Net Working Capital and shall be 
equal to the amount of such deficiency on a dollar-for-dollar basis.  

“Excluded Business” means the businesses operated by the Excluded Business Entities and 
the district energy business, including the Excluded Business Assets and the Excluded Business 
Liabilities, as conducted or operated by Corix and its Subsidiaries prior to the Closing. 

“Excluded Business Assets” means the assets, properties, claims and rights of Corix and 
any of its Affiliates set forth on Section 12.2(e)(1) of the Corix Disclosure Letter, in addition to: 

(a) all cash, cash equivalents, credit cards and bank accounts Related to the Excluded 
Business, including those of the Excluded Business Entities or any of their Affiliates (other than 
the Contributed Corix Entities); 

(b) all Permits Related to the Excluded Business; 
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(c) all Contracts Related to the Excluded Business, and all rights or claims related to 
or arising under the foregoing; 

(d) all machinery, equipment, office equipment and supplies and all other items of 
tangible personal property (including all furniture, furnishings, fixtures, vehicles, tools, 
components, laptops, tablets and smartphones) that are Related to the Excluded Business or 
otherwise exclusively utilized by Excluded Business Personnel;  

(e) the Corix Marks, all goodwill associated therewith or symbolized thereby, all 
applications and registrations therefor and all rights and remedies against past, present, and future 
infringement, misappropriation, or other violation thereof; and 

(f) intellectual property Related to the Excluded Business. 

“Excluded Business Entities” means Corix Contract Utilities (US) Inc., Corix 
Infrastructure Services (US) Inc., Corix New Holdco Inc., Corix Utilities (Oklahoma) Inc., Corix 
Utility Systems (Washington) Inc., Corix Utilities (Cleveland) Inc., Cleveland Thermal LLC, 
Cleveland Thermal Generation, LLC, Cleveland Thermal Steam Distribution, LLC, Cleveland 
Thermal Chilled Water Distribution, LLC, Corix Utility Systems (US) Inc., Corix Utility Systems 
Hawaii, Inc., Corix Kaulele Systems, LLC, Corix Utility Systems (Alaska) Inc., Doyon Utilities, 
LLC, Corix Utility Systems (JBLM), LLC, Entegrus Inc., Oakridge Energy (GP) Inc., Oakridge 
Energy Limited Partnership, Corix Water Services, Inc., Corix Water Systems, Inc. and any Corix 
Subsidiary formed after the date of this Agreement for the purpose of engaging in the Excluded 
Business. 

“Excluded Business Liabilities” means the following liabilities of Corix and any of its 
Affiliates: 

(a) all liabilities to the extent Related to the Excluded Business Personnel or arising 
therefrom; 

 
(b) all liabilities in respect of any claim, whether or not presently threatened, asserted 

or pending, to the extent Related to the Excluded Business or the operation of the Excluded 
Business Assets; and 

(c) all liabilities to the extent arising out of any noncompliance Related to the Excluded 
Business Entities or the Excluded Business Personnel with any applicable Law. 

“Excluded Business Personnel” means employees of Corix and its Subsidiaries who 
perform functions Related to the Excluded Business and those employees listed on Section 12.2 
(e)(2) of the Corix Disclosure Letter. 

“Fraud” means, with respect to a Party, any actual and intentional fraud with respect to the 
making of representations and warranties or the performance of any covenants and other 
agreements contained in this Agreement and/or in the Ancillary Agreements, as finally determined 
by a court of competent jurisdiction, with the specific intent to deceive and mislead (as opposed to 
reckless indifference to the truth). 
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“GAAP” means accounting principles generally accepted in the United States of America 
as in effect from time to time, consistently applied and maintained throughout the applicable 
periods both as to classification or items and amounts. 

“ICA” means the Investment Canada Act. 

“ICA Approval” means either (i) the prescribed period under section 25.2 of the ICA shall 
have expired and no notice shall have been given under subsection 25.2(1) or subsection 25.3(2) 
of the ICA within the prescribed period, or (ii) if notice has been give under subsection 25.2(1) or 
subsection 25.3(2) of the ICA, then either: (a) the responsible Minister under the ICA shall have 
sent a notice under paragraph 25.2(4)(a) or paragraph 25.3(6)(b) of the ICA or (b) the Governor in 
Council shall have issued an order under paragraph 25.4(1)(b) of the ICA authorizing the Business 
Combination. 

“Indebtedness” means, with respect to any Person, without duplication, (i) all obligations 
of such Person for borrowed money, or with respect to deposits or advances of any kind to such 
Person, (ii) all obligations of such Person evidenced by bonds, debentures, notes or similar 
instruments, (iii) all capitalized lease obligations (as determined by GAAP) of such Person or 
obligations of such Person to pay the deferred and unpaid purchase price of property or equipment, 
(iv) all guarantees and arrangements having the economic effect of a guarantee of such Person of 
any Indebtedness of any other Person, (v) all obligations or undertakings of such Person to 
maintain or cause to be maintained the financial position or covenants of any other Person or to 
purchase the obligations or property of any other Person, (vi) net cash payment obligations of such 
Person under swaps, options, derivatives and other hedging agreements or arrangements that will 
be payable upon termination thereof (assuming they were terminated on the date of determination) 
or (vii) letters of credit, bank guarantees and other similar contractual obligations entered into by 
or on behalf of such Person. 

“Intellectual Property Rights” means all patents, trademarks, service marks, copyrights, 
trade secrets and other proprietary intellectual property. 

“Intercompany Indebtedness” means any and all of the following:  (a) the CIUS 
Shareholder Loan, (b) the SWWC Shareholder Loan, (c) any Short Term SH Loans, (d) any 
indebtedness owed by a Contributed Corix Entity to another Contributed Corix Entity, (e) any 
indebtedness owed by SWWC to an SWWC Subsidiary or by an SWWC Subsidiary to another 
SWWC Subsidiary and (f) any indebtedness owed by a Contributed Corix Entity to Corix or an 
Affiliate thereof,  or by  SWWC or an SWWC Subsidiary to SWMAC Holdco or an Affiliate 
thereof, in either case which indebtedness will become the obligation of CIUS under the terms of 
Section 12.8. 

“Investment Canada” means the Investment Review Division of Innovation, Science and 
Economic Development Canada. 

“IRS” means the U.S. Internal Revenue Service. 

“Knowledge” of (i) Corix means, with respect to any matter in question, the actual 
knowledge of the following: Lisa Sparrow (CEO), Catherine Heigel (EVP/COO), Mario Alonso 
(EVP/CFO) and Jim Devine (EVP/CSSO), (ii) SWWC means, with respect to any matter in 
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question, the actual knowledge of the following: Rob MacLean (CEO), Richard Rich (COO), 
Alison Zimlich (CFO), and Mark Rodriguez (VPHR/CHRO), (iii) SWMAC means, with respect 
to any matter in question, the actual knowledge of the following: Rob MacLean (CEO), Richard 
Rich (COO), Alison Zimlich (CFO), and Mark Rodriguez (VPHR/CHRO), and (iv) IIF Subway 
means, with respect to any matter in question, the actual knowledge of the following: Hai-Gi Li, 
Clara Lequin, and Mauricio Palazzi, in each of (i), (ii), (iii) and (iv) after making reasonable inquiry 
of such Person’s direct reports having primary responsibility for such matter. 

“Law” means any statute, law (including common law), ordinance, rule, regulation or other 
binding legal requirement, as applicable. 

“Loss(es)” means any and all judgments, losses, liabilities, amounts paid in settlement, 
damages, fines, penalties, deficiencies, losses and expenses (including interest, court costs, 
reasonable fees of attorneys, accountants and other experts or other reasonable expenses of 
litigation or other proceedings or of any claim, default or assessment). 

“Material Adverse Effect” with respect to any Person means any fact, circumstance, effect, 
change, event or development that has or would reasonably be expected to have, individually or in 
the aggregate, a material adverse effect on the business, assets, properties, financial condition or 
results of operations of such Person and its Subsidiaries, taken as a whole, excluding any fact, 
circumstance, effect, change, event or development to the extent that it results from or arises out 
of (i) changes or conditions generally affecting the industries in which such Person and any of its 
Subsidiaries operate, except to the extent such change or condition has a materially 
disproportionate effect on such Person and its Subsidiaries, taken as a whole, relative to others in 
the industries in which such Person and any of its Subsidiaries operate, (ii) general economic or 
political conditions or securities, regulatory, credit, financial or other capital markets conditions, 
in each case in the United States or any foreign jurisdiction, except to the extent such condition 
has a materially disproportionate effect on such Person and its Subsidiaries, taken as a whole, 
relative to others in the industries in which such Person and any of its Subsidiaries operate, (iii) any 
failure, in and of itself, by such Person to meet any internal or published projections, forecasts, 
estimates or predictions in respect of revenues, earnings or other financial or operating metrics for 
any period (it being understood that the facts or occurrences giving rise to or contributing to such 
failure may be deemed to constitute, or be taken into account in determining whether there has 
been or will be, a Material Adverse Effect), (iv) the execution and delivery of this Agreement or 
the public announcement, pendency or consummation or performance of the Business 
Combination or any of the other transactions contemplated by this Agreement, including the 
impact thereof on the relationships, contractual or otherwise, of such Person or any of its 
Subsidiaries with employees, Labor Organizations, customers, suppliers, partners or 
Governmental Entities, (v) any change in applicable Law or GAAP (or authoritative interpretation 
thereof), except to the extent such change has a materially disproportionate effect on such Person 
and its Subsidiaries, taken as a whole, relative to others in the industries in which such Person and 
any of its Subsidiaries operate, (vi) geopolitical conditions, the outbreak or escalation of hostilities, 
any acts of war, sabotage or terrorism, or any escalation or worsening of any such acts of war, 
sabotage or terrorism threatened or underway as of the date of this Agreement, except to the extent 
such effect has a materially disproportionate effect on such Person and its Subsidiaries, taken as a 
whole, relative to others in the industries in which such Person and any of its Subsidiaries operate, 
(vii) any hurricane, tornado, flood, earthquake, tsunami, natural disaster, mudslides, wild fires, 
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epidemics, pandemics (including COVID-19) or quarantines, acts of God or other natural disasters 
or comparable events in the United States, Canada or any other country or region in the world, or 
any escalation of the foregoing, except to the extent such effect has a materially disproportionate 
effect on such Person and its Subsidiaries, taken as a whole, relative to others in the industries in 
which such Person and any of its Subsidiaries operate, (viii) changes in interest or currency 
exchange rates, or (ix) any actions required to be taken, or required to be refrained from taking, 
pursuant to the express terms of this Agreement.  

“Organizational Documents” means any corporate, partnership or limited liability 
organizational documents, including certificates or articles of incorporation, notice of articles, 
bylaws, certificates of formation, operating agreements (including limited liability company 
agreements and agreements of limited partnership), certificates of limited partnership, partnership 
agreements, shareholder agreements and certificates of existence, as applicable. 

“Par Value” means, with respect to any Shareholder Loan as of any date of determination, 
the principal amount of such Shareholder Loan plus accrued and unpaid interest thereon, in each 
case as of such date. 

“Permitted Encumbrances” means: 

(a) those items set forth in Sections 4.18(a)-(e) of the Corix Disclosure Letter and 
Sections 6.18(a)-(e) of the SWWC Disclosure Letter; 

(b) liens for Taxes not yet due or delinquent or the validity of which is being contested 
in good faith by appropriate proceedings and for which adequate reserves have been established 
in accordance with GAAP or Canadian GAAP, as applicable; 

(c) mechanic’s, carriers’, workmen’s, repairmen’s or other like liens arising or incurred 
in the ordinary course of business for amounts not yet delinquent or for amounts the validity of 
which is being contested in good faith by appropriate proceedings and for which adequate reserves 
have been established in accordance with GAAP or Canadian GAAP, as applicable; 

(d) easements, covenants, rights of way, convents, conditions and restrictions and other 
similar encumbrances or imperfections of title, whether or not shown by the public records that 
currently do not, and would not reasonably be expected to, individually or in the aggregate, 
materially impair the value of such real property or materially impair the continued use and 
operation of such real property, as presently conducted;  

(e) matters that are shown in title reports, title commitments, title opinions or title 
policies that have been made available to the SWWC Parties or the Corix Parties, as applicable,  
and encroachments, Liens and any matters not of record that would be disclosed by an accurate 
survey or inspection of such real property that currently do not, and would not reasonably be 
expected to, individually or in the aggregate, materially impair the value of such real property or 
materially impair the continued use and operation of the such real property, as presently conducted 

(f) zoning, entitlement, environmental or conservation restrictions and other land use 
and environmental restrictions and ordinances imposed by Governmental Entities (but not 
violations thereof), if any, so long as such restrictions and ordinances currently do not, and would 
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not reasonably be expected to, individually or in the aggregate, materially impair the value of such 
real property or materially impair the continued use and operation of the such real property, as 
presently conducted; 

(g) rights, terms or conditions of any SWWC Lease or Corix Water Lease, as 
applicable; 

(h) with respect to any Corix Water Leased Property or SWWC Leased Property, any 
Liens affecting solely the interest of the landlord under the applicable SWWC Lease or Corix 
Water Lease; 

(i) Liens that will be released prior to or as of the Closing Date; and 

(j) Liens arising under this Agreement. 

“Person” means any natural person, firm, corporation, partnership, company, limited 
liability company, trust, joint venture, association, Governmental Entity or other entity. 

“Regulatory Material Adverse Effect” means a Corix Burdensome Effect or an SWWC 
Burdensome Effect. 

“Related to the Corix Water Business” means primarily relating to, primarily held for use 
with, or primarily used in connection with the Corix Water Business, in each case, as the context 
requires. 

“Related to the Excluded Business” means exclusively relating to, exclusively held for use 
with, or exclusively used in connection with the Excluded Business, in each case, as the context 
requires. 

“Representatives” means, with respect to a Party, such Party’s Affiliates, and its and their 
directors, officers, employees, managers, investment advisors, agents or professional and financial 
advisers. 

“Required Consents” means the Corix Regulatory Approvals and the SWWC Regulatory 
Approvals. 

“Sanctioned Person” means, at any time, (a) any Person listed on any Sanctions-related list 
of designated Persons maintained by the Office of Foreign Assets Control of the U.S. Department 
of the Treasury, the U.S. Department of State, the government of Canada, Global Affairs Canada, 
Public Safety Canada, the Department of Justice Canada, the United Nations Security Council, the 
European Union, any European Union member state, the United Kingdom or other relevant 
sanctions authority; (b) any Person located, organized or resident in a country or territory that is 
the subject of comprehensive Sanctions; and (c) any Person which is fifty percent (50%) or more 
owned or controlled by any such Person or Persons described in clauses (a) or (b) above. 

“Sanctions” means any economic or financial sanctions or trade embargoes imposed, 
administered or enforced by the Office of Foreign Assets Control of the U.S. Department of the 
Treasury, the U.S. Department of State, the government of Canada, Global Affairs Canada, Public 

Public Version - Redacted

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Virginia (Colchester) Application (4 of 4) 
Page 14 of 93



Safety Canada, the Department of Justice Canada, the United Nations Security Council, the 
European Union, any European Union member state, or the United Kingdom. 

“Senior Foreign Political Figure” has the meaning set forth in 31 C.F.R. § 1010.605(p). 

“Service Business” means, with respect to the U.S. and Canadian water and wastewater 
operations of Corix, the related electric, natural gas, and propane distribution, geothermal energy, 
and municipal service operations of Corix. 

“Shareholder Loans” means the SWWC Shareholder Loan and the CIUS Shareholder 
Loan. 

“Subsidiary” of any Person means another Person, an amount of the voting securities, other 
voting ownership or voting partnership interests of which is sufficient to elect at least a majority 
of its board of directors or other governing body (or, if there are no such voting interests, more 
than 50% of the Equity Interests in which) is owned directly or indirectly by such first Person. 

“SWWC Benefit Plan” means each (i) “employee benefit plan” within the meaning of 
Section 3(3) of ERISA (whether or not subject to ERISA), (ii) other benefit and compensation 
plan, contract, policy, program, practice, arrangement or agreement, including, but not limited to, 
pension, profit-sharing, savings, termination, executive compensation, phantom stock, change-in-
control, retention, salary continuation, vacation, sick leave, disability, death benefit, insurance, 
hospitalization, medical, dental, life, employee loan, educational assistance, fringe benefit, 
deferred compensation, retirement or post-retirement, severance, supplemental retirement, equity 
or equity-based, incentive and bonus plan, contract, policy, program, practice, arrangement or 
agreement, and (iii) other employment, consulting or other individual agreement, and each other 
benefit or compensation plan, practice, policy, contract, program, and arrangement, in each case 
of (i), (ii) and (iii) if, (x) it is sponsored, maintained or contributed to by SWWC or any SWWC 
Subsidiaries for the benefit of any current or former employees, directors, or individual 
independent contractors of SWWC or any of the SWWC Subsidiaries or (y) with respect to which 
SWWC or any of the SWWC Subsidiaries could have any actual or potential material liability, but 
excluding any multiemployer pension plan within the meaning of Section 3(37) of ERISA. 

“SWWC Burdensome Effect” means a material adverse effect on the business, properties, 
financial condition or results of operations of SWWC and the SWWC Subsidiaries, taken as a 
whole. 

“SWWC Cash” means, as at the date of determination, all (a) cash, bank deposits or cash 
equivalents (whether in hand or credited to any account with any banking, financial, lending or 
other similar institution or organization), (b) liquid or easily realizable stocks, shares, bonds, 
treasury bills and other securities (and interest accrued on each of the foregoing) and (c) such other 
line items designated for inclusion therein pursuant to the Accounting Principles, held by SWWC 
and the SWWC Subsidiaries on a consolidated basis and without duplication. 

“SWWC Material Adverse Effect” means a Material Adverse Effect with respect to 
SWWC Business.  
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“SWWC Net Indebtedness” means, as at the date of determination (without giving effect 
to the transactions contemplated in this Agreement), as determined in accordance with, and 
adjusted by, the Accounting Principles, (a) the BP Indebtedness of SWWC and the SWWC 
Subsidiaries on a consolidated basis and without duplication (stated as a positive amount), minus 
(b) the SWWC Cash. 

“SWWC Personnel” means any current or former director, officer, consultant or employee 
of SWWC or any SWWC Subsidiary. 

“SWWC Shareholder Loan” means (i) that certain Note Purchase Agreement, dated 
September 13, 2010, by and between SWMAC, IIF Subway and USA Water Services LLC, (ii) 
that certain Amended and Restated 7.7% Mezzanine Note, dated August 31, 2015, by and between 
IIF Subway and SWMAC and (iii) that certain Extension to the Maturity date of that Certain 
Amended and Restated 7.7% Mezzanine Note, dated August 31, 2015, by and between IIF Subway 
and SWMAC.  

“Target Corix Capital Expenditure” means $305,849,212. 

“Target Corix Net Indebtedness” means  $709,040,544. 

“Target Corix Net Working Capital” means $22,895,647. 

“Target SWWC Capital Expenditure” means $299,113,636. 

“Target SWWC Net Indebtedness” means $859,637,678. 

“Target SWWC Net Working Capital” means $7,815,657. 

“Tax Act” means the Income Tax Act (Canada). 

“Tax Return” means any return, declaration, statement, report, election, claim for refund, 
information return or similar filing (including the attached schedules) filed or required to be filed 
with respect to Taxes, including any schedule or attachment thereto, and including any amendment 
thereof. 

“Taxes” means any and all U.S. federal, state, local, or non-U.S. taxes, customs, tariffs, 
imposts, levies, duties, fees or other like assessments or charges of any kind, including gross 
income, net income, gross receipts, capital gains, net worth, payroll, employment, excise, 
severance, stamp, occupation, premium, windfall profits, capital stock, franchise, profits, branch 
profits, estimated, withholding, social security (or similar, including FICA), unemployment, 
disability, real property, or personal property, ad valorem, sales, services, digital services, use, 
transfer, documentary, recording, environmental, registration, value added, alternative or add-on 
minimum, or other tax, governmental charge, customs duty, tariff, impost, levy or other similar 
charges, in each case, in the nature of a tax and imposed by a Governmental Entity, together with 
all interest, penalties and additions imposed with respect to such amounts, and any liability for any 
of the foregoing resulting from having been a member of a group filing a combined, consolidated, 
affiliated, unitary or similar tax group, by operation of any other applicable tax Law, or as a 
transferee or successor. 
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“Taxing Authority” means any Governmental Entity responsible for the administration or 
collection of any Tax. 

“Treasury Regulations” means regulations promulgated by the IRS under the Code. 

12.3 Interpretation.  When a reference is made in this Agreement to an Exhibit, an 
Article or a Section, such reference shall be to an Exhibit, an Article or a Section of this Agreement 
unless otherwise indicated.  The table of contents, index of defined terms and headings contained 
in this Agreement are for reference purposes only and shall not affect in any way the meaning or 
interpretation of this Agreement.  Whenever the words “include,” “includes” or “including” are 
used in this Agreement, they shall be deemed to be followed by the words “without limitation.”  
Any reference herein to any statute shall also be deemed to refer to all rules and regulations 
promulgated thereunder.  The words “hereof,” “hereto,” “hereby,” “herein” and “hereunder” and 
words of similar import when used in this Agreement shall refer to this Agreement as a whole and 
not to any particular provision of this Agreement.  The term “or” is not exclusive.  The word 
“extent” in the phrase “to the extent” shall mean the degree to which a subject or other thing 
extends, and such phrase shall not mean simply “if.”  The definitions contained in this Agreement 
are applicable to the singular as well as the plural forms of such terms.  Any Law defined or 
referred to herein means such Law as amended, modified or supplemented as of the applicable 
date or period of time.  Any Contract defined or referred to herein means such Contract as from 
time to time amended, modified or supplemented, unless otherwise specifically indicated.  
References to a Person are also to its permitted successors and assigns.  Unless otherwise 
specifically indicated, all references to “dollars” and “$” will be deemed references to the lawful 
money of the United States of America.  Each of the Parties has participated in the drafting and 
negotiation of this Agreement.  If an ambiguity or question of intent or interpretation arises, this 
Agreement must be construed as if it is drafted by all the Parties, and no presumption or burden of 
proof shall arise favoring or disfavoring any Party by virtue of authorship of any of the provisions 
of this Agreement.  The words “made available” and words of similar import, with respect to the 
Corix Parties or the SWWC Parties, refer to documents which were, at least two (2) Business Days 
prior to the execution of this Agreement, posted to the data site maintained by such Party or its 
Representatives in connection with the transactions contemplated by this Agreement.  When 
calculating the period of time before which, within which or after which any act is to be done or 
step taken pursuant to this Agreement, (i) the date that is the reference date in calculating such 
period shall be excluded and (ii) if the last day of such period is not a Business Day, the period in 
question shall end on the next succeeding Business Day.  All references in this Agreement to a 
number of days are to such number of calendar days unless Business Days are specified.  
References herein to “as of the date hereof,” “as of the date of this Agreement” or words of similar 
import shall be deemed to mean “as of immediately prior to the execution and delivery of this 
Agreement.” 

12.4 Severability.  If any provision of this Agreement (or any portion thereof) or the 
application of any such provision (or any portion thereof) to any Person or circumstance shall be 
held invalid, illegal or unenforceable in any respect by a court or other Governmental Entity of 
competent jurisdiction, such invalidity, illegality or unenforceability shall not affect any other 
provision of this Agreement (or remaining portion thereof) or the application of such provision to 
any other Person or circumstances (including for the avoidance of doubt the failure to obtain a 
Required Consent).  Upon such determination that any term or other provision is invalid, illegal or 
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incapable of being enforced, the Parties shall negotiate in good faith to modify this Agreement and 
the Ancillary Agreement so as to effect the original intent of the Parties as closely as possibly in a 
mutually acceptable manner in order that the transactions contemplated by this Agreement are 
consummated as originally contemplated to the greatest extent possible. 

12.5 Counterparts.  This Agreement may be executed in two or more counterparts, all of 
which shall be considered one and the same agreement, and each such counterpart shall be deemed 
an original instrument.  A signed copy of this Agreement delivered by facsimile, email or other 
means of electronic transmission shall be deemed to have the same legal effect as delivery of an 
original signed copy of this Agreement.  This Agreement shall become effective when one or more 
counterparts have been signed by each of the Parties and delivered to each of the other Parties. 

12.6 Entire Agreement; No Third-Party Beneficiaries. 

(a) This Agreement, taken together with the Corix Disclosure Letter, the 
SWWC Disclosure Letter and the terms of the Ancillary Agreements, (i) constitute the entire 
agreement, and supersedes all prior and contemporaneous agreements, negotiations, 
understandings, and representations and warranties, both written and oral, between the Parties with 
respect to the Business Combination and the other transactions contemplated by this Agreement 
and (ii) is not intended to confer, and does not confer, upon any Person other than the Parties any 
rights or remedies.  

(b) Except for the representations and warranties contained in Article III and 
IV, the SWWC Parties acknowledge and agree that (i) that neither the Corix Parties nor any other 
Person on behalf of the Corix Parties has made or makes any other express or implied 
representation or warranty in connection with the transactions contemplated by this Agreement 
and (ii) the SWWC Parties expressly disclaim, and have not relied and are not relying on, any 
representations or warranties regarding Corix, the Contributed Corix Entities or their respective 
Affiliates or Representatives other than those contained in Article III and IV.  Except for the 
representations and warranties contained in Articles V and VI, the Corix Parties acknowledge and 
agree that (i) neither the SWWC Parties nor any other Person on behalf of the SWWC Parties has 
made or makes any other express or implied representation or warranty in connection with the 
transactions contemplated by this Agreement and (ii) the Corix Parties expressly disclaim, and 
have not relied and are not relying on, any representations or warranties regarding IIF Subway, 
SWMAC, SWWC and its Affiliates or Representatives other than those contained in Articles V 
and VI. 

12.7 Exhibits and Schedules; Article IV Representations and Warranties. 

(a) All Exhibits and Schedules, or documents expressly incorporated into this 
Agreement, are hereby incorporated into this Agreement and are hereby made a part hereof as if 
set out in full in this Agreement.  The Schedules shall be arranged in sections and subsections 
corresponding to the numbered and lettered Sections and subsections set forth in this Agreement.  
Any item disclosed in the Corix Disclosure Letter or in the SWWC Disclosure Letter 
corresponding to any Section or subsection of Articles III or IV (in the case of the Corix Disclosure 
Letter) or Articles V and VI (in the case of the SWWC Disclosure Letter) shall be deemed to have 
been disclosed with respect to every other section and subsection of Articles III or IV (in the case 
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of the Corix Disclosure Letter) or Articles V and VI (in the case of the SWWC Disclosure Letter), 
as applicable, where the relevance of such disclosure to such other Section or subsection is 
reasonably apparent on the face of the disclosure.  The information and disclosures set forth in the 
Schedules that correspond to the section or subsections of Articles III, IV, V and VI may not be 
limited to matters required to be disclosed in the Schedules, and any such additional information 
or disclosure is for informational purposes only and does not necessarily include other matters of 
a similar nature. 

(b) The Parties acknowledge that prior to the completion of the Corix 
Restructuring in accordance with this Agreement, a portion of the Corix Water Business will have 
been operated by Corix and certain of its Subsidiaries that are not Contributed Corix Entities.  
Accordingly, with respect to the representations and warranties set forth in Article IV, to the extent 
any such representation or warranty relates to Corix’s or any such Subsidiary’s operation of the 
Corix Water Business or any other matter (in respect of the Corix Water Business) that is the 
subject of any such representation or warranty prior to the completion of the Corix Restructuring, 
such representation or warranty (or applicable portion thereof), shall be made as to Corix or any 
such Subsidiary (and any applicable disclosures made by Corix with respect to Article III in the 
Corix Disclosure Letter shall qualify such representations and warranties) and the remedies with 
respect to any breaches of applicable representations or warranties shall be subject to Article XI. 

12.8 Expenses.   Upon the consummation of the Closing, CIUS will be responsible for 
all fees and expenses, including legal expenses, incurred by the Parties or their Affiliates in 
connection with the Business Combination and arrangements contemplated by this Agreement 
(including the negotiation hereof), it being understood that all Unrelated Corix Expenses shall be 
borne solely by Corix and its Affiliates; provided, that, except as provided in Section 10.2, if the 
Business Combination is not consummated, (a) subject to clause (c) below, all fees, costs and 
expenses incurred by the Corix Parties in connection with the negotiation of this Agreement, the 
performance of its obligations hereunder and the consummation of the transactions contemplated 
by this Agreement (including fees and expenses of attorneys’, accountants and other advisors) 
shall be borne by Corix, (b) subject to clause (c) below, all fees, costs and expenses incurred by 
the SWWC Parties in connection with the negotiation of this Agreement, the performance of its 
obligations hereunder and the consummation of the transactions contemplated by this Agreement 
(including fees and expenses of attorneys’, accountants and other advisors) shall be borne by IIF 
Subway and (c) any fees, costs and expenses related to third party advisors jointly engaged by the 
Parties in respect of the transactions contemplated by this Agreement shall be borne equally 
between Corix and IIF Subway. 

12.9 Governing Law.  THIS AGREEMENT SHALL BE GOVERNED BY, AND 
INTERPRETED AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE 
OF DELAWARE, REGARDLESS OF THE LAWS, RULES OR PRINCIPLES THAT MIGHT 
OTHERWISE GOVERN UNDER ANY APPLICABLE PRINCIPLES OF CONFLICTS OF 
LAWS OF THE STATE OF DELAWARE OR ANY OTHER JURISDICTION.  

12.10 Assignment.  Neither this Agreement nor any of the rights, interests or obligations 
under this Agreement shall be assigned, in whole or in part, by operation of Law or otherwise by 
any of the Parties without the prior written consent of the other Parties.  Any purported assignment 
without such consent shall be void. Subject to the two immediately preceding sentences, this 
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Agreement will be binding upon, inure to the benefit of, and be enforceable by, the Parties and 
their respective successors and permitted assigns. Notwithstanding the foregoing, the Parties 
expressly agree that, following the SWMAC Restructuring and concurrent with the Closing, IIF 
Subway shall be permitted to assign or transfer to SWMAC Holdco this Agreement and all 
obligations and rights of IIF Subway under this Agreement, in which event (a) this Agreement will 
be binding upon, inure to the benefit of, and be enforceable by SWMAC Holdco and (b) IIF 
Subway will be fully released from all of its obligations under this Agreement.   

12.11 Specific Enforcement; Consent to Jurisdiction. 

(a) The Parties acknowledge and agree that irreparable damage would occur in 
the event that any of the provisions of this Agreement were not performed in accordance with their 
specific terms or were otherwise breached, and that monetary damages, even if available, would 
not be an adequate remedy therefor.  It is accordingly agreed that, prior to the termination of this 
Agreement pursuant to Article X, the Parties shall be entitled to an injunction or injunctions to 
prevent breaches of this Agreement and to enforce specifically the performance of terms and 
provisions of this Agreement in any court referred to in clause (i) of Section 12.11(b), without 
proof of actual damages (and each Party hereby waives any requirement for the securing or posting 
of any bond in connection with such remedy), this being in addition to any other remedy to which 
they are entitled at law or in equity.  The Parties further agree not to assert that a remedy of specific 
enforcement is unenforceable, invalid, contrary to Law or inequitable for any reason, nor to assert 
that a remedy of monetary damages would provide an adequate remedy for any such breach. 

(b) Each of the Parties (i) consents to submit itself to the personal jurisdiction 
of any Delaware state court or any federal court located in the State of Delaware in the event any 
dispute arises out of this Agreement, the Business Combination or any of the other transactions 
contemplated by this Agreement, (ii) agrees that it will not attempt to deny or defeat such personal 
jurisdiction by motion or other request for leave from any such court and (iii) agrees that it will 
not bring any action relating to this Agreement, the Business Combination or any of the other 
transactions contemplated by this Agreement in any court other than any Delaware state court or 
any federal court sitting in the State of Delaware. 

12.12 Waiver of Jury Trial.  Each Party hereby irrevocably and unconditionally waives, 
to the fullest extent permitted by applicable Law, any right it may have to a trial by jury in respect 
of any suit, action or other proceeding arising out of this Agreement, the Business Combination or 
any of the other transactions contemplated by this Agreement.  Each Party (a) certifies that no 
representative, agent or attorney of any other Party has represented, expressly or otherwise, that 
such Party would not, in the event of any action, suit or other proceeding, seek to enforce the 
foregoing waiver, (b) understands and has considered the implications of this waiver, (c) makes 
this waiver voluntarily and (d) acknowledges that it and the other Parties have been induced to 
enter into this Agreement by, among other things, the mutual waiver and certifications in this 
Section 12.12. 

12.13 No Recourse.  Except (a) with respect to the Confidentiality Agreement, (b) with 
respect to the IIF Sponsor under the IIF Balancing Payment Commitment Letter or the Corix 
Sponsor under the Corix Balancing Payment Commitment Letter, and (c) in the event of Fraud, all 
claims, obligations, liabilities, or causes of action (whether in contract or in tort, in law or in equity, 
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or granted by statute) that may be based upon, in respect of, arise under, out or by reason of, be 
connected with, or relate in any manner to this Agreement, or the negotiation, execution, or 
performance of this Agreement (including any representation or warranty made in, in connection 
with, or as an inducement to, this Agreement), may be made only against (and such representations 
and warranties are those solely of) a Party and then only with respect to the specific obligations 
set forth herein with respect to such Party.  Except in the event of Fraud, no Person who is not a 
Party, including any current, former or future director, officer, employee, incorporator, member, 
partner, manager, stockholder, Affiliate, agent, attorney, representative or assignee of, and any 
financial advisor or lender to, any Party, or any current, former or future director, officer, 
employee, incorporator, member, partner, manager, stockholder, Affiliate, agent, attorney, 
representative or assignee of, and any financial advisor or lender to, any of the foregoing 
(collectively, the “Nonparty Affiliates”), shall have any liability (whether in contract or in tort, in 
law or in equity, or granted by statute) for any claims, causes of action, obligations, or liabilities 
arising under, out of, in connection with, or related in any manner to this Agreement or based on, 
in respect of, or by reason of this Agreement or its negotiation, execution, performance, or breach 
(other than as set forth in the Confidentiality Agreement, the IIF Balancing Payment Commitment 
Letter or the Corix Balancing Payment Commitment Letter), and, to the maximum extent permitted 
by Law, each Party hereby waives and releases all such liabilities, claims, causes of action, and 
obligations against any such Nonparty Affiliates.  Without limiting the foregoing, except (i) with 
respect to the Confidentiality Agreement, (ii) with respect to the IIF Sponsor under the IIF 
Balancing Payment Commitment Letter or the Corix Sponsor under the Corix Balancing Payment 
Commitment Letter, and (iii) in the event of Fraud, to the maximum extent permitted by Law, 
(x) each Party hereby waives and releases any and all rights, claims, demands, or causes of action 
that may otherwise be available at law or in equity, or granted by statute, to avoid or disregard the 
entity form of a Party or otherwise impose liability of a Party on any Nonparty Affiliate, whether 
granted by statute or based on theories of equity, agency, control, instrumentality, alter ego, 
domination, sham, single business enterprise, piercing the veil, unfairness, undercapitalization, or 
otherwise, and (y) each Party disclaims any reliance upon any Nonparty Affiliates with respect to 
the performance of this Agreement or any representation or warranty made in, in connection with, 
or as an inducement to this Agreement. 

[Remainder of page left intentionally blank] 
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IIF SUBWAY INVESTMENT L.P. 
 
By:  IIF Water Manager LLC, its General 
Partner   

 

By: ______________________________ 
Name:  Hai-Gi Li 
Title:   Authorized Signatory 
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SW MERGER ACQUISITION CORP.  
 

By: ______________________________ 
Name:  Robert MacLean 
Title:    Authorized Signatory 
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SOUTHWEST WATER COMPANY 
 

By: ______________________________ 
Name:  Robert MacLean 
Title:    President & CEO 
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Exhibit A 

TopCo Term Sheet 
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Exhibit B 
Transition Services Agreement Term Sheet 

Set forth below in this term sheet (the “Term Sheet”) are the significant terms of the Transition Services 
Agreement (the “TSA”) to be entered into among an Affiliate of CII that retains ownership of the Excluded 
Business as of the Closing Date (such Affiliate, “Remainco”), Corix Infrastructure Inc. (“CII”), and Corix 
Infrastructure (US) Inc. (“CIUS”) in connection with the Excluded Business Carveout and the related 
transactions contemplated by the Transaction Agreement (the “Agreement”) as of the Closing Date. For the 
purposes of this Term Sheet, each of Remainco, CII and CIUS are referred to as a “Party” and, together, 
the “Parties”.  Capitalized terms used in this Term Sheet shall have the meanings ascribed thereto in the 
Agreement. 

Parties “Service Provider” means a Party or any Affiliate thereof providing any 
Services under the TSA as set forth on an exhibit to the TSA. For the purposes 
of this Term Sheet, the Services that will be set forth on such exhibit are 
generally described on Schedule A and Schedule B attached hereto. 
 
“Service Recipient” means a Party or any Affiliate thereof in the capacity as 
a recipient of any Services under the TSA in accordance with the Services set 
forth on Schedule A or Schedule B. 

Services to Be Provided Service Provider will provide, or cause its Affiliates to provide, the Services 
to Service Recipient for the respective periods and on the other terms and 
conditions set forth in the TSA.   
 
The “Services” provided to Remainco as Service Recipient shall consist of the 
services provided to the Excluded Business Entities or the Excluded Business 
during the twelve (12)-month period prior to the Closing that are performed 
by personnel of (or use assets retained by) the Contributed Corix Entities, as 
identified and set forth on Schedule A. In the event that the Excluded Business 
is acquired during the Term (as defined below), the Parties will reasonably 
cooperate in good faith to modify Schedule A in order to add any additional 
services that may be reasonably requested by any such potential acquirer(s).  
 
The “Services” provided to CIUS as Service Recipient shall consist of the 
services identified and set forth on Schedule B.  In the event that Remainco or 
the Affiliate thereof providing Services to CIUS is acquired during the Term, 
the Parties will reasonably cooperate in good faith to ensure that such acquiror 
assumes any remaining obligations to provide such Services for the remainder 
of the Term. 
 
To the extent any service is inadvertently omitted from Schedule A or 
Schedule B, the Parties will reasonably agree in good faith on a resolution of 
such omission on mutually satisfactory terms. 
 
The Parties acknowledge the transitional nature of the Services.  Accordingly, 
following the Closing, Service Recipient agrees to use commercially 
reasonable efforts to make a transition off each Service to its own internal 
organization or to obtain alternate third-party sources to provide the Services.  
Service Provider will provide to Service Recipient reasonable cooperation and 
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assistance in connection with Service Recipient's transition from Services to 
replacement services. 

Service Standards Service Provider will use reasonable efforts, skill and judgment in providing 
the Services to Service Recipient.  Service Provider will provide all Services 
in accordance with applicable Law, including applicable Laws related to anti-
corruption, bribery and data protection.  
 
The Service Provider will provide the Services at a standard no less favorable 
in any material respect to the Service Recipient than the standard provided to 
the Service Recipient or its respective business during the twelve (12)-month 
period immediately preceding Closing. CIUS will, or will cause its Affiliates 
to, continue to monitor and manage the applicable Services set forth on Sched-
ule A, including making good faith efforts to perform the Services in 
accordance with the internal key performance indicators (to be set out in the 
TSA) monitored by the applicable Contributed Corix Entity prior to the Clos-
ing Date.  

Term of Services  Unless the TSA is earlier terminated in accordance with the TSA (or a shorter 
period is otherwise provided in the TSA with respect to a particular Service), 
the Services will be provided for a period of twelve (12) months after the 
Closing Date (the “Initial Term”) and, if the Initial Term for the provision of 
any Service expires and, despite having used its commercially reasonable 
efforts, the Service Recipient has not been able to complete the transition from 
or replacement of such Service, the Service Recipient may elect, upon at least 
sixty (60) days’ written notice to the Service Provider, to extend the provision 
of such Service until the Service Recipient is able to complete the transition 
from or replace such Service for two (2) additional periods of up to three (3) 
months each, following the expiration of the Initial Term (each, an “Extension 
Term” and, together with the Initial Term, the “Term”). Notwithstanding the 
foregoing, Corix or Remainco, as applicable, shall authorize CIUS to maintain 
a Microsoft tenant “@corixgroup” for a period of 24 months after the Closing 
Date. CIUS may, in its sole discretion thereafter, extend the term of use for 
the “@corixgroup” tenant for 2 additional periods of up to 3 months. 

Termination Rights Either Party may terminate the TSA for (i) material uncured breach (following 
a reasonable period to cure) by the other Party, and (ii) for insolvency or 
bankruptcy of the other Party.  
 
Service Recipient may terminate one or more Services on 30 days prior written 
notice.  

Fees and Payment; 
Reimbursable Expenses 

Fees:  Service Recipient shall pay Service Provider’s actual cost of providing 
any Service, taking into account a reasonable allocation of Service Provider’s 
overhead, consistent with past practice as documented in the TSA.  The Parties 
shall cooperate to prepare a budget setting forth a good faith estimate of the 
cost of the Services.  Service Recipient will be responsible for all taxes and 
similar charges imposed on the Services. 
 
Expenses: In addition to the fees, for the Initial Term and any Extension Term, 
Service Recipient shall reimburse Service Provider for all reasonable out-of-
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pocket costs and expenses incurred by Service Provider or its Affiliates in 
connection with providing the applicable Services hereunder. 
 
Payment Terms:  Service Provider shall provide monthly invoices of the cost 
of Services provided (including any reimbursable expenses), accompanied by 
reasonable documentation supporting the charges.  Service Recipient shall pay 
Service Provider within 30 days of receipt of such invoices. 

Limitations on Services Notwithstanding anything to the contrary in the TSA, Service Provider shall 
not be obligated to provide, or cause to be provided, any Service (or portion 
thereof): (a) to the extent performance of such Service (or portion thereof) 
would require Service Provider or any of its Affiliates to violate or breach any 
applicable Law, (b) with respect to services provided by CIUS as Service 
Provider, in connection with any business other than the Excluded Business, 
or (c) with respect to services to be provided by Remainco or CII as Service 
Provider, in connection with any business other than U.S. and Canadian 
regulated (whether regulated by governmental bodies or agencies, or subject 
to the mandatory or voluntary rules and regulations of industry groups or 
administrative bodies), quasi-regulated and unregulated water and wastewater 
operations of CIUS and its Affiliates following the Closing.  To the extent 
Service Provider is excused from performance due to the performance of the 
Service requiring a violation or breach of applicable Law, Service Provider 
will reasonably cooperate with Service Recipient to identify, and will use 
commercially reasonable efforts to implement in a timely fashion, a work-
around or other alternative arrangement to provide an equivalent service for 
any affected Services, at Service Recipient’s cost. 
 
The Services provided by Service Provider through third parties or using third 
party intellectual property will be subject to the terms and conditions of any 
agreements between such Service Provider and such third parties. Service 
Provider shall use commercially reasonable efforts to obtain any necessary 
consent from such third parties in order for such Services to be provided to the 
Service Recipient. The Service Recipient shall bear all of the third-party costs 
of obtaining the Consents and any fees or charges associated with the 
Consents, including any additional license, sublicense, access or transfer fees; 
provided, however, that Service Provider shall obtain Service Recipient’s 
written approval prior to obtaining a Consent that would result in Service Re-
cipient’s being responsible for any such costs. If any consent is not obtained, 
Service Provider will reasonably cooperate with Service Recipient to identify, 
and will use commercially reasonable efforts to implement in a timely fashion, 
a work-around or other alternative arrangement to provide an equivalent 
service for any affected Services, at Service Recipient’s cost. 

Indemnification The Service Recipient shall indemnify the Service Provider against any losses 
arising from providing the Services, provided that indemnification shall not 
apply to losses arising out of the gross negligence, willful misconduct, fraud, 
material breach of the TSA by Service Provider, or violation of law by the 
Service Provider. 

Disclaimer; 
Limitation on Liability  

No Party makes any representations or warranties in the TSA, express or 
implied, and each Party specifically disclaims any other warranties in the 
TSA, whether written or oral, express or implied, including, without 
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limitation, any warranty of quality, merchantability or fitness for a particular 
use or purpose or any warranty as to the non-infringement of any intellectual 
property rights of third parties, and without limiting the foregoing, the 
Services are provided “as-is, where is, with all faults” and without any 
warranty or representation in the TSA with respect thereto. 
 
Service Provider will be liable for errors or other failures to perform only to 
the extent arising from its gross negligence, willful misconduct, fraud or 
material breach of the TSA by the Service Provider. 
 
Except in the event of fraud, gross negligence, or willful misconduct of the 
other Party or its Affiliates or with respect to damages awarded to any third 
party pursuant to indemnification obligations under the TSA with respect to 
any third-party claims, in no event shall either Party have any liability under 
any provision of the TSA for any punitive, incidental, consequential, special 
or indirect damages, or loss of business reputation or opportunity relating to 
the breach or alleged breach of the TSA. 

Confidential Information Customary provisions to protect the confidential and proprietary information 
of Service Provider and Service Recipient to be included in the TSA. 

Ownership of Data & 
Intellectual Property 

All data relating to the Excluded Business that is generated or collected by 
Service Provider in connection with the provision of the Services to Service 
Recipient shall be owned by the Service Recipient.  Upon expiration or 
termination of the TSA (and from time to time during the term of the TSA, 
upon Service Recipient’s reasonable request), Service Provider will transfer 
such data to Service Recipient (and otherwise facilitate the extract or copying 
of such data), in a reasonably agreed upon form and format. 
 
All Intellectual Property that is developed or created by the Service Provider 
in connection with the provision of Services to Service Recipient shall be 
owned by the Service Recipient. To the extent that any right, title or interest 
in or to any such intellectual property vests in Service Provider, by operation 
of law or otherwise, Service Provider shall perpetually and irrevocably assign 
to the Service Recipient any and all such right, title, and interest throughout 
the world in and to such intellectual property, free and clear of all liens and 
encumbrances without the need for any further action by either Party. 
 
Subject to any applicable third party agreements pursuant to which Service 
Provider obtains rights to intellectual property, Service Provider shall grant to 
Service Recipient a perpetual, irrevocable, non-exclusive, royalty-free license 
(with a right to sublicense) to use and otherwise exploit (including the right to 
make derivative works of) any intellectual property that is owned or licensed 
from third parties by Service Provider and reasonably necessary for receipt, 
use or enjoyment of the Services provided by Service Provider and any prod-
ucts or materials emanating therefrom.  For the avoidance of doubt, the fore-
going license to Service Recipient shall include the right to use, modify, dis-
tribute, display, creative derivative works of or otherwise exploit any deliver-
ables of the Services provided to Service Recipient. 

Governing Law Delaware. 
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Dispute Resolution: 
 

Any disputes under the TSA shall be referred to an executive committee 
composed of at least the CEO of each of Service Provider and Service 
Recipient, or their respective designees, and at least one member of the senior 
management teams of IIF and the BCI Infrastructure & Renewable Resources 
Department (with the chairperson of such committee being appointed by IIF), 
which will negotiate in good faith to resolve such disputes.  In the event any 
such dispute is not resolved within thirty (30) days, any Party may seek to 
enforce its rights and remedies in courts of the state of Delaware, which shall 
have exclusive jurisdiction over claims and disputes arising out of the 
Agreement.  

Assignment Neither Party may assign any of its rights or delegate any of its duties under 
this Agreement without the prior written consent of the other Party; provided 
that each Party shall be permitted to assign its rights or duties to any of its 
Affiliates and that Remainco shall be permitted to assign its rights and duties 
to any third-party acquirer(s) in connection with a sale of the Excluded 
Business (in which case CIUS will cooperate and novate the TSA with respect 
to such rights and duties and Remainco will ensure that such successor agrees 
to continue to provide Services to CIUS pursuant to the terms of the TSA, if 
applicable).  
 
No assignment to an Affiliate shall relieve the assigning Party of its 
obligations under the TSA. 
 
All of the terms and provisions of this Agreement shall be binding on, and 
shall inure to the benefit of, the respective legal successors and permitted 
assigns of the Parties.  
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Exhibit D 
Accounting  Principles 

 
Set forth below are certain additional agreements and clarifications of the Corix Parties and the 
SWWC Parties with respect to the preparation of the Initial Estimated Payment Statements and 
the Final Closing Statement.  Capitalized terms used but not defined herein have the meanings 
given to them in the Agreement. 
Part I - “Accounting Principles” 
 
1. In the case of the Contributed Corix Entities (other than Excluded Business Entities) the 

“Accounting Principles” means: 

(i)  the accounting principles, policies, procedures and categorizations set forth in Part 
II below (“Specific Policies”);  

(ii)  and to the extent not inconsistent with clause (i) above, the same accounting 
policies, procedures, methods and practices as applied in the preparation of the most 
recent Corix Water Audited Financial Statements (the “Corix Historical Policies”); 
and 

(iii)  to the extent not inconsistent with clauses (i) and (ii) above, GAAP for the U.S. 
Reporting Contributed Corix Entities or Canadian GAAP for the Canadian 
Reporting Contributed Corix Entities, as applicable. 

In the event of any discrepancy, clause (i) above shall take precedence over clauses (ii) and 
(iii) above, and clause (ii) above shall take precedence over clause (iii). 
 
2. In the case of SWWC, SWMAC and the SWWC Subsidiaries the “Accounting Principles” 

means: 

(i)  the Specific Policies;  
(ii)  and to the extent not inconsistent with clause (i) above, the same accounting 

policies, procedures, methods and practices as applied in the preparation of the most 
recent SWWC Audited Financial Statements (the “SWWC Historical Policies” and 
together with the Corix Historical Policies, the “Historical Policies”); and 

(iii)  to the extent not inconsistent with clauses (i) and (ii) above, GAAP. 

In the event of any discrepancy, clause (i) above shall take precedence over clauses (ii) and 
(iii) above, and clause (ii) above shall take precedence over clause (iii).  
 
Part II - Specific Policies 
 
1. The calculation of each of Closing Corix Net Indebtedness and Closing SWWC Net 

Indebtedness (“Closing Net Indebtedness”), Closing Corix Net Working Capital and 
Closing SWWC Net Working Capital (“Closing Net Working Capital”), and Closing Corix 
Capital Expenditure Amount and Closing SWWC Capital Expenditure Amount (“Closing 
Capital Expenditure Amount”) (all of the foregoing calculations, collectively the 
“Calculations”) shall disregard the effects of (i) any expense or liability for which (A) the 
Corix Parties or (B) the SWWC Parties are expressly responsible under the Agreement and 
(ii) any purchase accounting adjustments as reflected under GAAP or Canadian GAAP, as 
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applicable, recorded as a result of the transactions contemplated by the Agreement. 

2. The Calculations shall be determined as of the Closing (the “Calculation Time”).  

3. The Calculations shall be based on facts and circumstances as they exist up to the Closing 
in accordance with FASB Accounting Standards Codification Topic 855, Subsequent 
Events (“ASC 855”), and shall exclude the effect of any act, or decision occurring after the 
Closing.  For purposes of applying ASC 855, the date on which the Final Closing Statement 
is delivered to the CIUS Shareholders shall be deemed the date on which the financial 
statements were authorized for issue. 

4. The Calculations shall be prepared in U.S. Dollars, and all amounts included in the 
Estimated Payment Statements and Final Closing Statement denominated in a currency 
other than U.S. Dollars shall be converted into U.S. Dollars as quoted by the Bank of 
Canada as of the Calculation Time.  

5. No amounts with respect to the Excluded Business Assets or Excluded Business Liabilities 
shall be included in the Calculations. 

6. For the avoidance of doubt, in the event of a mid-month close, assets and liabilities will be 
recorded for corresponding revenue and costs incurred month to date up to the Calculation 
Time and will be included in the Calculations. 

7. For the determination of Closing Net Working Capital, there shall be no change in the 
classification (i) of liabilities, either to a current liability of any liability that was previously 
characterized as a long-term liability in the most recent Corix Water Audited Financial 
Statements or SWWC Audited Financial Statements (together, the “Audited Financial 
Statements”) or to a long-term liability of any liability that was previously characterized as 
a current liability in the most recent Audited Financial Statements, or (ii) of assets, either 
to a long-term asset of any asset that was previously characterized as a current asset in the 
most recent Audited Financial Statements or to a current asset of any asset that was 
previously characterized as a long-term asset in the most recent Audited Financial 
Statements, in each case, other than any such change resulting solely from the passage of 
time to the extent consistent with the Historical Policies. 

8. For purposes of the preparation of the Calculations, the accruals for salaries, wages, paid 
time off, pension, severance, retention, bonuses, benefits, payroll Taxes and all other 
compensatory payments shall be calculated based on the actual amounts earned in respect 
of Corix Water Personnel or SWWC Personnel (as the case may be) as of the Calculation 
Time.  No amounts shall be included in the Calculations for employees who are not Corix 
Water Personnel or SWWC Personnel. 

9. The calculation of the annual bonus accrual included in Closing Net Working Capital shall 
consider actual results relative to the plan on which the bonus obligations are based through 
the Closing Date with the obligation (including payroll Taxes and social security costs) 
recorded reflecting the pro rata portion of the full-year bonus. For the avoidance of doubt, 
no transaction bonuses shall be included in such accruals. 

10. No amounts for fees, costs or expenses incurred in connection with consummation of the 
transactions contemplated by the Agreement shall be included in the Calculations. 
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11. All intercompany accounts (including payables and receivables) solely between (i) a 
Contributed Corix Entity on the one hand and another Contributed Corix Entity on the other 
hand or (ii) SWWC or SWMAC on the one hand and either SWWC, SWMAC or any 
SWWC Subsidiary on the other hand, in each case, shall be reconciled and eliminated for 
purposes of the Calculations. 

12. The provisions of this Exhibit shall be interpreted to avoid double counting (whether 
positive or negative) of any item included in the Initial Estimate Payment Statements. 

Part III – Illustrative Calculations 
 
Closing Net Working Capital (Calculations of Estimated Corix Net Working Capital and 

Estimated SWWC Net Working Capital) 

The illustrative calculation of Closing Net Working Capital (including the specific values in 
the line items) set forth on Appendix I hereto has been included for illustrative purposes only. 
The line items included therein represent the line items to be included in Closing Net Working 
Capital; however, the amounts contained within the line items shall not form part of the 
calculation of Closing Net Working Capital and remain subject to the terms and provisions of 
the Agreement, including these Accounting Principles.  

Closing Net Indebtedness (Calculations of Estimated Corix Net Indebtedness and Estimated 

SWWC Net Indebtedness) 

 

The illustrative calculation of Closing Net Indebtedness (including the specific values in the 
line items) set forth on Appendix I hereto has been included for illustrative purposes only.  The 
line items included therein represent the line items to be included in Closing Net Indebtedness; 
however, the amounts contained within the line items shall not form part of the calculation of 
Closing Net Indebtedness and remain subject to the terms and provisions of the Agreement, 
including these Accounting Principles. 

Closing Capital Expenditure Amount (Calculations of Estimated Corix Capital Expenditure 

Amount and Estimated SWWC Capital Expenditure Amount) 

The illustrative calculation of Closing Capital Expenditure Amount (including the specific 
values in the line items) set forth on Appendix I hereto has been included for illustrative 
purposes only.  The line items included therein represent the line items to be included in 
Closing Capital Expenditure Amount; however, the amounts contained within the line items 
shall not form part of the calculation of Closing Capital Expenditure Amount and remain 
subject to the terms and provisions of the Agreement, including these Accounting Principles. 

Equity Balancing Payment 

The illustrative calculation of the Equity Balancing Payment (including the specific values in 
the line items) set forth on Appendix I hereto has been included for illustrative purposes only. 
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Appendix I 
[see attached] 
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CERTIFICATE OF SERVICE 

I certify that on November 28, 2022, a copy of the foregoing Joint Petition was delivered 

to the following individuals  

William H. Chambliss, Esq. 
Office of General Counsel 
State Corporation Commission 
Tyler Building – 10th Floor 
1300 East Main Street 
Richmond, Virginia 23219 
William.Chambliss@scc.virginia.gov 

C. Meade Browder, Jr., Esq.
Senior Assistant Attorney General
Division of Consumer Counsel
Office of the Attorney General
202 N. Ninth Street – 8th Floor
Richmond, Virginia 23219
mbrowder@oag.state.va.us

/s/ Brian R. Greene 
Brian R. Greene 
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Brian R. Greene 
BGreene@GreeneHurlocker.com  

Direct Dial: 804.672.4542 
 

November 28, 2022 
 
BY Electronic Filing (Public Version) and Hand Delivery (Confidential – ES Version) 
 
The Honorable Bernard Logan, Clerk 
Virginia State Corporation Commission 
Document Control Center 
Tyler Building, First Floor 
1300 East Main Street 
Richmond, Virginia 23219 
  

Re: Joint Petition of Massanutten Public Service Corporation, Corix 
Infrastructure, Inc., Corix Infrastructure (US) Inc., IIF Subway Investment 
LP, SW Merger Acquisition Corp., and Southwest Water Company for 
Approval of Change in Control Under Chapter 5 of Title 56 of the Code of 
Virginia  

 Case No. PUR-2022-NEW 
  

Dear Mr. Logan: 
 

Enclosed for filing in the above-referenced proceeding please find the Joint Petition of 
Massanutten Public Service Corporation, Corix Infrastructure, Inc., Corix Infrastructure (US) Inc., 
IIF Subway Investment LP, SW Merger Acquisition Corp., and Southwest Water Company for 
Approval of Change in Control Under Chapter 5 of Title 56 of the Code of Virginia. We are 
electronically filing the public version of this Joint Petition. The confidential version (containing 
extraordinarily sensitive information) will be hand-delivered to the Commission today.  

 
Please note that the Motion for a Protective Ruling is being filed concurrently with this 

Joint Petition under separate cover.  
 
Please do not hesitate to contact me if you have any questions about this filing. 

 
Sincerely, 

   
     /s/ Brian R. Greene 

 
 Brian R. Greene  

 
cc: William H. Chambliss (William.Chambliss@scc.virginia.gov) (Public Version via e-mail) 
 C. Meade Browder, Jr. (mbrowder@oag.state.va.us) (Public Version via e-mail) 
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COMMONWEALTH OF VIRGINIA 
 

STATE CORPORATION COMMISSION 
 

 
 
JOINT PETITION OF 
 
MASSANUTTEN PUBLIC SERVICE 
CORPORATION 
and 
CORIX INFRASTRUCTURE INC. 
and 
CORIX INFRASTRUCTURE (US) 
INC. 
and  
IIF SUBWAY INVESTMENT LP 
and  
SW MERGER ACQUISITION CORP. 
and 
SOUTHWEST WATER COMPANY 
 
For Approval of Change of Control 
Under Chapter 5 of Title 56 of the Code 
of Virginia 
 

** 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
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CASE NO. PUR-2022-_____ 

JOINT PETITION 

Massanutten Public Service Corporation (“Massanutten” or “Company”), along with 

Corix Infrastructure Inc. (“CII”), Corix Infrastructure (US) Inc. (“Corix US”), IIF Subway 

Investment LP (“IIF Subway”), SW Merger Acquisition Corp. (“SWMAC”), and Southwest 

Water Company (“SouthWest”) (collectively, the “Joint Petitioners”), by and through counsel 

and pursuant to the provisions of Chapter 5 of Title 56 of the Code of Virginia, respectfully 

request that the Virginia State Corporation Commission (the “Commission”) approve a merger 

involving the Company’s indirect parent company, Corix US, and SWMAC. 
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The Joint Petitioners state the following in support of this Joint Petition: 

A. Summary 

1. The Joint Petitioners respectfully request that the Commission authorize a 

proposed merger of SWMAC and Corix US to create a larger, stronger water and wastewater 

company. The Proposed Transaction1 does not involve a change in direct control of the 

Company. Nor does the Proposed Transaction involve a transfer of the stock of the Company. 

Figure 1 depicts the simplified organization of Corix US and SWMAC before the Proposed 

Transaction, and Figure 2 provides a simplified organization chart reflecting the combined 

company after SWMAC merges with and into Corix US. As part of the business combination, 

Corix US will organize Intermediate Newco under the laws of Delaware (“Intermediate 

Newco”). As explained in more detail below, Intermediate Newco will be a holding company 

that will acquire indirect control of the Company and direct control of SouthWest. 

  

 
1 As defined in paragraph 7 (Description of the Proposed Transaction), see below. 
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Figure 1 

 
 

Figure 22 

 
 

2. In short, the Proposed Transaction brings together two like-minded water and 

wastewater businesses that share a common mission, vision and values. The combined company 

 
2 It is anticipated that, as of closing, CII and an affiliate or affiliates of CII will collectively own 50% of 
Corix US’s outstanding stock. 
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will have additional scale and will be well-positioned to make the long-term investments needed 

to collect and dispose of wastewater and deliver water safely, reliably and sustainably to 

customers in Virginia.   

B. Description of the Joint Petitioners 

Massanutten Public Service Corporation 

3. Massanutten is a Virginia public service corporation that provides regulated water 

and wastewater service to approximately 3,000 water and sewer customers in and around 

Massanutten Village, a mountain resort community located in Rockingham County, Virginia. 

Massanutten is one of numerous regulated utilities ultimately owned by CII. Massanutten’s 

immediate parent company is Corix Regulated Utilities (US) Inc. f/k/a Utilities, Inc. (“CRU 

US”) and its ultimate parent company is CII. Massanutten’s corporate address is: 1550 Resort 

Drive, McGaheysville, Virginia 22840. 

CII and Corix US 

4. Corix US is a corporation incorporated under the laws of Delaware. Corix US is 

owned by CII.3 CII, through its operating subsidiaries, owns and operates approximately 385 

water, 310 wastewater, two electricity distribution, one propane, three geothermal, one 

municipal, and three natural gas distribution systems in the United States and Canada. CII’s 

water and wastewater utilities and related businesses4 serve over 800,000 people in 18 U.S. states 

and two Canadian provinces. Corix US indirectly owns 100% of the Company. 

 
3 British Columbia Investment Management Corporation indirectly controls CII. 
4 CII’s related businesses include the electric, natural gas, and propane distribution, geothermal energy 
delivery and municipal service operations of CII related to its U.S. and Canadian water and wastewater 
operations. This Joint Petition refers to these CII business activities as the related businesses.  
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SWMAC, IIF Subway, and SouthWest 

5. SWMAC is a Delaware corporation that owns 100% of SouthWest. SWMAC, 

through its operating subsidiaries, owns and operates 18 water and wastewater utility companies 

in the United States. SWMAC’s water and wastewater utilities provide service to over 500,000 

people in seven U.S. states.5 SWMAC is owned by IIF Subway and Bazos CIV, L.P. (“Bazos”)6  

IIF Subway is a Delaware limited partnership that owns 75% of SWMAC. Bazos, a Delaware 

limited partnership, owns the remaining 25% of SWMAC’s stock. 

C. Counsel for the Joint Petitioners 

6. The attorneys for the Company, CII, and Corix US, upon whom all pleadings and 

notices should be served, are: 

 
Brian R. Greene 
Eric W. Hurlocker 
Eric J. Wallace 
GreeneHurlocker, PLC 
4908 Monument Avenue, Suite 200 
Richmond, Virginia 23230 
804-672-4542 (BRG) 
804-672-4551 (EWH) 
804-672-4544 (EJW) 
BGreene@GreeneHurlocker.com  
EHurlocker@GreeneHurlocker.com  
EWallace@GreeneHurlocker.com  

 
7. The attorneys for SWMAC, IIF Subway, and SouthWest, upon whom all 

pleadings and notices should be served, are: 

 
5 Alabama, California, Florida, Louisiana, Oregon, South Carolina, and Texas. 
6 IIF Subway is indirectly owned by IIF US Holding 2 LP, and Bazos is indirectly owned by the German 
reinsurer, Munich RE (Münchener Rückversicherungs-Gesellschaft Aktiengesellschaft in München). 
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Elaine S. Ryan 
Jontille D. Ray 
McGuireWoods LLP 
Gateway Plaza 
800 East Canal Street 
Richmond, Virginia 23219-3916 
804-775-1090 (ESR) 
804-775-1173 (JDR) 
eryan@mcguirewoods.com  
jray@mcguirewoods.com  

 
D. Contents of the Joint Petition 

8. The contents of this Joint Petition are organized as follows: 

• Appendix A –Transaction Summary 

• Appendix B – Transaction Agreement7 

E. Description of the Proposed Transaction 

9. On August 26, 2022, CII and Corix US (the “Corix Parties”) entered into a 

transaction agreement (“Transaction Agreement”) with IIF Subway, SWMAC and SouthWest 

(the “SouthWest Parties”). The Transaction Agreement provides a framework for combining 

CII’s water, wastewater, and related businesses, with the water and wastewater businesses owned 

by SWMAC. When the transactions contemplated by the Transaction Agreement are completed, 

CII and an affiliate or affiliates of CII will own 50% of Corix US and SWMAC Holdco, an entity 

that will be formed by SWMAC’s shareholders before closing, will own the other 50% of Corix 

US. Corix US, in turn, will indirectly own and control all the CII water, wastewater, and related 

businesses, and the SWMAC water and wastewater businesses (the “Proposed Transaction”). To 

prepare for the Proposed Transaction, both the Corix Parties and the SouthWest Parties will 

undertake pre-closing restructuring transactions.  

 
7 Exhibit A and Appendix I to Exhibit D are both Extraordinarily Sensitive. 
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10. After the Corix Parties and the SouthWest Parties complete the pre-closing 

restructuring transactions, SWMAC will merge with and into Corix US, with Corix US being the 

surviving entity. As a result of this step, SWMAC Holdco will acquire 50% of Corix US’s stock, 

Corix US will acquire the outstanding stock of SouthWest currently owned by SWMAC, and 

Corix US will continue to indirectly own the Company.  

11. Corix US then will transfer all of the outstanding equity of SouthWest and certain 

Corix US entities to Intermediate Newco.8 In exchange for this contribution of stock, 

Intermediate Newco will issue stock to Corix US and assume all of Corix US’s third-party debt, 

with Intermediate Newco being a wholly owned subsidiary of Corix US.  

12. Thus, upon consummation of the Proposed Transaction: (a) CII and an affiliate or 

affiliates of CII will own 50% of Corix US’s stock; and (b) SWMAC Holdco will own the 

remaining 50% of Corix US’s stock. Corix US will own all of the stock of Intermediate Newco, 

and Intermediate Newco will indirectly own all of the utility operating subsidiaries comprising 

the CII water, wastewater, and related businesses, as well as the SWMAC water and wastewater 

business, completing the merger of equals. Appendix B is a copy of the Transaction Agreement. 

Appendix A contains a summary of the Proposed Transaction. 

13. The Proposed Transaction takes place well above the utility operating company 

level. For clarity, the Proposed Transaction does not involve the transfer of the Company’s stock 

or its assets. Nor will the stock or assets of the Company be pledged or encumbered as a result of 

the Proposed Transaction. 

14. Intermediate Newco will be headquartered in Sugar Land, Texas, and CII’s 

current office in Chicago, Illinois will serve as the hub of Intermediate Newco’s shared service 

 
8 Corix US will transfer all of Inland Pacific Resource Inc.’s stock and all of Corix Utility Systems 
(Georgia) Inc.’s stock to Intermediate Newco.  
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operations. Massanutten will maintain offices and facilities consistent with its obligations to 

serve customers and will continue to maintain a local presence in Virginia.  

15. The President of the Company, Dana Hill, will remain the President of the 

Company. The Chief Executive Officer of the combined company will be Rob MacLean, the 

current CEO of SWMAC and SouthWest.  

16. As of closing, the combined company will be governed by a board of nine 

directors: the combined company’s CEO, four shareholder representatives, and four independent 

directors, one of whom will be the chair.  

17. The Transaction Agreement requires certain conditions to be satisfied in order to 

close the Proposed Transaction. These conditions include, but are not limited to, obtaining all 

applicable government approvals and consents. Based on the various closing conditions, the 

closing is anticipated to occur in late 2023.  

F. Requested Commission Approval and Legal Standards  

18. Pursuant to Section 56-88.1 of the Transfers Act, no person “shall, directly or 

indirectly, acquire or dispose of control of ... [a] public utility within the meaning of this chapter, 

or all of the assets thereof, without the prior approval of the Commission.” 

19. The Company is a public utility as defined by the Transfers Act, as it “owns and 

operates facilities within the Commonwealth . . . for the furnishing of sewerage facilities or 

water.” Va. Code § 56-88. 

20. The change in ownership of the Company’s parent, Corix US, meets the 

requirements of the Transfer Act under Virginia Code §§ 56-88.1 and 56-90. Therefore, the 

Commission’s consideration of this Joint Petition is governed by Section 56-90 of the Transfers 
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Act, which requires the Commission to approve this Joint Petition when it is satisfied that 

“adequate service to the public at just and reasonable rates will not be impaired or jeopardized.”  

21. As required by Va. Code § 56-90, this Joint Petition is signed and verified by each 

of the Joint Petitioners. 

22. As explained below and in Appendix A (the Transaction Summary), the Proposed 

Transaction meets the standards set out in the Transfers Act. 

G. The Proposed Transaction will not impair or jeopardize the Company’s 
service or reasonable rates. 
 

23. The Joint Petitioners are committed to providing adequate, efficient, safe, and 

reliable water and wastewater service, and the Proposed Transaction will not diminish in any 

way the Company’s ability to do so. To the contrary, the Proposed Transaction will result in the 

combination of two strong water and wastewater utility holding companies that both possess 

financial, technical, and managerial expertise in the water and wastewater industries while also 

having a shared mission and values. The Proposed Transaction is highly complementary and 

allows for sharing prudent practices to support the creation of a larger, stronger water and 

wastewater company.  

24. The Proposed Transaction satisfies the standard of approval as articulated in the 

Transfers Act in that “adequate service to the public at just and reasonable rates will not be 

impaired or jeopardized.” Accordingly, the Proposed Transaction is consistent with the public 

convenience and necessity and should be approved for, among others, the following reasons. 

25. The Company’s rates and terms and conditions of service that are in effect 

currently will not change as a result of the Proposed Transaction. Moreover, as financial benefits 

from the combination are achieved over time, the Joint Petitioners believe that the combined 

company may lead to lower costs and thereby help the Company keep its water and wastewater 
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utility rates lower than they otherwise would have been without the combined company. In short, 

customers will realize the benefits of the Proposed Transaction over time when the combined 

company’s cost structure is reflected in the Company’s revenue requirement in future rate 

proceedings. 

26. The Proposed Transaction will provide the Company’s employees with access to 

additional experiences and resources, which will benefit the Company’s customers. The 

increased scale and enhanced financial foundation of the combined company will improve the 

Company’s ability to make significant, long-term investments required to continue providing 

quality water and wastewater services to the local communities served by the Company. The 

combined company’s investments in water and wastewater infrastructure improvements will 

ensure best-in-class service and high-quality water that is safe, reliable, sustainable, and 

affordable. 

27. CII and SWMAC – separately and combined – have the financial, technical, and 

managerial expertise to own and operate water and wastewater utilities in Virginia. CII provides 

water, wastewater and related utility and municipal services to approximately 800,000 people in 

18 U.S. states,9 including Virginia, and two Canadian provinces.10 CII’s subsidiaries employ 

approximately 800 people in the water, wastewater and related businesses who operate 385 

water, 310 wastewater, two electricity distribution, one propane, three geothermal, one 

municipal, and three natural gas distribution systems in the United States and Canada.  

28. Similarly, SWMAC’s operating subsidiaries provide water and wastewater utility 

services to approximately 500,000 people in seven U.S. states – Alabama, California, Florida, 

 
9 Alabama, Alaska, Arizona, Florida, Georgia, Illinois, Indiana, Kentucky, Louisiana, Maryland, Nevada, 
New Jersey, North Carolina, Pennsylvania, South Carolina, Tennessee, Texas, and Virginia. 
10 Alberta and British Columbia. 
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Louisiana, Oregon, South Carolina, and Texas. SWMAC’s subsidiaries have approximately 500 

employees operating approximately 170 water systems and 50 wastewater systems across those 

seven states. The combined company will have more than 1,300 employees serving more than 

1.3 million people across 20 U.S. states and two Canadian provinces.  

29. The combined company’s financial resources, increased scale, and enhanced 

financial foundation will enable significant, long-term investments needed to continue providing 

best-in-class water and wastewater services. These investments, together with the sharing of 

prudent practices and operating expertise of both companies, will benefit customers through the 

continued safe, reliable, and sustainable delivery of critical water and wastewater services and 

high-quality customer service. The combination will create a more diverse group of employees 

with more collective knowledge and expertise in providing quality water and wastewater 

services, which will be shared throughout the combined company, including the employees 

assigned to Virginia. 

30. In addition, the combination is expected to produce financial benefits, such as 

reductions in costs of board governance, senior executives, and audits, which will benefit 

customers. The combination also is expected to produce longer term financial benefits as the 

integration of CII’s and SWMAC’s water and wastewater businesses occurs methodically and 

systematically over time. 

31. The combination will have no impact on the Commission’s continuing regulation 

of the Company as a regulated water and wastewater utility in Virginia. The Company will 

remain a public utility subject to regulation by the Commission pursuant to applicable Virginia 

law.  
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H. Post-Closing Integration Plans 

32. In order to achieve an efficient and productive integration of CII’s water, 

wastewater and related businesses with SWMAC’s water and wastewater businesses and 

maximize the longer-term benefits for customers, the combined company plans to methodically 

and systematically address integration opportunities. This will include in-depth analyses of 

integration benefits and costs, and the development and implementation of plans for integrating 

systems, operations, processes, and resources.  

33. Although CII and SWMAC do not expect significant net financial synergies to 

result from the proposed combination, the companies do expect, over time, to be able to identify 

and achieve cost savings as a result of future integration. The integration of CII’s water, 

wastewater, and related businesses with SWMAC’s water and wastewater businesses will be a 

significant undertaking and such savings will occur over time as a result of the combination and 

the integration of various functions. However, as noted above, there will be costs associated with 

integrating certain functions and activities. Customers will receive the benefits of these efforts, 

net of integration costs, in future rate proceedings.    

34. Until the Company enters into a new affiliate interest agreement after closing, the 

Company will continue to use its existing affiliate interest agreement to allocate corporate shared 

services costs. If and when the Company enters into a new affiliate interest agreement, or 

modifies the terms of its existing agreement, the Company will request Commission approval 

pursuant to Va. Code § 56-76 et seq. 

I. Conclusion 

35. For all the reasons set forth in and supported by this Joint Petition, the Proposed 

Transaction satisfies the legal requirements for approval by the Commission.  

WHEREFORE, the Joint Petitioners request that the Commission enter an Order: 
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(1) Granting approval of the Proposed Transaction as described in this Joint Petition 

and in the attached Agreement and Transaction Summary; and 

(2) Directing such other relief as may be appropriate and necessary to allow the Joint 

Petitioners to consummate the Proposed Transaction. 

Respectfully submitted,  
 

MASSANUTTEN PUBLIC SERVICE CORPORATION  
CORIX INFRASTRUCTURE INC.  
CORIX INFRASTRUCTURE (US) INC. 
IIF SUBWAY INVESTMENT LP  
SW MERGER ACQUISITION CORP. 
and 
SOUTHWEST WATER COMPANY 
 
By Counsel 

 
 
 

/s/ Brian R. Greene 
Brian R. Greene 
Eric W. Hurlocker 
Eric J. Wallace 
GreeneHurlocker, PLC 
4908 Monument Avenue, Suite 200 
Richmond, Virginia 23230 
804-672-4542 (BRG) 
804-672-4551 (EWH) 
804-672-4544 (EJW) 
BGreene@GreeneHurlocker.com 
EHurlocker@GreeneHurlocker.com 
EWallace@GreeneHurlocker.com  
 
Counsel for Massanutten Public 
Service Corporation;  
Corix Infrastructure Inc.; and  
Corix Infrastructure (US) Inc. 
 

/s/ Jontille D. Ray 
Elaine S. Ryan 
Jontille D. Ray 
McGuireWoods LLP 
Gateway Plaza 
800 East Canal Street 
Richmond, VA 23219-3916 
804-775-1090 (ESR) 
804-775-1173 (JDR) 
eryan@mcguirewoods.com 
jray@mcguirewoods.com 
 
Counsel for IIF Subway 
Investment LP;  
SW Merger Acquisition Corp.; and 
Southwest Water Company 

 
Dated: November 28, 2022 

 
  

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Virginia (Massanutten) Application (1 of 4) 
Page 14 of 80

mailto:mgrigg@mcguirewoods.com
mailto:mgrigg@mcguirewoods.com


N/A

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Virginia (Massanutten) Application (1 of 4) 
Page 15 of 80



ATTACHMENT

VERIFICATION

I, Matthew Hofmeister, being first duly sworn, hereby state that:

(1) I am Secretary of Massanutten Public Service Corporation;
(2) I am authorized to make this Verification on behalf of Massanutten Public Service

Corporation; and
(3) The statements in the foregoing Joint Petition relating to Massanutten Public Service

Corporation are true and correct to the best of my knowledge and belief.

I declare under penalty of perjury that the foregoing is true and correct.
<vT

Executed this ~ day of November, 2022.

1YWJ~
Matthew Hofmeister

State of

City/County of t'\ ILW NV V-tb

SWORN TO AND SUBSCRIBED before me on the ~I"'T day of November, 2022.

SEAL ~
Registration Number

My Commission Expires: q IG 1z~

JAMESVISTE
Notary Public

State of Wisconsin

•
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ATTACHMENT

VERIF'ICATION

I, Shawn Elicegui, being first duly sworn, hereby state that:

(1) I am Corporate Secretary of Corix Infrastructure Inc. and Corix Infrastructure (US)

Inc.;
(2) I am authorized to make this Verification on behalf of Corix Infrastructure Inc. and

Corix Infrastructure (US) Inc.; and

(3) The statements in the foregoing Joint Petition relating to Corix Infrastructure [nc. and

Corix Infrastructure (US) Inc. are true and correct to the best of my knowledge and

belief.

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

Executed this zl{ day of November, 2022.

Shawn Elicegui

State of luq',r$.ù*"

ciry/county of \,\) [,\s\Dt-

SWORN TO AND SUBSCzuBED before me on tfr" å-\,91day of Nov ember,2022

Notary Public

1L\- a
Registration Number

My Commission Expires e5
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TRANSACTION SUMMARY 

Joint Petition of Massanutten Public Service Corporation (“Massanutten” or 
“Company”), Corix Infrastructure Inc. (“CII”), Corix Infrastructure (US) 
Inc. (“Corix US”), IIF Subway Investment LP (“IIF Subway”), SW Merger 

Acquisition Corp. (“SWMAC”), and Southwest Water Company 
(“SouthWest”) 

 
For approval of Change of Control 

Under Chapter 5 of Title 56 of the Code of Virginia 
 

Note: Parts A and B of the Commission’s Chapter 5 Transaction Summary Form are not 
applicable to this Joint Petition 

 
C. Applications for approval of acquisition or disposition of control filed pursuant to § 
56-88.1 of the Code of Virginia: 

1. Provide a copy of the agreement.   

Please see a copy of the agreement attached to the Joint Petition as Appendix B, 
filed under seal pursuant to Rule 5 VAC 5-20-170. 

       2. Explain how the sales price was determined.  Provide the methodology for 
determining the sales price as well as calculations and assumptions used. 

The terms and conditions of the Transaction Agreement were determined through 
arms-length negotiations between CII, Corix US, IIF Subway, SWMAC and 
SouthWest. 

       3. Describe how the proposed transaction will be accounted for on the regulated 
utility’s books of record. 

The proposed combination takes place well above the utility operating company 
level. Thus, the proposed transaction will have no effect upon the books of 
Massanutten. 

       4. Provide an explanation as to why the proposed transfer is to take place and 
address, in specific terms, the anticipated impact on the provision of adequate service to the 
public at just and reasonable rates.  Indicate specifically how rates will be affected and how 
customers will obtain service after the proposed transfer.  In terms of rate impact, provide 
specific comparisons before and after the proposed transfer. 

The transaction reflects an upstream change in ownership of Massanutten. The 
transaction will combine the water and wastewater businesses of Corix US and 
SWMAC, two strong water and wastewater utility holding companies that both 
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possess financial, technical, and managerial expertise in the water and wastewater 
industries while also having a shared mission and shared values.  The proposed 
transaction will have no effect upon the Commission’s authority to regulate 
Massanutten’s rates and services. Thus, the transaction should be transparent and 
seamless to customers of Massanutten. 

 5.  Indicate whether customers have been notified of the proposed transfer of 
control. If so, provide a copy of the notice.  If not, explain why notice was not given.  Also 
provide the number of customers in Virginia and types of services provided. 

As of the date of this filing, customers of Massanutten have not been notified. 
Massanutten will take the required steps to properly notify its customers in 
accordance with any Commission directive. 

6. Provide complete financial statements (audited, if available), to include a 
Balance Sheet, Income Statement, and Cash Flow Statement, of the entity acquiring control 
for the last three years, if available.  If the entity acquiring control already has financial 
statements on file with the Commission, such as Form M, Form 1, Form 2, or other Annual 
Financial and Operating Report, it will not be necessary to duplicate those filings. 

Please see Exhibit 1 for copies of the financial statements for CII, Corix US, IIF, 
SWMAC and SouthWest. 

7. Provide the most current financial statements (audited, if available), to 
include a Balance Sheet, Income Statement, Cash Flow Statement, and Capital Structure 
Statement for the entity disposing of control if financial statements as referenced above are 
not on file with the Commission.   

The proposed transaction is a merger of equals, and upon consummation of the 
proposed transaction: (a) CII and an affiliate or affiliates of CII will own 50% of 
Corix US’s stock; and (b) SWMAC Holdco will own the remaining 50% of Corix 
US’s stock. Corix US will own all of the stock of Intermediate Newco, and 
Intermediate Newco will indirectly own all of the utility operating subsidiaries 
comprising the CII water, wastewater and related businesses, as well as the 
SouthWest water and wastewater business. Please see financial statements 
attached in Exhibit 1 in response to No. 6.  

8. Provide pro forma financial statements reflecting the proposed transaction 
for all entities involved.  Include capitalization ratios. 

Pro forma financial statements reflecting the proposed transaction for the 
combined new company are attached as Exhibit 2. 

9. Provide copies of Virginia-specific cost/benefit analyses, merger savings 
analyses, market power studies, or similar reports related to the proposed transaction 
prepared for or on behalf of the companies in connection with the proposed transfer of 
control. 
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There are no Virginia-specific cost/benefit analyses, merger savings analyses, 
market power studies or similar reports. 

10. Provide as accurate as possible an estimate of any anticipated upgrades or 
improvements that will need to be made as a result of the proposed transfer and what 
impact the improvements will likely have on customers’ rates. 

The proposed transaction will not affect the Company’s service to customers, and 
no upgrades or improvements involving Massanutten are anticipated as a result of 
the proposed transaction. 

11. Provide any available information on additional investment that will be 
required to improve service quality as a result of the proposed transfer and what the likely 
impact will be on customers’ rates. 

The Joint Petitioners do not foresee the need for additional investment to improve 
service quality as a result of the proposed transaction 

12. Describe how the proposed transfer will be financed. 

While the Transaction Agreement contemplates an exchange of equity and 
additional consideration, the amount of the additional consideration is small 
relative to the value of the transaction. In light of the assets under management by 
the financial sponsors, neither CII nor IIF Subway currently anticipate the need to 
obtain third-party financing to make any required payments at closing. 

 

13. List any other jurisdictions from which approval for the proposed transfer is 
necessary.  Provide a summary of any approvals already granted and copies of any orders 
already issued.  Provide bi-weekly updates until a Commission Order is issued. 

In addition to the approval of this Commission, approvals are being requested or 
will be requested from the public utility or service commissions in the states of 
Alaska, California, Illinois, Kentucky, Louisiana, Maryland, Nevada, New Jersey, 
North Carolina, Ohio, Pennsylvania, Tennessee, and Texas, and two provinces in 
Canada, Alberta and British Columbia. The proposed transaction also is subject to 
review by federal agencies in Canada and the United States, including (1) anti-
trust review under the Hart-Scott-Rodino Act; (2) the Committee on Foreign 
Investment in the United States; (3) the Federal Communications Commission 
under the Federal Communications Act; (4) Innovation, Science and Economic 
Development Canada under the Investment Act Canada; and (5) the Competition 
Bureau under the Competition Act Canada. 

14. Explain how and in what accounts any acquisition costs or premiums will be 
reflected in financial statements.  Provide an estimate of the amount of such premium. 

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Virginia (Massanutten) Application (1 of 4) 
Page 27 of 80



  Page 4 of 8 
 

 

 {00223628 1}  

The proposed transaction, which is a merger of equals, does not involve any 
acquisition costs or premiums that would be reflected in Massanutten’s financial 
statements. 

15. Provide copies of any equity analysts’ reports, press releases, or bond ratings 
reports regarding the proposed transfer. 

See Exhibit 3, an announcement posted to the companies’ websites 
(www.corix.com and www.swwc.com). Also, there are no equity analysts’ reports 
or bond ratings reports regarding the proposed transaction. 

16. Indicate how the proposed transfer affects existing company stock plans for 
the regulated entity. 

 This item is not applicable, and there will be no effects. 

17. Indicate how the proposed transfer affects the outstanding debt of the 
regulated entity. 

There is no outstanding debt on Massanutten’s financial statements. 

18. Explain whether a different company or different individuals will be 
providing service to customers as a result of the proposed transfer.  Be specific in your 
response. 

The proposed transaction will not result in a different company or different 
individuals providing service to Massanutten’s customers. 

19. Provide charts or diagrams illustrating the corporate structure of the 
involved entity or entities before and after the proposed transaction.  Be sure to include the 
Virginia regulated entity in such charts or diagrams.   

Please see Exhibit 4 for corporate organizational diagrams and transaction 
overview. 

20. Provide your best estimate as to the anticipated closing date for the proposed 
transaction.  

The closing is anticipated to occur in late 2023. 

21. Identify and quantify any anticipated costs and savings as a result of the 
proposed transfer.  Include costs and savings due to applicable service company charges 
resulting from new services agreements as well as tax obligations that will be incurred as a 
result of the proposed transfer.  Identify and quantify the portion of such costs and savings 
attributed to the Virginia regulated utility.  Explain how any such savings will benefit 
Virginia customers. 
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The combined company’s financial resources, increased scale, and enhanced 
financial foundation will benefit customers in Virginia by enabling significant, 
long-term investments needed to continue providing best-in-class water and 
wastewater services. These investments, together with the sharing of prudent 
practices and operating expertise of both companies, will benefit customers 
through the continued safe, reliable, and sustainable delivery of critical water and 
wastewater services and high-quality customer service. The combination will 
create a more diverse group of employees with more collective knowledge and 
expertise in providing quality water and wastewater services, which will be shared 
throughout the combined company, including the employees in Virginia.  

In addition, the combination will produce financial benefits, such as reductions in 
board governance costs, audit expenses, and allocated senior executive costs, 
which will benefit customers. The combination also is expected to produce longer 
term financial benefits as the integration of CII’s and SWMAC’s water and 
wastewater businesses occurs methodically and systematically over time. 

In order to achieve an efficient and productive integration of CII’s water, 
wastewater and service businesses with SWMAC’s water and wastewater 
businesses and maximize the longer-term benefits for customers, the combined 
company plans to methodically and systematically address integration 
opportunities. This will include in-depth analyses of integration benefits and 
costs, and development and implementation of plans for integrating systems, 
operations, processes, and resources.  

Although CII and SWMAC do not expect significant net financial synergies to 
result from the proposed combination, the companies do expect to be able to 
identify and achieve cost savings as a result of future integration. The integration 
of CII’s water, wastewater and service businesses with SWMAC’s water and 
wastewater businesses will be a significant undertaking and such savings will 
occur over time as a result of the combination and the integration of various 
corporate and administrative functions. However, there will be costs associated 
with integrating certain functions and activities. Customers will receive the 
benefits of these efforts, net of integration costs, in future rate proceedings.    

22. If control of a Virginia utility is being transferred to an entity that has not 
previously done business in Virginia, or that is not certificated in Virginia, but has 
previously acquired other utilities in other states, provide information on experiences in 
other jurisdictions and a contact person at the regulatory agency in each of the 
jurisdictions.  In addition, provide the acquiring company’s senior management’s related 
managerial and utility experience. 

The current President of Massanutten, Dana Hill, will remain the President of 
Massanutten. The Chief Executive Officer of the combined company will be Rob 
MacLean, the current CEO of SWMAC and SouthWest. Mr. MacLean has served 
as President and CEO of SouthWest and SWMAC since 2018. Mr. MacLean’s 
career has spanned over 25 years in the water industry. He has served as a 
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volunteer leader for various regional and national organizations and is the past 
President of California-American Water Company. Also, the combined 
company’s Executive Leadership Team (“ELT”) has extensive utility 
management experience. See attached Exhibit 5 for the combined company’s 
new ELT. 

23. For telecommunications companies only, include the following information.   

a) Provide a schedule of the states where the acquiring company(ies) 
hold(s) a certificate or registration under their  names or through 
affiliates/subsidiaries to provide telecommunications services (local and 
interexchange). 

b) Provide a brief description of the acquiring company’s history of 
providing local and interexchange telecommunications services or other relevant 
services under its name or through affiliates/subsidiaries.  Additionally, if the 
acquiring company has interexchange owned or leased facilities or points of 
presence, that information should be provided as well. 

c) Provide a list of the acquiring company’s officers and directors.  If not 
a corporation, provide a list of its principals. 

d) Include a statement that the acquired company’s accepted tariffs on 
file with the Commission will be the tariffs used after the proposed transfer takes 
place.   

e) Please provide or verify the name address, telephone number, fax 
number, and e-mail address for the in-house individual(s) that will be responsible 
for regulatory and reporting matters for the acquired certificated entity and for any 
Virginia certificated entities of the acquiring company.   

f) Please provide or verify the name, address, telephone number, fax 
number, and e-mail address for the in-house individual that is responsible for 
contact with the Complaint Section of the Division of Communications for the 
acquired certificated entity and for any Virginia certificated entities of the acquiring 
company.   

g) Please provide or verify the name, address, telephone number, fax 
number, and e-mail address for the in-house individual that is responsible for tariff 
matters for the acquired certificated entity and for any Virginia certificated entities 
of the acquiring company.   

h) Please provide or verify the 24/7 toll free customer contact telephone 
number for the acquired certificated entity and for any Virginia certificated entities 
of the acquiring company. 
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i) Provide an attested statement that the Company has familiarized 
itself with and will abide by the rules and regulations of the Commission, including 
but not limited to, VAC 5-427-10 et seq., the rules regarding disconnection of 
customers for nonpayment (“DNP Rules”), 20 VAC 5-413-10 et seq., and the rules 
regarding the discontinuance of local exchange services provided by a competitive 
local exchange carrier (“Discontinuance Rules”), 20 VAC 5-423-10 et seq. 

Question 23 is not applicable. 

24. Discuss any anticipated economic impacts related to jobs and facilities in 
Virginia as a result of the proposed transfer.  Explain and discuss any anticipated 
elimination or increase in jobs in Virginia. 

The Joint Petitioners do not anticipate significant economic impacts related to 
jobs and facilities in Virginia. 

25. Identify the source of debt and equity for the regulated company after the 
proposed transaction. 

If new equity is needed to fund capital investment, the indirect co-owners, 
SWMAC Holdco and CII (and an affiliate or affiliates), would likely be able to 
obtain infusions of equity to invest in their indirect subsidiary from IIF Subway 
and Bazos CIV, L.P. and investments managed by BCI.  The Proposed 
Transaction increases and diversifies the base of equity upon which Massanutten 
can draw in the future relative to the current sources of equity funding.  

BCI is a highly regarded investment management company founded in 1999. BCI 
is a statutory corporation created by the Public Sector Pension Plans Act (British 
Columbia) for the purpose of providing investment management services to 
British Columbia’s public sector. BCI manages approximately $211 billion 
(CAD) of assets on behalf of its clients, which include 11 public sector pension 
plans, three insurance funds and various special purpose funds. The public sector 
pension funds include public sector employees such as teachers, municipal and 
provincial employees. Through its infrastructure and renewable resources 
program, BCI seeks long-term, stable investments around the world in regulated 
utilities, transportation, telecommunications, and other infrastructure-based 
industries. The BCI infrastructure and renewable resources program has made net 
new investments in utility and infrastructure assets in the past five years of 
approximately $4.2 billion (CAD).  

IIF is an approximately $26 billion1 open-ended private investment vehicle 
focused on investing in critical infrastructure assets. It is responsible for investing 
and growing the retirement money of more than 60 million families. IIF is a long-

 
1 As of June 30, 2022. 
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term owner of companies that provide essential services, including water, natural 
gas and electric utility services, renewable energy, and transportation 
infrastructure, which are all vital to the communities in which they operate. As of 
June 30, 2022, IIF owned 20 companies throughout North America, Europe, and 
Australia.  Since acquiring SouthWest in 2010, IIF has supported over $500 
million in capital expenditures for critical infrastructure for SouthWest’s water 
and wastewater businesses. 

In summary, these owners are well respected entities within the capital markets. 
The objectives and investment styles of the IIF and BCI investors are in harmony, 
with a strong emphasis on long-term, stable, and low-volatility investment.  

26. Explain how the proposed transaction will impact the regulated company’s
cost of capital. 

With respect to equity, please see the response to No. 25. With respect to debt 
capital, going forward, Intermediate Newco should have access to a broader and 
more diverse group of lenders than at present.  For example, there are currently 23 
major private placement lenders that invest in bonds of Corix or SWWC-affiliated 
companies. Only three of those private placement lenders currently are lenders to 
both groups, indicating only a 13% overlap among the lender groups.  Moreover, 
CRU US should be able to issue private placement bonds, in the same manner as 
in the past and, similar to Intermediate Newco, it may benefit from an expansion 
of the field of interested bond investors. The business combination thus will result 
in a significant expansion of the potential lenders that have current relationships. 

27. Explain how the proposed transaction will affect the regulated company’s
access to financial and capital markets. 

See responses to Question No. 25 and No. 26. 

28. Discuss what impact the proposed transfer is likely to have on competition in
Virginia and how that impact will affect the provision of adequate service to the public at 
just and reasonable rates.  Include a list of companies considered to be competitors. 

The proposed transfer will have no impact on competition in Virginia. 
Massanutten has an exclusive service territory and, by Virginia law, is not subject 
to competition. 
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Exhibits 1(A) through 1(E) to Appendix A 

 

Exhibit 1(A): Financial Statements of Corix Infrastructure Inc. 

Exhibit 1(B): Financial Statements of Corix Infrastructure (US) Inc. 

Exhibit 1(C): Financial Statements of IIF Subway Investment LP 

Exhibit 1(D): Financial Statements of SW Merger Acquisition Corp. 

Exhibit 1(E): Financial Statements of SouthWest Water Company 
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Exhibit 1(A) to Appendix A 

 

Financial Statements of Corix Infrastructure Inc.  
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CONSOLIDATED FINANCIAL STATEMENTS OF 
 

CORIX INFRASTRUCTURE INC. 
 
 

FOR THE YEARS ENDED DECEMBER 31, 2021 AND 2020 
 
 

PRESENTED IN UNITED STATES DOLLARS 
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Independent auditor’s report 
 
 
 
 
To the Shareholders of  
Corix Infrastructure Inc. 
 
Opinion 

We have audited the consolidated financial statements of Corix Infrastructure Inc. and its subsidiaries 
[the “Group”], which comprise the consolidated balance sheet as at December 31, 2021, and the consolidated 
statement of operations, consolidated statement of deficit and consolidated statement of cash flows for the year 
then ended, and notes to the consolidated financial statements, including a summary of significant accounting 
policies.  
 
In our opinion, the accompanying consolidated financial statements present fairly, in all material respects the 
consolidated financial position of the Group as at December 31, 2021, and its consolidated results of operations 
and its consolidated cash flows for the year then ended in accordance with Canadian accounting standards for 
private enterprises. 
 
Basis for opinion 

We conducted our audit in accordance with Canadian generally accepted auditing standards. Our responsibilities 
under those standards are further described in the Auditor’s responsibilities for the audit of the consolidated 
financial statements section of our report. We are independent of the Group in accordance with the ethical 
requirements that are relevant to our audit of the consolidated financial statements in Canada, and we have fulfilled 
our ethical responsibilities in accordance with these requirements. We believe that the audit evidence we have 
obtained is sufficient and appropriate to provide a basis for our opinion. 
 
Responsibilities of management and those charged with governance for the consolidated financial 
statements 

Management is responsible for the preparation and fair presentation of the consolidated financial statements in 
accordance with Canadian accounting standards for private enterprises, and for such internal control as 
management determines is necessary to enable the preparation of consolidated financial statements that are free 
from material misstatement, whether due to fraud or error. 
 
In preparing the consolidated financial statements, management is responsible for assessing the Group’s ability to 
continue as a going concern, disclosing, as applicable, matters related to going concern and using the going 
concern basis of accounting unless management either intends to liquidate the Group or to cease operations, or 
has no realistic alternative but to do so. 
 
Those charged with governance are responsible for overseeing the Group’s financial reporting process. 
 
Auditor’s responsibilities for the audit of the consolidated financial statements 

Our objectives are to obtain reasonable assurance about whether the consolidated financial statements as a whole 
are free from material misstatement, whether due to fraud or error, and to issue an auditor’s report that includes 
our opinion. Reasonable assurance is a high level of assurance but is not a guarantee that an audit conducted in 
accordance with Canadian generally accepted auditing standards will always detect a material misstatement when 
it exists. Misstatements can arise from fraud or error and are considered material if, individually or in the aggregate, 
they could reasonably be expected to influence the economic decisions of users taken on the basis of these 
consolidated financial statements. 
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As part of an audit in accordance with Canadian generally accepted auditing standards, we exercise professional 
judgment and maintain professional skepticism throughout the audit. We also: 

• Identify and assess the risks of material misstatement of the consolidated financial statements, whether due
to fraud or error, design and perform audit procedures responsive to those risks, and obtain audit evidence
that is sufficient and appropriate to provide a basis for our opinion. The risk of not detecting a material
misstatement resulting from fraud is higher than for one resulting from error, as fraud may involve collusion,
forgery, intentional omissions, misrepresentations, or the override of internal control.

• Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the
Group’s internal control.

• Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates
and related disclosures made by management.

• Conclude on the appropriateness of management’s use of the going concern basis of accounting and, based
on the audit evidence obtained, whether a material uncertainty exists related to events or conditions that may
cast significant doubt on the Group’s ability to continue as a going concern. If we conclude that a material
uncertainty exists, we are required to draw attention in our auditor’s report to the related disclosures in the
consolidated financial statements or, if such disclosures are inadequate, to modify our opinion. Our
conclusions are based on the audit evidence obtained up to the date of our auditor’s report. However, future
events or conditions may cause the Group to cease to continue as a going concern.

• Evaluate the overall presentation, structure, and content of the consolidated financial statements, including
the disclosures, and whether the consolidated financial statements represent the underlying transactions and
events in a manner that achieves fair presentation.

• Obtain sufficient appropriate audit evidence regarding the financial information of the entities or business
activities within the Group to express an opinion on the consolidated financial statements. We are responsible 
for the direction, supervision and performance of the group audit. We remain solely responsible for our audit
opinion.

We communicate with those charged with governance regarding, among other matters, the planned scope and 
timing of the audit and significant audit findings, including any significant deficiencies in internal control that we 
identify during our audit. 

Vancouver, Canada 
April 22, 2022 
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CORIX INFRASTRUCTURE INC. 
AS AT DECEMBER 31, 2021 AND DECEMBER 31, 2020 
(expressed in millions of dollars) 
  

The accompanying notes are an integral part of these consolidated financial statements. 
 1
  

CONSOLIDATED BALANCE SHEETS 

As at Note
 December 31,    

2021 
 December 31,    

2020 
Restated - see note 5

Assets
Current assets

Cash and cash equivalents $ 11.6                   $ 30.2                   
Accounts receivable and unbilled revenues 49.6                   48.1                   
Materials and supplies 3.2                    3.7                    
Income taxes recoverable 0.3                    0.3                    
Prepaid expenses and other 9.8                    8.2                    

Total current assets 74.5                   90.5                   

Interests in joint arrangements 143.6                 142.2                 
Property, plant and equipment 8 947.0                 952.9                 
Intangible assets 9 62.4                   63.2                   
Goodwill 10 234.6                 234.6                 
Regulatory assets 11 61.0                   60.6                   
Other assets 12 35.1                   33.9                   
Total assets $ 1,558.2              $ 1,577.9              

Liabilities and shareholders' equity
Current liabilities

Accounts payable and accrued liabilities 17 $ 57.5                   $ 58.0                   
Accrued interest payable 28.6                   28.5                   
Current portion of long-term debt 13 9.8                    12.9                   
Other current liabilities 17 1.5                    1.7                    

Total current liabilities 97.4                   101.1                 

Long-term debt 13 796.2                 822.5                 
Subordinated debentures 14 255.0                 255.0                 
Future income tax liabilities 5, 15 66.5                   61.4                   
Regulatory liabilities 16 33.4                   34.1                   
Other liabilities 17 25.7                   37.0                   
Total liabilities 1,274.2              1,311.1              

Shareholders' equity
Share capital 18 435.3                 435.3                 
Foreign currency translation adjustment 25.9                   25.7                   
Deficit (177.2)                (194.2)                

Total shareholders' equity 284.0                 266.8                 
$ 1,558.2              $ 1,577.9              

  
Commitments and contingencies (Notes 22 and 23) 
  
ON BEHALF OF THE BOARD:   
 
 
                                                                Director                                                                             Director 
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CORIX INFRASTRUCTURE INC. 
FOR THE YEARS ENDED DECEMBER 31, 2021 AND 2020 
(expressed in millions of dollars) 
 

The accompanying notes are an integral part of these consolidated financial statements. 
 2 

CONSOLIDATED STATEMENTS OF OPERATIONS 

Note 2021 2020

Revenues $ 307.6                 $ 284.7                 

Operations, maintenance and administration 19 218.6                 204.4                 
Depreciation for property, plant and equipment 8 40.0                   36.3                   
Amortization for intangible assets 9 4.4                    3.9                    
Income from joint arrangements (10.7)                  (11.9)                  

252.3                 232.7                 

Operating income 55.3                   52.0                   

Foreign exchange loss 0.2                    -                    
Loss (gain) on sale of utility systems and other income (1.3)                   0.6                    
Financing and interest expense, net 13 41.6                   70.8                   

40.5                   71.4                   

Income (loss) before income taxes and discontinued operations 14.8                   (19.4)                  

Income taxes 15 4.7                    (0.4)                   

Income (loss) from continuing operations 10.1                   (19.0)                  

Income from discontinued operations, net of tax 6 6.9                    0.4                    
Net income (loss) $ 17.0                   $ (18.6)                  
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CORIX INFRASTRUCTURE INC. 
FOR THE YEARS ENDED DECEMBER 31, 2021 AND 2020 
(expressed in millions of dollars) 
 

The accompanying notes are an integral part of these consolidated financial statements. 
 3 

CONSOLIDATED STATEMENTS OF DEFICIT 
2021 2020

Deficit, beginning of the year $ (194.2)                $ (175.6)                

Net income (loss) 17.0                   (18.6)                  

Deficit, end of the year $ (177.2)                $ (194.2)                
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CORIX INFRASTRUCTURE INC.  
FOR THE YEARS ENDED DECEMBER 31, 2021 AND 2020 
(expressed in millions of dollars) 
 

The accompanying notes are an integral part of these consolidated financial statements. 
4 

CONSOLIDATED STATEMENTS OF CASH FLOWS 
Note 2021 2020

Operating activities
Net income (loss) $ 17.0                   $ (18.6)                  
Less: Income from discontinued operations, net of tax 6 (6.9)                   (0.4)                   
Income (loss) from continuing operations 10.1                   (19.0)                  
Non-cash items:

Depreciation and amortization 44.4                   40.2                   
Non-cash financing and interest expense, net (12.6)                  18.8                   
Future income tax expense (benefit) 4.3                    (1.3)                   
Income from joint arrangements (10.7)                  (11.9)                  
Foreign exchange and other 7.0                    6.0                    
Loss (gain) on sale of utility systems and other income (1.3)                   0.6                    

Change in non-cash operating items 20 (16.6)                  (21.2)                  
Cash flows from operating activities - continuing operations 24.6                   12.2                   
Cash flows from operating activities - discontinued operations 0.6                    5.3                    
Cash flows from operating activities  25.2                   17.5                   

Investing activities
(0.7)                   (1.4)                   

Property, plant and equipment expenditures (114.6)                (107.3)                
Contributions in aid of construction 12.3                   8.3                    
Distribution from joint arrangements 9.7                    9.2                    
Proceeds from sale of utility systems and other assets, net of transaction costs 1.9                    4.0                    
Other (0.5)                   (0.6)                   
Cash flows used in investing activities - continuing operations (91.9)                  (87.8)                  
Cash flows from investing activities - discontinued operations 76.0                   6.6                    
Cash flows used in investing activities (15.9)                  (81.2)                  

Financing activities
Proceeds from long-term debt, net of financing costs 135.5                 180.6                 
Repayment of long-term debt (163.3)                (96.8)                  
Payment of capital lease obligation -                    (0.1)                   
Cash flows from (used in) financing activities - continuing operations (27.8)                  83.7                   
Cash flows used in financing activities - discontinued operations -                    (0.7)                   
Cash flows from (used in) financing activities (27.8)                  83.0                   

Effect of foreign exchange on cash balances (0.1)                   -                    

Net increase (decrease) in cash and cash equivalents (18.6)                  19.3                   

Cash and cash equivalents, beginning of the year 30.2                   10.9                   

Cash and cash equivalents, end of the year $ 11.6                   $ 30.2                   

Composed of:
Cash and cash equivalents $ 11.6                   $ 30.2                   
Bank indebtedness -                    -                    

$ 11.6                   $ 30.2                   

 Acquisitions, net of cash acquired 

 
 
Supplementary cash flow information (Note 21) 
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CORIX INFRASTRUCTURE INC.  
FOR THE YEARS ENDED DECEMBER 31, 2021 AND 2020 
(expressed in millions of dollars) 
 
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
 
 

  5

1. DESCRIPTION OF BUSINESS 
 
Corix Infrastructure Inc. (the “Company”) provides sustainable water, wastewater and energy 
infrastructure solutions for small to mid-sized communities in North America.  
 
The Company operates in two primary business segments and has the following principal operating 
entities: 
 
(a) The regulated utilities division operates regulated water and wastewater utility systems in 18 states in 
the United States of America. The operations are conducted through Corix Regulated Utilities (US) Inc. 
(“CRU”) and Fairbanks Sewer and Water, Inc. (“FSW”). 
 
(b) The contract utilities division acquires, designs, builds, owns and operates non-regulated utility assets 
across North America. The operations are primarily conducted through the 50% joint arrangement interest 
in Doyon Utilities, LLC (“Doyon”), Corix Utilities Inc. (“CUI”) and its subsidiaries, Cleveland Thermal, LLC 
(“CT LLC”), Corix Utility (Oklahoma) Inc. (“CUOK”), Corix Utility Systems (Georgia) Inc. (“CUSG”) and 
Corix Utility Systems (Washington) Inc. (“CUSWA”). 
 

2. BASIS OF PRESENTATION 
 
The Company’s consolidated financial statements have been prepared in accordance with Part II of the 
Chartered Professional Accountants of Canada Handbook – Accounting, which constitutes generally 
accepted accounting principles (“GAAP”) for non-publicly accountable enterprises in Canada. 
 
These consolidated financial statements include the accounts of the Company and all of its subsidiaries 
which it has the continuing power to determine the strategic operating, investing and financing policies 
without the co-operation of others. All significant transactions and balances between these entities have 
been eliminated.  
 
Certain comparative figures in these consolidated financial statements have been reclassified to conform 
to the current year’s presentation. 
 

3. FOREIGN CURRENCY TRANSLATION 
 
The Company’s consolidated financial statements are presented in the United States dollar (“USD”).  The 
Company translates its Canadian dollar (“CAD”) denominated subsidiaries’ financial statements into US 
dollars using the current rate method of foreign currency translation.  Under this method, assets and 
liabilities are translated at the rate of exchange in effect at the balance sheet date, revenue and expense 
items are translated at average rate of exchange for the period, and the exchange gains and losses 
arising from the translation of the financial statements are recorded in the foreign currency translation 
adjustment account in shareholders’ equity.   
 

 Transactions denominated in a currency other than the entity’s functional currency are translated into the 
respective functional currencies of each company at the exchange rate in effect on the dates of the 
transactions. Monetary assets and liabilities denominated in foreign currencies are translated into the 
functional currency at the exchange rate at the reporting date. Non-monetary assets and liabilities that 
are measured at fair value in a foreign currency are translated into the functional currency at the exchange 
rate when the fair value was determined. Non-monetary items that are measured at historical cost in a 
foreign currency are translated at the exchange rate in effect at the date of the transaction. Revenues 
and expenses arising from foreign currency transactions are translated at the exchange rate in effect at 
the transaction date. The exchange gains or losses resulting from foreign currency transactions are 
included in net income. The functional currency of the Company and its Canadian subsidiaries is 
Canadian dollars. The functional currency of the United States subsidiaries is United States dollars. All 
subsidiaries are wholly owned.   
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CORIX INFRASTRUCTURE INC.  
FOR THE YEARS ENDED DECEMBER 31, 2021 AND 2020 
(expressed in millions of dollars) 
 
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
 
 

  6

4. SIGNIFICANT ACCOUNTING POLICIES 
 

          USE OF ESTIMATES  
 

The preparation of these consolidated financial statements in conformity with GAAP requires 
management to make estimates and assumptions that affect amounts reported in the financial statements 
and accompanying notes.  Significant management judgment is required in determining the accounting 
for, among other things, doubtful accounts, depreciation and amortization, recoverability of regulatory 
assets, future cash flows associated with impairment testing for long-lived assets, derivative financial 
instruments, legal liabilities, income taxes and contingencies.  Actual results could differ from those 
estimates. In the opinion of management, these consolidated financial statements have been prepared 
within reasonable limits of materiality. 

 
 CASH, CASH EQUIVALENTS AND BANK INDEBTEDNESS 

 
Cash and cash equivalents include cash and liquid investments with a maturity of three months or 
less.  When the Company has the ability and the intent to offset, cash is presented net of bank 
indebtedness. 
 
ACCOUNTS RECEIVABLE AND UNBILLED REVENUES 
 
Accounts receivable and unbilled revenues are net of allowance for doubtful accounts.  The Company 
performs ongoing credit evaluations of customers and generally does not require collateral.  Allowances 
for doubtful accounts are maintained for potential credit losses based on the aging of accounts receivable, 
historical bad debts experience and changes in customer payment patterns. 
 
MATERIALS AND SUPPLIES 
 
Materials and supplies are used for operations, repair, maintenance, and construction projects. All 
materials and supplies are stated at the lower of cost (determined on a weighted average cost) and net 
realizable value. 

 
 INVESTMENTS  

 
The Company accounts for its investments in entities subject to significant influence under the equity 
method whereby the investments are initially recorded at cost and subsequently adjusted for the 
Company’s share of net earnings or net loss of the investee entity. The carrying amount of these 
investments is reduced by any distributions received. 
 
The Company accounts for its investments in entities not subject to significant influence under the cost 
method whereby the investments are recorded at cost and earnings are recognized to the extent received 
or receivable. 
 
INTERESTS IN JOINT ARRANGEMENTS 
 
The Company accounts for its interests in jointly controlled enterprises under the equity method of 
accounting similar to the investments in entities subject to significant influence described above.   
 

  

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Virginia (Massanutten) Application (1 of 4) 
Page 43 of 80



CORIX INFRASTRUCTURE INC.  
FOR THE YEARS ENDED DECEMBER 31, 2021 AND 2020 
(expressed in millions of dollars) 
 
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
 
 

  7

4. SIGNIFICANT ACCOUNTING POLICIES (Continued) 
 
ACQUISITIONS 

 
Business combinations are accounted for using the acquisition method. The cost of an acquisition is 
measured as the aggregate of the consideration transferred, which is acquisition date fair value and the 
amount of any non-controlling interests in the acquiree. The Company records the identifiable assets 
acquired and the liabilities assumed at their acquisition-date fair value. Goodwill is initially measured at 
cost (being the excess of the aggregate of the consideration transferred and the amount recognized for 
non-controlling interests and any previous interest held over the net identifiable assets acquired and 
liabilities assumed). Acquisition-related costs are expensed as incurred and included in operations, 
maintenance and administration. The results of operations are included in the consolidated financial 
statements from the date of acquisition. 
 
The Company recognizes the fair value of any contingent consideration that is transferred to the seller in 
a business combination on the date at which control of the acquiree is obtained.  This value is generally 
determined through a probability-weighted analysis of the expected cash flows. 
 
Contingent consideration is classified as a liability or as an equity on the basis of the definitions of an 
equity instrument and a financial liability.  It is remeasured when the contingency is resolved, and any 
gain or loss on settlement at an amount different from its carrying value will be recognized in net income 
in that period. 
 
DISCONTINUED OPERATIONS 
 
The results of the Company’s business components that either have been disposed of (by sale, 
abandonment, or spinoff) or are classified as held for sale and meet the criteria of discontinued operations 
are classified separately from continuing operations.  The results from discontinued operations, including 
any gains or losses, are recognized and reported in discontinued operations in the period in which they 
occur. Future losses associated with the operations of discontinued operations are not accrued.  Assets 
classified as held for sale are measured at the lower of its carrying amount and fair value less costs to 
sell. 
 
PROPERTY, PLANT AND EQUIPMENT AND ASSETS UNDER CAPITAL LEASES 

 
Property, plant and equipment not subject to rate regulation are recorded at cost less accumulated 
depreciation and contributions in aid of construction.  Cost includes all direct expenditures for system 
expansions, betterments and replacements.  Contributions in aid of construction are amounts paid by 
certain customers towards the cost of property, plant and equipment required for the extension of 
services. 

 
Property, plant and equipment subject to rate regulation are recorded in the same manner as noted 
above, except that cost includes an allocation of overhead costs and an allowance for funds used during 
construction (“AFUDC”).  AFUDC represents a non-cash credit to income with a corresponding charge to 
utility plant that represents the cost of borrowed funds and, where appropriate, the cost of equity funds 
devoted to plant under construction.  The credit to income is recorded within financing and interest 
expense, net in the consolidated statement of operations. The cost of regulated depreciable property 
retired is charged to accumulated depreciation, as is any gain or loss incurred on disposal. 
 
Leases which transfer substantially all of the benefits and risks of ownership to the Company are 
accounted for as capital leases.  At the inception of the lease, assets under capital leases are recorded 
at the lower of the net present value of the minimum lease payments and the fair value of the leased 
assets.  They are subsequently amortized on a straight-line basis over the shorter of the estimated useful 
lives of the assets and the lease terms.  

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Virginia (Massanutten) Application (1 of 4) 
Page 44 of 80



CORIX INFRASTRUCTURE INC.  
FOR THE YEARS ENDED DECEMBER 31, 2021 AND 2020 
(expressed in millions of dollars) 
 
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
 
 

  8

4.    SIGNIFICANT ACCOUNTING POLICIES (Continued) 
 
PROPERTY, PLANT AND EQUIPMENT AND ASSETS UNDER CAPITAL LEASES (Continued) 
 
Depreciation of assets is recorded on a straight-line basis from the month the assets are put in use, as 
approved by the respective regulators for assets subject to rate regulation, over the estimated useful lives 
of the assets at the following rates: 
 

Utility plant and distribution systems  25 to 40 years 
Utility plant and distribution systems subject to rate regulation 5 to 105 years 
Utility plant and distribution systems under capital lease   1 to 50 years 
Equipment    3 to 15 years 
Building and leasehold improvements   5 to 25 years 
  

Costs of construction of the Company’s utility plant and distribution systems are classified as construction 
in progress.  During the construction period, the Company capitalizes all construction and costs directly 
attributable to the construction project.  Utility plant subject to rate regulation would also capitalize an 
allocation of overhead costs and AFUDC.  When the property or portion thereof is substantially complete 
and ready for use, the costs are amortized over the asset’s estimated useful life. 
 
INTANGIBLE ASSETS 

 
Intangible assets with a finite life consist of a franchise concession, customer relationships, connection 
credits, licences and computer software.  Certain development costs associated with internally generated 
assets are capitalized as computer software.  Intangible assets are amortized over their estimated useful 
lives ranging from two to forty-two years and are tested for impairment consistent with the method 
described for long lived assets below. 
 
The water and wastewater operating licence has an indefinite life and is tested for impairment when 
events or circumstances indicate an impairment may exist, by comparing its carrying value to its fair 
value. 
 
GOODWILL 

 
Goodwill represents the excess of the purchase price over the estimated fair value of the tangible and 
intangible net assets acquired and is assigned as of the date of the business combination to reporting 
units that are expected to benefit from the business combination.  Goodwill is tested for impairment 
whenever events or circumstances indicate that its carrying value may not be fully recoverable.  In the 
impairment test, the carrying amount of the reporting unit, including goodwill, is compared with its fair 
value.  When the carrying amount of the reporting unit exceeds its fair value, a goodwill impairment loss 
is recognized, up to a maximum amount of the recorded goodwill related to the reporting unit.  Goodwill 
impairment losses are not reversed. 
 

 IMPAIRMENT OF LONG LIVED ASSETS 
 

Long lived assets are reviewed for impairment whenever events or changes in circumstances indicate 
that the carrying amount of an asset may not be recoverable.  Recoverability of assets is measured by a 
comparison of the carrying amount of an asset to the estimated undiscounted future cash flows expected 
to be generated by that asset.  If the carrying amount of the asset exceeds its estimated future cash 
flows, an impairment charge is recognized in the amount by which the carrying amount of the asset 
exceeds the fair value of the asset. Long lived assets impairment losses are not reversed if the fair value 
subsequently changes. 
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FOR THE YEARS ENDED DECEMBER 31, 2021 AND 2020 
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
 
 

  9

4.     SIGNIFICANT ACCOUNTING POLICIES (Continued) 
 

 RATE REGULATION 
 

Some of the Company’s operations are subject to rate regulation by independent regulatory agencies. 
These regulatory authorities exercise statutory authority over such matters as rates of return, construction 
and operation of facilities, accounting practices, rates and tolls, and contractual agreements with 
customers.  
 
FSW and the Company’s 50% joint arrangement interest in Doyon are regulated by the Regulatory 
Commission of Alaska (“RCA”).  FSW and Doyon have a cost-of-service based agreement with allowed 
rates of return set by the RCA through a review and approval process.  
 
Certain of CRU’s and CT LLC’s subsidiaries are subject to regulation by the public utility commissions of 
the states in which they operate.  The extent of a commission’s jurisdiction varies from state to state and 
usually includes the regulation of rates, accounting policies, financing, rules of service, sales and 
purchase of property, mergers and acquisitions, and the determination of services areas. 
 
FSW, Doyon and CRU have regulatory assets and liabilities which arise as a result of the rate-setting 
process.  Regulatory assets represent future revenues and/or receivables associated with certain costs 
incurred that will be, or are expected to be, recovered from customers in future periods through the rate-
setting process. Regulatory liabilities represent future reductions or limitations of increases in revenues 
associated with amounts that will be, or are expected to be, refunded to customers through the rate-
setting process.  In the absence of rate regulation, GAAP would not permit the recognition of regulatory 
assets and liabilities and the earnings impact would be recorded in the period the expenses are incurred 
or revenues are earned. 
 
The Company also has other operating units that are subject to rate regulation.  The impact of rate 
regulation on the Company’s operations for the years ended December 31, 2021 and 2020 are described 
in these Significant Accounting Policies, Note 8 “Property, Plant and Equipment”, Note 11 “Regulatory 
Assets” and Note 16 “Regulatory Liabilities”. 
 

 REVENUE RECOGNITION 
 

The Company recognizes revenues when services have been performed. 
 
Water, wastewater and energy distribution revenues are recognized on the basis of regular meter 
readings and estimates of customer usage since the last meter reading date to the end of the period or 
based on the specific terms of the contract. 
 
Construction service contract revenues are recognized using the percentage of completion method; with 
the percentage complete being determined by comparing the percentage of costs incurred to date with 
the estimated total costs of the contract.  Losses on these contracts, if any, are recognized in the period 
when such losses become probable and can be reasonably estimated. 
 
Franchise concession arrangements whereby the Company constructs, operates and maintains 
infrastructure for public services under an operating agreement are accounted for as multiple-element 
arrangements.  Revenues are allocated to the various elements of the arrangements based upon the 
relative fair value of each component. 
 
Capital cost recovery fees under franchise concession arrangements are recognized as revenues when 
the Company has earned the right to charge users of the public service, the amounts to be recognized 
are fixed or determinable, and collectability is reasonably assured.  
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4. SIGNIFICANT ACCOUNTING POLICIES (Continued) 
 
  INCOME TAXES 

 
The future income taxes method is used to account for income taxes. Under this method, future income 
taxes are recognized for the future income tax consequences attributable to differences between the 
financial statement carrying values of assets and liabilities and their respective income tax basis 
[temporary differences]. Future income tax assets and liabilities are measured using substantively 
enacted income tax rates expected to apply to taxable income in the years during which temporary 
differences are expected to be realized or settled. The effect on future income tax assets and liabilities of 
a change in tax rates is included in income in the period that includes the enactment date. A valuation 
allowance is provided to the extent that, in the opinion of management, it is more likely than not that future 
income tax assets will not be realized. 
 
HEDGING AND DERIVATIVE INSTRUMENTS 
 
The Company entered into interest rate swaps and foreign currency forward contracts to manage its 
interest rate risks and currency risks, respectively, which did not qualify for hedge accounting.  These 
freestanding derivative instruments are recorded at fair value on each reporting date in other assets or 
other liabilities within the Consolidated Balance Sheets with the change in the fair value recognized in 
the Consolidated Statements of Operations under financing and interest expense in the period in which 
they occur.  The Company does not hold or use any derivative instruments for trading purposes. 
 
 

5. CHANGES IN ACCOUNTING POLICIES 
 
Future income taxes  
 
Effective January 1, 2021, the Company adopted the amendments to Section 3465 of Part II of the CPA 
Canada Handbook – Accounting, Income Taxes.  
 
The amended standard requires disclosure of the amount of future income tax assets and future income 
tax liabilities in respect of each type of temporary difference for each period presented. These 
amendments also include requiring that future income tax assets and future income tax liabilities be 
classified as non-current and removing the corresponding requirement to not offset any current portion 
of future income tax balances with any future income tax balances classified as non-current.  
 
The Company adopted the amendments to Section 3465 retrospectively. As a result, all current future 
income tax assets and future income tax liabilities as at December 31, 2020 are reclassified as non-
current. As such, the Company reclassified $13.0 of future income tax assets from current to non-current 
as at December 31, 2020. As at December 31, 2021 and 2020, the future income tax assets have been 
offset against the future income tax liabilities in the Consolidated Balance Sheets.  
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6. DISCONTINUED OPERATIONS 
 

In December 2020, the Company received a formal notice of termination from the University of Oklahoma 
exercising its right to terminate the Master Concession Agreement signed with CUOK effective March 20, 
2021.The proceeds of $76.0 as a result of the termination were received on March 31, 2021 and have 
been used to pay off the Company’s Revolving Loans during 2021.  
 
The final purchase price and the gain from the sale of CUOK assets are as follows:  
 

Proceeds $ 76.0        
Carrying value of net assets disposed (69.5)       
Gain on the sale of assets 6.5          
Income tax expense (1.2)         
Gain on the sale of assets, net of tax $ 5.3          

  
In June 2020, the Company’s utility services division (“Tribus”) is presented as discontinued operations 
following the Company’s decision to exit this line of business and completion of the sale transaction. The 
proceeds from the sale of the utility service division were mainly used to pay off the Company’s Revolving 
Loans during 2020. 
 
The final purchase price and the loss from the sale of Tribus are as follows:  
 

Proceeds $ 6.9          
Carrying value of net assets disposed (6.9)         
Transaction costs (0.1)         
Loss on the sale of utility services (0.1)         
Income tax expense -          
Loss on the sale of utility services, net of tax $ (0.1)         

  
The income and loss from discontinued operations are as follows: 
 
INCOME (LOSS) FROM DISCONTINUED OPERATIONS - 2021  

CUOK Total

Revenue $ 4.0          $ 4.0          
Operations, maintenance and adminis tration (1.0)         (1.0)         
Depreciation, amortization, interest and other (1.3)         (1.3)         
Income from discontued operations 1.7          1.7          
Gain on dispoal of assets 6.5          6.5          
Income tax benefits (expense) (1.3)         (1.3)         
Income from discontinued operations, net of tax $ 6.9          $ 6.9          

  
INCOME (LOSS) FROM DISCONTINUED OPERATIONS - 2020 
 

Tribus CUOK Other Total

Revenue $ 12.1      18.2      -          30.3        
Operations, maintenance and administration (14.2)     (6.8)      (0.1)         (21.1)       
Depreciation, amortization and interest (1.5)      (5.9)      (0.2)         (7.6)         
Income (loss) from discontued operations (3.6)      5.5       (0.3)         1.6          
Income tax benefits (expense) 0.1       (1.3)      -          (1.2)         
Income (loss) from discontinued operations, net of tax $ (3.5)      4.2       (0.3)         0.4           
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7. ACQUISITIONS  
 
ACQUISITIONS IN 2021 
 
The Company completed the acquisition of four utility system and several land parcels for a combined 
purchase price of $0.7, which was paid in cash and approximated the respective fair values of the assets 
acquired.  The purchase price was allocated to property, plant and equipment and land. 
 
ACQUISITIONS IN 2020 
 
The Company completed the acquisition of one utility system and several land parcels for a combined 
purchase price of $1.4, which was paid in cash and approximated the respective fair values of the assets 
acquired.  The purchase price was allocated to property, plant and equipment and land. 
 
 
 

8. PROPERTY, PLANT and EQUIPMENT 
 

 Accumulated Net book
Cost amortization value

Regulated assets

$ 1,089.6        $ 307.3           $ 782.3           
68.2            -              68.2            

1,157.8        307.3           850.5           

Non-regulated assets

106.7            26.2            80.5            
12.6            -              12.6            
4.2              3.0              1.2              
3.9              1.8              2.1              

Land 0.1              -              0.1              

127.5           31.0            96.5            

$ 1,285.3        $ 338.3           $ 947.0           

Construction in progress
Equipment
Building and leasehold improvements

December 31, 2021

Utility plant and distribution systems, net of
   contributions in aid of construction
Construction in progress

Utility plant and distribution systems

 
  

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Virginia (Massanutten) Application (1 of 4) 
Page 49 of 80



CORIX INFRASTRUCTURE INC.  
FOR THE YEARS ENDED DECEMBER 31, 2021 AND 2020 
(expressed in millions of dollars) 
 
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
 
 

  13 

8.  PROPERTY, PLANT and EQUIPMENT (Continued) 
 

 Accumulated Net book
Cost amortization value

Regulated assets

$ 1,022.3        $ 280.4           $ 741.9           
45.3            -              45.3            

1,067.6        280.4           787.2           

Non-regulated assets

106.2            22.0            84.2            

117.1           47.8             69.3            
8.4              -              8.4              
4.7              3.5              1.2              
4.0              1.5              2.5              

Land 0.1              -              0.1              
240.5           74.8            165.7           

$ 1,308.1        $ 355.2           $ 952.9           

December 31, 2020

Equipment
Building and leasehold improvements

Utility plant and distribution systems, net of 
contributions in aid of construction
Construction in progress

Utility plant and distribution systems
Utility plant and distribution systems under 
   capital lease
Construction in progress

 
 
For the year ended December 31, 2021, the Company recorded depreciation expense of $40.0 (2020 - 
$36.3) related to the property, plant and equipment and amortization expense of $0.1 (2020 - $4.7) related 
to the utility plant and distribution systems under capital lease, which is included as part of the 
discontinued operations. 
 
During the year, an allowance for funds used during construction of $2.2 (2020 - $1.8) was included in 
the cost of utility plant and distribution systems subject to rate regulation.  
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9. INTANGIBLE ASSETS 
 

 Accumulated Net book
Useful life Cost amortization value

Custome r re lationships 20 years $ 32.3           $ 10.3           $ 22.0           
Franchise concession 42 years 36.3           12.1           24.2           

Inde finite 11.0           -             11.0           
Other intangible  assets 2 to 10 years 12.2           7.0             5.2             

$ 91.8           $ 29.4           $ 62.4           

December 31, 2021

Water and w astew ater ope rating licence

 
 

 Accumulated Net book
Useful life Cost amortization value

Customer relationships 20 years $ 32.3           $ 8.6             $ 23.7           
Franchise concession 42 years 33.6           10.9           22.7           

Indefinite 11.0           -             11.0           
Other intangible assets 2 to 10 years 12.7           6.9             5.8             

$ 89.6           $ 26.4           $ 63.2           

December 31, 2020

Water and wastewater operating licence

 
 
For the year ended December 31, 2021, the Company recorded amortization expense of $4.4 (2020 - 
$3.9) related to intangible assets. 

 
 
10. GOODWILL 
 

 December 31, 
2021 

 December 31, 
2020 

Balance, beginning of the year $ 234.6            $ 235.6            
Goodwill allocated to utility system divestiture -               (1.0)              

$ 234.6            $ 234.6            
 

 
During the current and prior year, the Company identified indicators of impairment for its Cleveland 
Thermal reporting unit to which goodwill of $47.7 is assigned. The discounted cash flow analysis prepared 
to test the reporting unit for impairment showed a fair value in excess of the reporting unit carrying value, 
and accordingly, there was no impairment. The discounted cash flow analysis is most sensitive to the 
assumption that the demand for services (being steam and chilled water for heating and cooling buildings) 
in the downtown area of Cleveland, Ohio will return to the levels seen prior to the outbreak of the novel 
coronavirus (“COVID-19”) in March 2020 with no significant detrimental impact in the long-term. 
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11.  REGULATORY ASSETS 
 

 December 31, 
2021 

 December 31, 
2020 

Deferred rate case expenses $ 11.7             $ 10.5             
Deferred income taxes recoverable through rates 3.6               3.6               
Fair value adjustment to acquired debt 20.1             22.6             
Capitalized maintenance, testing and preliminary survey expenses 11.9             11.0             
Other regulatory assets 13.7             12.9             

$ 61.0             $ 60.6             
 

 
In the absence of regulation, the Company would have decreased its net earnings by $2.7 (2020 - $7.2) 
as GAAP would require the inclusion of these expenditures in the period in which they were incurred.  
Regulatory assets are being amortized over various periods as prescribed by regulators.  Deferred rate 
case expenses and capitalized maintenance, testing and preliminary survey expenses are expected to 
be recovered in various periods over three to twelve years.  The fair value adjustment to acquired debt is 
expected to be recovered in fifteen years and is not included in rate base.  Other regulatory assets include 
$7.7 (2020 - $7.7) of decommissioned assets which remain in rate base that are expected to be recovered 
over various future periods.  
 
REGULATORY PROCESS 
 
Some of the Company’s subsidiaries and joint interests operate as regulated utilities and as such are 
subject to the decisions and timelines driven by the public utility commissions of the states in which they 
operate.  The public utility commissions’ regulatory review creates a situation termed Regulatory Lag, 
which is the period of time between the end of a test year for which rates are filed and when rates become 
effective.  Utility plant is subject to a used and useful and prudency requirement.  The Company has the 
burden of proof during rate filings.  Management believes that all expenses related to operating the utility 
are prudently incurred and all utility plant in service are used and useful.  Regulatory Lag as well as other 
decisions by the public utility commissions can impact financial results.  
 
 

12.  OTHER ASSETS 
 

 December 31, 
2021 

 December 31, 
2020 

Investment in affiliates $ 3.9               $ 3.9               
Restricted cash 6.2               1.9               
Long-term receivable 8.0               10.4             
Other long-term assets 17.0             17.7             

$ 35.1             $ 33.9             
 

 
Investment in affiliates consists of the Company’s 7.94% interest in Entegrus Inc. (“Entegrus”) which is 
carried at cost. Long-term receivable and other long-term assets are primarily from CUI’s concession 
agreement of $7.6 (2020 - $8.7) and the capitalized implementation cost of Oracle Cloud platform of 
$11.6 (2020 – $12.8), respectively.  
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13. LONG-TERM DEBT 
 

 Decem ber 31, 
2021 

 Decem ber 31, 
2020 

Underlying 
Curre ncy

Inte re s t 
Rate M aturity

(a ) Company Senior Loans
Company US Term Loans USD Fixed  Jul 2023 70.0             70.0              

Company Revolving Loans USD Variable Jul 2023 259.0            303.0            

Company Revolving Loans CAD Variable Jul 2023 67.0             58.9              

(b) CRU Loans

Notes Payable USD Fixed May 2030 to 
Jul 2036 355.1            366.6            

Revolving Loans USD Variable Oct 2023 18.0             9.0                

(c) FSW  Loans
Senior Loans USD Fixed Sep 2046 20.0             20.0              

Revolving Loans USD Variable Sep 2026 12.0             3.0                

Notes Payable USD 1.50% Dec 2022 to 
Dec 2040 7.8               8.5                

Total long-term debt 808.9$          839.0$          

Less: unamortized financing fees (2.9)              (3.6)               

Less: current portion (9.8)              (12.9)             

796.2$          822.5$           
         

The Company’s future principal payments are as follows: 
 

9.8$              
423.9            

9.9                
9.9                

21.9              
333.5            
808.9$          

Thereafter
2026

2022
2023
2024
2025
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13.   LONG-TERM DEBT (Continued) 
 
 (a) COMPANY SENIOR LOANS 

 
The Company Senior Loans consist of the (i) Company US Term Loans and (ii) Company Revolving 
Loans. 
 
The Company Senior Loans were previously refinanced mainly to increase the credit facility of the 
Company Revolving Loans and to extend the maturity date on the variable rate loans from April 3, 
2019 to July 31, 2023. The Company’s applicable credit spread on its variable rate loans noted below 
depends on its leverage ratio and range from 1.20% to 2.00%.  
 
The Company has two US Term Loans of $35.0 bearing interest at 4.82% and $35.0 bearing interest 
at 4.75%, maturing in July 2023. 
 
The Company Revolving Loans consist of CAD$100.0 and USD$355.0 facility which bears interest 
on the outstanding balance at the banker’s acceptance rate or LIBOR plus a credit spread of 1.20% 
to 2.75% and bears interest on the standby available facility of 0.24% to 0.55%. As at December 31, 
2021, the outstanding balance is CAD$85.0 and USD$259.0. The Company Revolving Loans were 
also used for the issuance of $2.6 letters of credit. 
 
The Company has entered into interest rate swaps to fix the rates at 2.71%, 2.85% and 1.38% for 
CAD$60.0, USD$60.0 and USD$110.0, respectively, of the Company Revolving Loans.  The fair 
value of the interest rate swap is recorded in other liabilities. 
 
The Company Senior Loans are secured by the assets of the Company and its subsidiaries (with the 
exception of CRU, FSW and their subsidiaries) and a pledge of the shares of CRU, FSW and their 
subsidiaries.  The Company Senior Loans require the Company to be in compliance with certain 
financial covenants, contain limitations on the Company’s ability to make investments and incur 
additional senior debt.  As at December 31, 2021, the Company was in compliance with all financial 
covenants.   
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13. LONG-TERM DEBT (Continued) 
 

(b) CRU LOANS 
 
The CRU Loans consist of the (i) CRU Notes Payable and (ii) CRU Revolving Loans. 
 
In July 2006, the Company entered into a Master Note Purchase Agreement for the issuance, in 
series, of collateral trust notes in an aggregate amount of up to $400.0. The CRU Notes Payable’s 
initial issuance was $180.0 bearing interest at 6.58% and is due on July 21, 2036. The current face 
value is $135.0 (2020 – $144.0).  Interest is payable semi-annually and annual principal payments of 
$9.0 are due from 2017 to 2036.  The CRU Notes Payable was recorded at its fair value on acquisition 
of $224.5. The premium is accreted to financing and interest expense, net over the life of the note 
using the effective interest rate method.  
 
In October 2018, under the terms of this agreement, CRU entered into a second issuance of $100.0 
bearing interest at 4.37% payable semi-annually and the entire principal amount is due on October 
4, 2033. 
 
In May 2020, the Company completed the issuance of two unsecured private placement notes 
totaling $100.0.  The first issuance was $50.0, 10-year notes bearing interest at 3.15% payable semi-
annually and the entire principal amount is due on October 26, 2030.  The second issuance was 
$50.0, 15-year notes bearing at 3.35% payable semi-annually and the entire principal amount is due 
on May 26, 2035. The Company capitalized $0.5 of the debt issuance costs incurred. 
 
The CRU Revolving Loans consist of USD$80.0 facility which bears interest at LIBOR plus a credit 
spread of 1.20% to 2.00% on the outstanding balance of $18.0 (2020 – $9.0). The facility was 
amended in October 2018 with an extended maturity date of October 23, 2023. No other material 
terms of the facility were amended. As at December 31, 2021, the CRU Revolving Loan was also 
used for the issuance of $5.7 letters of credit. 
 
The common stock of CRU’s subsidiaries have been pledged as collateral for the CRU Notes 
Payable. As at December 31, 2021, CRU was in compliance with all of the financial covenants of its 
loans. 
 

(c) FSW LOANS 
 

The FSW Senior Loans consist of a $20.0 loan bearing interest at 3.99% due on September 30, 2046. 
 
The FSW Revolving Loans consist of USD$20.0 facility which bears interest at LIBOR plus a credit 
spread of 0.50% to 2.50% on the outstanding balance of $12.0 (2020 – $3.0). The facility was 
amended in September 2021 which increased the capacity from $10.0 to $20.0 with an extended 
maturity date of September 26, 2026. Both the FSW Senior Loans and Revolving Loans are secured 
by all of the assets of FSW and its subsidiaries, with certain exclusions, and have financial and 
operating covenants.   
 
The FSW Notes Payable bear interest at 1.50%, are repayable in yearly installments of USD$0.9 
principal and interest, are unsecured and due on various dates from 2022 to 2040.  
 
As at December 31, 2021, FSW was in compliance with all of the financial covenants of its loans. 
  

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Virginia (Massanutten) Application (1 of 4) 
Page 55 of 80



CORIX INFRASTRUCTURE INC.  
FOR THE YEARS ENDED DECEMBER 31, 2021 AND 2020 
(expressed in millions of dollars) 
 
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
 
 

  19 

13. LONG-TERM DEBT (Continued) 
 

FINANCING AND INTEREST EXPENSE, NET 
 
 Financing and interest expense, net consists of the following: 

 

2021 2020

Interest on long-term debt $ 32.5             $ 30.3             
Interest on subordinated debentures 21.7             21.7             
Amortization of deferred financing fees 0.9               0.8               
Loss (gain) from change in fair value of interest rate swaps (13.5)            18.0             

$ 41.6             $ 70.8              
 
 

14. SUBORDINATED DEBENTURES 
 

US Subordinated Debentures 255.0             255.0             

255.0$           255.0$           

December 31, 
2021

 December 31, 
2020 

 
 

US SUBORDINATED DEBENTURES 
 

The US Subordinated Debentures are issued to the shareholders of the Company, denominated in US 
dollars, subordinated, unsecured, bear interest at 8.51% payable annually and mature on August 18, 
2029.  The Company may elect to pay any outstanding interest through the issuance of additional US 
Subordinated Debentures if the Company has insufficient available cash flow to pay all or any portion of 
the interest payable on the due date.  The Company also has the right to repurchase all or any portion of 
the US Subordinated Debentures at any time before the maturity date at fair market value, subject to 
certain conditions. The US Subordinated Debentures require the Company to be in compliance with 
certain financial covenants and contain limitations on the Company’s ability to incur additional 
subordinated debentures.   
 
For the year ended December 31, 2021, the Company recorded $21.7 (2020 – $21.7) of interest expense. 
As at December 31, 2021, the Company was in compliance with all financial covenants.  
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15. INCOME TAXES 
 

2021 2020

Current income tax expense $ 0.4               $ 0.9               
Future income tax expense 4.3               (1.3)              

$ 4.7               $ (0.4)              
 

 
Future income taxes comprised the following assets and liabilities and presented in the financial 
statements as follows: 
 

Future Income Tax Assets

Loss carryforward 61.5$            61.5$            
Interest 9.2               8.2               
Contributions in aid of construction 3.0               3.0               
Regulatory Liabilities 6.0               6.0               
Other 13.4             13.8             
Valuation Allowances (34.8)            (32.7)            

58.3$            59.8$            
Future Income Tax Liabilities

Fixed asset related differences 74.3$            72.2$            
Intangibles 8.1               7.8               
Interests in joint arrangements 29.1             28.3             
Deferred charges 9.1               8.6               
Other 4.2               4.3               

124.8            121.2            

Net future income tax liabilities 66.5$            61.4$            

December 
31, 2021

 December 
31, 2020 

  
 
The Company has Canadian non-capital losses carried forwards of $98.0 which may be used to offset 
future taxable income and expire as follows: 
 

2027 to 2030 $ 4.5               
2030 to 2035 49.8             
2035 to 2041 43.7             

$ 98.0             
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15. INCOME TAXES (Continued) 
 
The Company also has US net-operating losses carried forwards of $154.9 which may be used to offset 
future federal taxable income and expire as follows: 
 

2026 to 2030 $ 50.5             
2030 to 2035 65.5             
2035 to 2037 35.9             
Indefinite 3.0               

$ 154.9            
 

 
The Company has unrecognized deductible temporary differences of approximately $18.7 relating to the 
undepreciated capital cost for tax purposes in excess of net book value of capital assets, financial 
statement reserves, eligible capital expenditures, $88.7 Canadian non-capital tax losses and $6.8 US 
net-operating losses carried forward.  The related income tax benefits with respect to these deductible 
temporary differences and non-capital losses have not been recorded in the accounts as their realization 
is not more likely than not.   
 
 

16. REGULATORY LIABILITIES  
 

 December 31, 
2021 

 December 31, 
2020 

Income taxes recoverable through rates $ 31.6             $ 32.8             
Other 1.8               1.3               

$ 33.4             $ 34.1             
 

 
Significant excess deferred income taxes are created as a result of reduced U.S. federal and state 
corporate income tax rate and the Company believes it is probable that the majority of these amounts will 
be refunded to customers through future rates, and as such the amounts are recorded to a regulatory 
liability. As of December 31, 2020, CRU and FSW recorded $24.3 (2020 – $24.2) and $7.3 (2020 – $8.6), 
respectively.  
 
The amortization related to regulatory liabilities is recognized as a component of revenue.  In the absence 
of regulation, the Company would have decreased its net earnings by $2.4 (2020 - $1.5) as GAAP would 
require the inclusion of this variance in operating results in the period in which they were incurred.  
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17. OTHER LIABILITIES 
 
OTHER LIABILITIES - CURRENT PORTION   

 December 31, 
2021 

 December 31, 
2020 

Deferred revenue $ 1.2               $ 1.4               
Current portion of capital lease obligation 0.3               0.3               

$ 1.5               $ 1.7               
 

 
OTHER LIABILITIES - NON-CURRENT PORTION  
 

 December 31, 
2021 

 December 31, 
2020 

Interest rate swaps $ 9.3               $ 22.8             
Trust liabilities 4.1               1.6               
Other long-term liabilities 12.3             12.6             

$ 25.7             $ 37.0             
 

 
Other long-term liabilities primarily consist of capital lease obligations of $3.2 (2020 - $3.4). Included in 
accounts payable and accrued liabilities in the current liabilities of the Consolidated Balance Sheets are 
$3.2 (2020 - $2.9) of government remittances payable. 
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18. SHARE CAPITAL 
 
 AUTHORIZED SHARE CAPITAL 

 
The number of shares is expressed in thousands below. The authorized share capital of the Company is 
as follows: 
 

 Unlimited Class A Common Voting shares without par value 
 Unlimited Class B Common Non-Voting shares without par value 
 Unlimited Class C Common Non-Voting common shares with a par value of CAD$0.001 per 

share 
 Unlimited Class A preferred shares without par value: 

o Unlimited non-voting Series 1 preferred shares, with dividend rate of 5.70% payable in 
Class B common shares, redeemable by the Company upon specified triggering events 
and convertible to Class A common shares at a conversion rate of 1.00 to 1.08 per share 

o Unlimited non-voting Series 2 preferred shares, with dividend rate of 6.09% payable in 
Class B common shares, redeemable by the Company upon specified triggering events 
and convertible to Class A common shares at a conversion rate of 1.00 to 0.54 per share 

o Unlimited non-voting Series 3 preferred shares, with dividend rate of 5.58% payable in 
Class B common shares, redeemable by the Company upon specified triggering events 
and convertible to Class A common shares at a conversion rate of 1.00 to 0.34 per share 

o 150,000 non-voting Series 4 preferred shares, with dividend rate of 5.28% payable in Class 
B common shares, redeemable by the Company upon specified triggering events and 
convertible to Class A common shares at a conversion rate of 1.00 to 0.34 per share 

o Unlimited non-voting Series 5 preferred shares, with dividend rate of 5.28% payable in 
Class B common shares, redeemable by the Company upon specified triggering events 
and convertible to Class A common shares at a conversion rate of 1.00 to 0.26 per share 

o Unlimited non-voting Series 6 preferred shares 
o Unlimited non-voting Series 7 preferred shares 
o Unlimited non-voting Series 8 preferred shares 

 
ISSUED AND OUTSTANDING SHARE CAPITAL 
 
As at December 31, 2021 and 2020, the Company had issued and outstanding shares of 10 Class A 
common voting shares at one Canadian dollar per share, and $435.3 share capital comprised of the 
following Class B common non-voting shares. 
 

 Num ber  of Class  B 
Com m on Share s  

 Am ount of Class  B 
Com m on Shares  

Balance, December 31, 2019 158,437                     435.3$                      

Balance, December 31, 2020 158,437                     435.3$                      

Balance, December 31, 2021 158,437                     435.3$                      
 

 
As at December 31, 2021 and 2020, there are no issued and outstanding preferred shares.  
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19. OPERATIONS, MAINTENANCE AND ADMINISTATION COSTS  
 

2021 2020

Utility and service operations $ 74.9             $ 70.7             
Salaries and benefits 84.2             75.8             
Consulting and outside services 15.5             16.7             
Insurance 6.6               5.8               
Office and rent 5.9               7.1               
Fleet and travel 3.8               3.9               
Regulatory expenses 3.1               2.7               
Miscellaneous expenses 7.5               4.8               
Taxes other than income taxes 17.1             16.9             

$ 218.6            $ 204.4            
 

 
 
20. CHANGE IN NON-CASH OPERATING ITEMS 

  

2021 2020

Accounts receivable and unbilled revenues $ (5.9)              $ (10.5)            
Materials and supplies 0.4               0.3               
Income taxes recoverable -               1.0               
Prepaid expenses and other (1.8)              (1.6)              
Regulatory assets and liabilities, net (3.0)              (3.6)              
Other assets and liabilities, net (2.4)              (11.7)            
Accounts payable and accrued liabilities (3.9)              4.9               

$ (16.6)            $ (21.2)            
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21.  SUPPLEMENTARY CASH FLOW INFORMATION 
  

2021 2020

Other information:
Interest paid $ 54.4               $ 54.9               
Dividends received 0.4                0.4                
Income taxes paid 2.7                1.2                

Non-cash investing and financing activities:

Property, plant and equipment contributions 1.8                6.4                
 

 
 
22.  COMMITMENTS 
 

Future minimum contractual payments, primarily for office leases, vehicles and equipment as at 
December 31, 2021 are as follows: 
 

2022 $ 7.1               
2023 5.6               
2024 4.9               
2025 5.1               
2026 2.2               
Thereafter 8.7               

$ 33.6             
 

 
FSW leases land rights, right of ways, and facilities for various terms under long-term, non-cancellable 
operating lease agreements through October 2047.  The future minimum lease payments under these 
leases for the next five years and thereafter are included in the above table.  In the normal course of 
business, FSW expects these leases will be renewed or replaced with similar terms. 
 
CT has a purchase commitment of approximately $10.9 for the purchase of gas at set amounts until 
December 2025. 
 
In addition to the commitments described above, Doyon is committed to capital projects in the military 
posts based on its proposed capital project schedule and government requested upgrades and 
expansions.  The Company’s portion of Doyon’s estimated capital projects in the next five years is 
approximately $69.5, which will be financed through additional debt, equity and contributions in aid of 
construction. 
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23.  CONTINGENCIES 
 

Contingencies 
 

In the normal course of business, the Company may enter into agreements with real estate developers 
related to the provision of water and/or wastewater service.  These agreements may require payments 
to these developers that are contingent upon the number of customers added to the systems of the 
various operating companies.  Connection charges are collected from customers as they sign up for 
service.  Amounts due to developers are accrued as new customers are added.  Amounts paid to 
developers were $0.2 and $0.1 for the years ended December 31, 2021 and 2020, respectively. 
 
Litigation 
 
A number of claims and lawsuits seeking damages and other relief are pending against the Company.  
Management is of the opinion, based upon information presently available, that it is unlikely that any 
liability, to the extent not provided for through insurance or otherwise, would be material in relation to the 
Company’s consolidated financial statements. 

 
 
24.  EMPLOYEE FUTURE BENEFITS 
 

The Company and some of its subsidiaries maintain defined contribution and retirement savings plans.  
Employees contribute and the Company matches contributions to the plan which range from discretionally 
set amounts by the board of directors to a percentage of eligible employees’ base salary.  The Company’s 
portion of the contributions made for the year ended December 31, 2021 was $5.7 (2020 - $4.8). 

 
 

25.  RELATED PARTY TRANSACTIONS 
 

In addition to related party transactions and balances noted elsewhere in these consolidated financial 
statements, the Company recorded approximately $0.01 (2020 – 0.01) of revenues from its joint 
arrangements, primarily related to contract services provided to Doyon. 
 
As at December 31, 2021 and 2020, there’s no accounts receivable from joint arrangements.  
Receivables and payables with related parties are generally due within 30 days or less from the date of 
the transaction. If any, the amounts outstanding are unsecured, bear no interest and will be settled in 
cash.  
 
The above related party transactions were recorded at the exchange amount, which is the amount of 
consideration paid or received as established and agreed to by the related parties.  
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26. FINANCIAL INSTRUMENTS 
 
 FAIR VALUE 
 

The fair value of cash, cash equivalents, accounts receivable, unbilled revenues, bank indebtedness, and 
accounts payable approximates their carrying value due to the relatively short period to maturity of the 
instruments. 
 
The fair value of the investment in affiliates is not readily determinable.  The investment is primarily in 
Entegrus, a private rate-regulated entity operating under a licence issued by the Ontario Energy Board. 
 
The fair value of long-term receivables, long-term debt, subordinated debentures, and capital lease 
obligation with fixed interest rates is not readily available.  The interest rates, terms of repayment and 
maturity dates of these financial instruments are as disclosed in these consolidated financial statements. 
 
The carrying value of the variable interest long-term debt is considered to approximate its fair value based 
on its variable interest rates. 
 
The interest rate swaps are recorded at fair value with the change in the fair value recognized in the 
Consolidated Statement of Operations.  The fair value of the interest rate swaps is determined using the 
best available information regarding future interest rates which are based on quotes provided by 
counterparty.  The interest rate swap contracts will mature from August 2028 through August 2029.  The 
fair value of interest rate swaps included in other liabilities totaled $9.3 as at December 31, 2021 (2020 - 
$22.8) 
 
Fair value estimates are made at a specific point in time, based on relevant market information and 
information about the financial instrument.  These estimates cannot be determined with precision as they 
are subjective in nature and involve uncertainties and matters of judgment.  
 
CREDIT RISK 
 
The Company is exposed to credit risk with respect to its accounts receivable, unbilled revenues and 
long-term receivables.  The Company’s exposure to credit risk with respect to these items is limited to 
the carrying value on the Consolidated Balance Sheets.  The Company grants credit to its customers in 
the normal course of business.  Credit risk is minimized by the Company’s large customer base, customer 
deposits, program of regular credit evaluations and limits of credit.   
 
CURRENCY RISK 
 
The Company is exposed to foreign currency fluctuations and manages this risk by occasionally entering 
into foreign currency contracts, primarily US dollars, to hedge future purchases of foreign currency 
denominated goods and services. The gain or loss in these contracts is recorded in foreign exchange 
loss (gain) in the Consolidated Statements of Operations. The Company does not hold these contracts 
for trading.  At December 31, 2021 and 2020, the Company does not hold any foreign currency contracts.    

 
INTEREST RATE RISK 

 
The Company is exposed to interest rate risk on a portion of its long-term debt which bears interest at 
floating rates and manages this risk by entering into interest rate swaps to fix the floating rates. The mark-
to-market adjustment in these swap contracts is recorded as part of interest expense in the Consolidated 
Statements of Operations. Long term-debt with interest rate swaps are disclosed in Note 13. 
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CORIX INFRASTRUCTURE INC.  
FOR THE YEARS ENDED DECEMBER 31, 2021 AND 2020 
(expressed in millions of dollars) 
 
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
 
 

  28 

27.   SUBSEQUENT EVENTS 
 

The Company has evaluated all events that occurred after December 31, 2021 through April 22, 2022 
which is the date these financial statements were available to be issued. Management has determined 
that there are no material events that would require adjustment to or disclosure in the Company’s financial 
statements. 

 
 
28.   COVID-19 
 

Since March 2020, there was a global outbreak of COVID-19 which has had an impact on businesses 
through the restrictions on travel, public gatherings, and certain business operations by the governments 
in the various jurisdictions where the Company conducts its activities.  
 
The Company continues to closely monitor the global outbreak and are taking steps to mitigate potential 
risks to its operations by implementing its pandemic mitigation plan, which includes putting in place 
various processes and procedures to limit interruptions in business, as well as the spread of the virus in 
its workforce. To date, the pandemic has not had a significant impact to its financial position, liquidity, 
operations, suppliers, industry, and workforce. The Company has not received any form of government 
assistance. 
 
Although the Company cannot estimate the length or gravity of the impact of COVID-19 at this time, the 
Company’s essential services and customer continue to provide an expectation of stability. It is unknown 
how long the pandemic will continue and it may have an adverse effect on the Company’s results of future 
operations, financial position, and liquidity in fiscal year 2022 and beyond. 
 
The effect that the COVID-19 could have on assumptions and estimation uncertainty associated with the 
measurement of assets and liabilities has been considered in determining the significant estimates 
detailed in Note 4 “Significant Accounting Policies”. 
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Corix Infrastructure (US) Inc.
Balance Sheet
Year Ended December 31, 2021
(In thousands)

Corix US
Property, plant, and equipment, net:

Property, plant, and equipment, at cost 1,620,403$    
Less accumulated depreciation 508,853         
Total 1,111,550      

Current assets:
Cash and cash equivalents 6,961              
Accounts receivable, net 22,869            
Unbilled revenues 15,515            
Prepayments and other assets 24,123            
Total 69,468            

Regulatory and other non-current assets:
Regulatory assets and deferred charges 61,082            
Goodwill 234,580         
Intangible assets 37,235            
Investment in joint arrangements 142,056         
Other assets 17,928            
Total 492,881         

Total assets 1,673,900$    

Shareholder's equity 230,880$       

Long-term debt 729,543         
Subordinated debentures 255,000         

Current liabilities:
Current portion of long-term debt 9,788              
Accounts payable and accrued liabilities 43,432            
Customer deposits 2,909              
Accrued taxes 3,374              
Accrued interest 28,497            
Other current liabilities 1,370              
Total 89,370            

Deferred credits and other liabilities:
Deferred income taxes 78,525            
Regulatory liabilities 33,425            
Due to affiliated companies 3,272              
Other liabilities and deferred credits 17,261            
Total 132,483         

Contributions in aid of construction 235,346         
Advances in aid of construction 1,278              

Total equity and liabilities 1,673,900$    
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Corix Infrastructure (US) Inc.
Statement of Operations
Year Ended December 31, 2021
(In thousands)

Corix US

Operating revenues 263,487$   

Operating expenses:
Operations and maintenance 165,275      
Depreciation and amortization 38,603        
Taxes other than income taxes 16,924        
Income from joint arrangements (10,670)      
Total 210,131      

Operating income 53,356        

Non-operating expense (income):
Interest expense, net 43,834        
Allowance for funds used during construction (1,728)         
Loss (gain) on sale of assets (1,105)         
Total 41,002        

Income before taxes 12,354        
Provision for income taxes 4,713          
Net income before discontinued operations 7,642          

Income from discontinued operations, net of tax 6,854          
Net income before discontinued operatons 14,496$     
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IIF Subway Investment LP
Statement of Assets and Liabilities, Shareholders' Equity
As of June 30, 2022

(Unaudited)

Investment in infrastructure asset, at estimated

ASSETS

678,200,000   [see note 1 below]
Cash and cash equivalents 1,356             

Total assets 678,201,356  

LIABILITIES

Accounts payable and accrued expenses 77,460           

Due to affiliates 3,906,463      

Total liabilities 3,983,923      

Net Equity 674,217,433  

Notes
1 IIF Subway Investment LP's 75% ownership interest in SW Merger Acquisiton Corp, at estimated fair value.
2 Figures are not required to be in accordance with US GAAP unless otherwise noted.

Investment in SW Merger Acquisition Corp., at estimated fair value

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Virginia (Massanutten) Application (1 of 4) 
Page 70 of 80



IIF Subway Investment LP
Statement of Operations
For the six months ended June 30, 2022

(Unaudited)

Investment in infrastructure asset, at estimated

INVESTMENT INCOME

Dividend income 15,000,000    

  Total investment income 15,000,000    

INVESTMENT EXPENSE

Professional fees 66,631           

Other Expense 21,311           

Total investment expense 87,942           

Net investment income (loss) 14,912,058    

Unrealized gain (loss):

Net change in unrealized gain (loss) on infrastructure asset 10,400,000    

Net change in unrealized gain (loss) 10,400,000    

Net increase (decrease) in net assets resulting from operations 25,312,058    
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SW Merger Acquisition Corp.
Balance Sheet
As of December 31, 2021
(Unaudited)

ASSETS
Cash 11,195$                            
Intercompany Receivable 8,929,859                         
Investment in SouthWest Water Company 443,571,625                    

Total assets 452,512,679$                  

LIABILITIES AND EQUITY
Note Payable 169,486,595$                  
Accrued interest 3,262,617                         
Intercompany payable 934,147                            

Total liabilities 173,683,359                    

Total Equity 278,829,320                    

Total liabilities and equity 452,512,679$                  
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SW Merger Acquisition Corp.
For the Year Ended December 31, 2021
Statement of Operations
(Unaudited)

INCOME
Equity Income 23,590,624$                    

Total income 23,590,624                      

EXPENSES
Tax Benefit (3,020,378)                        
Interest Expense 13,176,079                       

Total expenses 10,155,700                      

Total gain 13,434,923$                    

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Virginia (Massanutten) Application (1 of 4) 
Page 74 of 80



 

{00226115 1 }  

Exhibit 1(E) to Appendix A 

 

Financial Statements of SouthWest Water Company  

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Virginia (Massanutten) Application (1 of 4) 
Page 75 of 80



SouthWest Water Company 
Consolidated Financial Statements 
December 31, 2021 and 2020 
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Report of Independent Auditors 
 

 
To the Board of Directors of  
SouthWest Water Company 
 
Opinion 
 
We have audited the accompanying consolidated financial statements of SouthWest Water Company (the 
“Company”) and its subsidiaries, which comprise the consolidated balance sheets as of December 31, 2021 
and 2020, and the related consolidated statements of operations, changes in stockholder’s equity and cash 
flows for the years then ended, including the related notes (collectively referred to as the “consolidated 
financial statements”). 
 
In our opinion, the accompanying consolidated financial statements present fairly, in all material respects, 
the financial position of the Company as of December 31, 2021 and 2020, and the results of its operations 
and its cash flows for the years then ended in accordance with accounting principles generally accepted in 
the United States of America. 
 
Basis for Opinion 
 
We conducted our audit in accordance with auditing standards generally accepted in the United States of 
America (US GAAS). Our responsibilities under those standards are further described in the Auditors’ 
Responsibilities for the Audit of the Consolidated Financial Statements section of our report. We are 
required to be independent of the Company and to meet our other ethical responsibilities, in accordance 
with the relevant ethical requirements relating to our audit. We believe that the audit evidence we have 
obtained is sufficient and appropriate to provide a basis for our audit opinion. 
 
Responsibilities of Management for the Consolidated Financial Statements 
 
Management is responsible for the preparation and fair presentation of the consolidated financial 
statements in accordance with accounting principles generally accepted in the United States of America, 
and for the design, implementation, and maintenance of internal control relevant to the preparation and 
fair presentation of consolidated financial statements that are free from material misstatement, whether 
due to fraud or error. 
 
In preparing the financial statements, management is required to evaluate whether there are conditions or 
events, considered in the aggregate, that raise substantial doubt about the Company’s ability to continue as 
a going concern for one year after the date the financial statements are available to be issued. 
 
Auditors’ Responsibilities for the Audit of the Consolidated Financial Statements 
   
Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are 
free from material misstatement, whether due to fraud or error, and to issue an auditors’ report that 
includes our opinion. Reasonable assurance is a high level of assurance but is not absolute assurance and 
therefore is not a guarantee that an audit conducted in accordance with US GAAS will always detect a 
material misstatement when it exists. The risk of not detecting a material misstatement resulting from 
fraud is higher than for one resulting from error, as fraud may involve collusion, forgery, intentional 
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omissions, misrepresentations, or the override of internal control. Misstatements are considered material 
if there is a substantial likelihood that, individually or in the aggregate, they would influence the judgment 
made by a reasonable user based on the financial statements. 
 
In performing an audit in accordance with US GAAS, we: 
 

● Exercise professional judgment and maintain professional skepticism throughout the audit. 
● Identify and assess the risks of material misstatement of the consolidated financial statements, 

whether due to fraud or error, and design and perform audit procedures responsive to those risks. 
Such procedures include examining, on a test basis, evidence regarding the amounts and 
disclosures in the financial statements. 

● Obtain an understanding of internal control relevant to the audit in order to design audit 
procedures that are appropriate in the circumstances, but not for the purpose of expressing an 
opinion on the effectiveness of the Company's internal control. Accordingly, no such opinion is 
expressed. 

● Evaluate the appropriateness of accounting policies used and the reasonableness of significant 
accounting estimates made by management, as well as evaluate the overall presentation of the 
consolidated financial statements. 

● Conclude whether, in our judgment, there are conditions or events, considered in the aggregate, 
that raise substantial doubt about the Company’s ability to continue as a going concern for a 
reasonable period of time. 

 
We are required to communicate with those charged with governance regarding, among other matters, the 
planned scope and timing of the audit, significant audit findings, and certain internal control-related 
matters that we identified during the audit. 
 

 
 
Houston, Texas 
April 14, 2022 
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 (a)  10,000 shares authorized, issued and outstanding at December 31, 2021 and 2020.  Par value is 
$.01 per share. 
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SouthWest Water Company 
Consolidated Statements of Operations 
Years Ended December 31, 2021 and 2020 

The accompanying notes are an integral part of these consolidated financial statements. 
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SouthWest Water Company 
Consolidated Statements of Changes in Stockholder’s Equity 
Years Ended December 31, 2021 and 2020 

The accompanying notes are an integral part of these consolidated financial statements. 

5 
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SouthWest Water Company 
Consolidated Statements of Cash Flows 
Years Ended December 31, 2021 and 2020 

The accompanying notes are an integral part of these consolidated financial statements. 
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SouthWest Water Company 
Notes to Consolidated Financial Statements 
December 31, 2021 and 2020 

7 
 

1. Business, Basis of Presentation, and Summary of Significant Accounting Policies 

Description of Business   
SouthWest Water Company and its subsidiaries (the “Company” or “SWWC”) owns, operates, and 
maintains water and wastewater infrastructure and provides a broad range of operations, 
maintenance and management services, including water production; treatment and distribution; 
wastewater collection and treatment; customer service; and utility infrastructure construction 
management.  The Company owns water and wastewater public utilities and to a lesser extent also 
serves municipalities and private companies under operating contracts.   

On September 13, 2010, the Company completed an agreement and plan of acquisition and 
merger (“Acquisition Agreement”) with SW Merger Acquisition Corp. (“Parent”) and SW Merger Sub 
Corp., a direct wholly owned subsidiary of Parent (“Merger Sub”).  The Company is the surviving 
corporation of the merger with SW Merger Sub Corp. and is a wholly owned subsidiary of Parent.   

Principles of Consolidation   
The consolidated financial statements include the accounts of SouthWest Water Company and its 
subsidiaries.  The financial results of majority-owned subsidiaries are consolidated into 
the Company’s operating results and financial position, with the minority ownership interest 
recognized in the consolidated statement of operations as net income attributable to noncontrolling 
interests, and as equity attributable to the noncontrolling interests within total stockholder’s equity.  
See Note 15 for further explanation of the Company’s noncontrolling interests.   

Basis of Presentation and Use of Estimates   
The consolidated financial statements have been prepared in conformity with accounting principles 
generally accepted in the United States of America, also referred to as the Accounting Standards 
Codification (“ASC”) and include the accounts of SouthWest Water Company and its wholly owned 
subsidiaries.  All significant intercompany accounts and transactions have been eliminated.   

Preparation of the financial statements in conformity with the ASC requires management to make 
estimates and assumptions.  The reported amounts of assets and liabilities, disclosure of 
contingent assets and liabilities at the date of the financial statements and the reported amounts of 
revenue and expenses reported could be affected by both changes in those estimates and actual 
results.   

The current novel coronavirus (“COVID-19”) pandemic has caused significant social and economic 
restrictions that have been imposed in the United States and abroad, which has resulted in 
significant volatility in the global economy and led to reduced economic activity in some industries. 
In the preparation of these financial statements and related disclosures, the Company has 
assessed the impact that the COVID-19 pandemic has had on its estimates, assumptions, 
forecasts, and accounting policies. Because of the essential nature of its business, the Company 
does not believe the COVID-19 pandemic had a material impact on its estimates, assumptions and 
forecasts used in the preparation of its financial statements. As the COVID-19 situation is 
unprecedented and ever evolving, future events and effects related to the COVID-19 pandemic 
cannot be determined with precision, and actual results could significantly differ from estimates or 
forecasts. 

Regulated Utility Accounting   
The Company’s regulated utilities are subject to regulation by the public utility commissions and the 
local governments of the states in which they operate (the “Regulators”).  These Regulators have 
allowed recovery of costs and credits which the Company has recorded as regulatory assets and 
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SouthWest Water Company 
Notes to Consolidated Financial Statements 
December 31, 2021 and 2020 
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liabilities.  In accordance with regulated accounting as prescribed by ASC 980, costs and credits on 
the balance sheet are deferred as regulatory assets and liabilities when it is probable that 
previously incurred costs or credits will be recognized in future operating results.  These deferred 
amounts, both assets and liabilities, are recognized in the income statement in the same period 
that they are reflected in rates charged for water and wastewater service.  In the event that the 
assessment as to the probability of the inclusion in the rate-making process changes, the 
associated regulatory asset or liability would be adjusted to reflect the change in assessment or 
change in regulatory approval. 

The Company’s Alabama wastewater utilities, Oregon wastewater utilities, and a wholesale water 
business wholly owned by a Texas subsidiary do not meet the criteria for regulatory accounting 
because the rates charged by these entities are not established by or subject to approval by an 
independent third-party regulator.  During 2021, all the regulated utilities in the Company met all 
criteria to apply regulated accounting except two utilities in Texas.  During 2020, all the regulated 
utilities in the Company met all criteria to apply regulated accounting.  During 2021 and 2020, the 
Company acquired additional regulated and nonregulated utilities (see Note 2).  All acquired 
regulated utilities meet the requirements of ASC 980 except one utility in Texas during 2021.   

Cash and Cash Equivalents   
The Company considers all highly liquid investments such as certificates of deposit, commercial 
paper and money market accounts with a maturity of three months or less when acquired to be 
cash equivalents.  Cash equivalents are stated at cost, which approximates fair value.   

Property, Plant and Equipment   
Additions to property, plant and equipment are recorded at cost and include capitalized interest for 
major projects.  Depreciation expense for regulated utility plants is recorded using the straight-line 
method over useful lives primarily ranging from five to eighty-five years, using either the composite 
method of depreciation as prescribed by the applicable regulatory authorities, or the straight-line 
method, depending upon the state in which the regulated utility resides.  Property, plant and 
equipment used in nonregulated operations are depreciated using the straight-line method over 
estimated useful lives ranging from two to forty years.  For regulated utilities using the composite 
method of depreciation, the cost of the property, net of salvage value, is charged to accumulated 
depreciation upon retirement.  For regulated utilities in Texas using the straight-line method of 
depreciation that meet the requirements of ASC 980, the cost of the property, net of salvage value, 
is recorded in net property, plant, and equipment upon retirement if it is probable that the cost is 
subject to recovery in future revenues.  For the regulated utilities using the straight-line method of 
depreciation that do not meet the requirements of ASC 980, any gains or losses resulting from 
retirements are recorded in the results of operations.  For the other utilities and service businesses 
using the straight-line method of depreciation, any gains and losses resulting from retirements are 
recorded in the results of operations in the period of the retirement.   

The costs to acquire and develop computer software for internal use are deferred and amortized on 
the straight-line basis over periods of primarily three to seven years.   

Maintenance costs, including those for planned major maintenance projects, are recognized in the 
period in which they are incurred.   

Long-Lived Asset Impairment  
The Company evaluates long-lived assets, including identifiable intangible assets, for impairment 
whenever events or changes in circumstances indicate that the asset’s carrying value may not be 
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SouthWest Water Company 
Notes to Consolidated Financial Statements 
December 31, 2021 and 2020 
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recoverable.  When it is probable that undiscounted future cash flows are not sufficient to recover 
the asset’s carrying amount, the asset is written-down to its estimated fair value.   

Goodwill   
Goodwill at December 31, 2021 and 2020 represents the excess of purchase price paid by the 
Parent, over the fair value assigned to the net tangible and identifiable intangible assets of SWWC 
and the excess of the purchase price over the net amount of identifiable assets acquired and 
liabilities assumed in a business combination measured at fair value.  Goodwill is tested annually 
for impairment or more frequently if events or circumstances indicate carrying values may not be 
recoverable.  Goodwill is evaluated for impairment using discounted cash flow methodologies, 
transaction values for comparable companies, and other valuation techniques for its reporting units 
with goodwill balances.  

Qualitative factors are first assessed to determine whether a quantitative goodwill impairment test 
is necessary.  If considered necessary, a quantitative test comparing the fair value of a reporting 
unit with its carrying amount, including goodwill, is performed.  If the fair value of a reporting unit 
exceeds its carrying amount, goodwill of the reporting unit is not impaired.  If the carrying amount of 
a reporting unit exceeds its fair value, an impairment loss is recognized in an amount equal to that 
excess, limited to the total amount of goodwill allocated to that reporting   

Intangible Assets   
Finite-lived intangible assets are amortized on the straight-line basis over their estimated useful 
lives, ranging from ten to fifty years.  Indefinite-lived intangible assets consist of water rights to a 
portion of the annual yield of certain watersheds and ground water basins and are not amortized.  

Inventories  
Inventories generally consist of parts and supplies held for use in the ordinary course of business 
and are valued at the lower of cost or net realizable value generally using the moving average cost 
method.  Where shipping and handling costs are borne by us, these charges are included in 
inventory and charged to cost of services upon use in construction or the providing of services. 

Debt Issuance Costs   
Debt issuance costs are amortized to interest expense using the straight-line method over the term 
of the related debt.   

Income Taxes   
Income taxes are accounted for using the asset and liability method and deferred income taxes are 
provided for all significant temporary differences.  Deferred tax assets and liabilities are recorded 
using enacted tax rates expected to apply to taxable income in the years in which the temporary 
differences are recovered or settled.  The effect of a change in tax rates on deferred tax assets and 
liabilities is recognized in the period that the change occurs.   

Deferred tax assets have to be assessed for the likelihood of future recovery from taxable income, 
to the extent we believe that more likely than not, some portion will not be realized.  In that 
scenario, upon consideration of all positive and negative evidence, a valuation allowance may be 
recorded.  Liabilities are recorded based on estimates of potential tax related exposures.  
Accounting for these assessments requires significant judgment as uncertainties often exist with 
respect to existing tax laws, new interpretations of existing laws and rulings by taxing authorities.  
Differences between actual results and assumptions, or changes in assumptions are recorded in 
the period they become known.   
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SouthWest Water Company 
Notes to Consolidated Financial Statements 
December 31, 2021 and 2020 
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Suburban Water Systems (“SWS”), a subsidiary of SWWC, recorded deferred income taxes for 
regulatory assets and liabilities because recovery/refund of these amounts is expected to be 
allowable in future rates by the California Public Utilities Commission (the “CPUC”).  In addition, 
investment tax credits have been deferred and are amortized over the estimated productive lives of 
the related assets as allowed by the CPUC.  

Advances for Construction and Contributions in Aid of Construction   
Developers, builders, governmental agencies and municipalities contribute property or cash to 
extend water and wastewater service to their properties.  For ratemaking purposes, these 
contributions in aid of construction (“CIAC”) generally serve as a rate base reduction since they 
represent noninvestor supplied funds.  The Company depreciates utility plants funded by 
contributions and amortizes the CIAC balance as a reduction to depreciation expense, producing a 
result which is functionally equivalent to reducing the original cost of the utility plant for the 
contributions.  Advances for construction are contributed property or cash which is refundable for 
limited periods as new customers begin to receive service or other contractual obligations are 
fulfilled.  Advances which are no longer refundable are reclassified to CIAC.   

Asset Retirement Obligations   
The Company records the fair value of the legal liability for asset retirement obligations (“AROs”) 
associated with Company-owned wells and other regulated utility infrastructure.  Amounts recorded 
as AROs are subject to various assumptions and determinations such as determining whether a 
legal obligation exists to remove assets, estimating the fair value of the costs of removal, 
estimating when final removal will occur, and the credit-adjusted risk-free interest rates to be 
utilized on discounting future liabilities.  Changes that may arise over time with respect to these 
assumptions will change amounts recorded in the future.  Estimating the fair value of the costs of 
removal were determined based on third party costs.   

When the liability is initially incurred, the Company capitalizes the cost of the ARO by increasing 
the carrying amount of the related long-lived asset.  The liability is accreted to its estimated future 
obligation and the capitalized cost is depreciated over the useful life of the related asset.  Upon the 
asset’s retirement and the settlement of the ARO, any difference between the cost to retire the 
asset and the liability recorded is recognized as a gain or loss in the consolidated statement of 
operations.   

Revenue Recognition   
Most of the Company’s revenues are accounted for under the revenue recognition accounting 
standard, “Revenue from Contracts with Customers (Topic 606).” As a nonpublic company, the 
Company has elected not to apply the quantitative disaggregation of revenue.  The Company’s 
water and wastewater utility, wholesale, and operating contract revenues are recognized over time 
as customers simultaneously receive and use the services provided.  To a much lesser extent, the 
Company recognizes revenue at a point in time for equipment installation and other service work 
when the installation is complete and control transfers to the customer.   

The location of the Company’s customers and the types of contracts entered into may affect the 
nature, amount, timing, and uncertainty of revenue and cash flows.  There are no significant 
financing components or variable consideration.  

Revenue is measured based on the amount of consideration specified in the contracts with our 
customers and excludes any amounts collected on behalf of third parties.  We have elected the 
practical expedient to exclude amounts collected from customers for all sales (and other similar) 
taxes.  
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SouthWest Water Company 
Notes to Consolidated Financial Statements 
December 31, 2021 and 2020 
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The Company provides water and wastewater utility services to customers as specified by its 
Regulators.  The transaction prices for water and wastewater utility revenues are based on tariff 
rates authorized by the Regulators, which include both quantity-based and flat-rate charges.  
These contracts contain a single performance obligation, the delivery of water and wastewater 
services, as the promise to transfer the individual good or service is not separately identifiable from 
other promises within the contracts and, therefore, is not distinct.  Tariff revenues represent the 
adopted revenue requirement authorized by the Regulators intended to provide the Company with 
an opportunity to recover its costs and earn a reasonable return on its net capital investment.  The 
annual revenue requirements are comprised of operation and maintenance costs, administrative 
and general costs, depreciation and taxes in amounts authorized by the Regulators and a return on 
rate base consistent with the capital structure authorized by the Regulators.   

Water and wastewater utility revenues include amounts billed to customers on a cyclical basis, 
which are based on meter readings for services provided.  The amounts that the Company has a 
right to invoice are determined by each customer’s actual usage, an indicator that the invoice 
amount corresponds directly to the value transferred to the customer.  Although rates for the 
Company’s Alabama and Oregon wastewater utilities are not established by or subject to approval 
by an independent third-party regulator, revenue is recognized in the same way.  

Unbilled revenues are amounts estimated to be billed for usage since the last meter-reading date 
to the end of the accounting period.  

Customer bills may include surcharges for cost-recovery activities, which represent Regulator 
authorized balancing and memorandum accounts that allow for the recovery of previously incurred 
operating costs.  Revenues from these surcharges result in no impact to earnings as they are offset 
by corresponding increases in operating expenses to reflect the recovery of the associated costs.   

As authorized by the CPUC, SWS records in revenues the difference between the adopted level of 
volumetric revenues as authorized by the California Public Utilities Commission (“CPUC”) for 
metered accounts (volumetric revenues) and the actual volumetric revenues recovered in customer 
rates.  The difference is tracked under the Monterey-style Water Revenue Adjustment Mechanism 
(“Monterey WRAM”).  If this difference results in an under-collection of revenues, the Company 
records the additional revenue only to the extent that they are expected to be collected within 24 
months following the year in which they are recorded in accordance with ASC 980.  

The Company also recognizes revenue when it is probable that future recovery of previously 
incurred costs or future refunds that are to be credited to customers will occur through the 
ratemaking process.  

For the Company’s operating contracts, the performance obligation is performing ongoing 
operation and maintenance of the water and/or wastewater systems and treatment plants.  The 
ongoing performance of operation and maintenance of the water and/or wastewater systems and 
treatment plants is viewed as a single performance obligation for each contract.  The Company 
recognizes revenue for operations and maintenance over time as the Company has a right to 
consideration from its contract customers in an amount that corresponds directly to the value to the 
customers of the Company’s performance completed to-date.  The level of effort or resources 
expended in completing the performance obligation is largely consistent over the contract term.   
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Removal Costs   
When regulatory authorities approve rates which allow recovery in advance for the cost of removal 
of assets required by the normal on-going maintenance and repair of the water system, the 
Company recognizes a regulatory liability until the actual costs to retire those assets are incurred.   

Fair Value Measurements   
The Company follows the authoritative accounting guidance for fair value measurements and 
disclosures, which defines fair value and establishes a framework for using fair value to measure 
assets and liabilities.  That framework provides a fair value hierarchy that prioritizes the inputs to 
valuation techniques used to measure fair value.  The hierarchy gives highest priority to unadjusted 
quoted prices in active markets for identical assets or liabilities (Level 1 measurements) and the 
lowest priority to unobservable inputs (Level 3 measurements).  The three levels of the fair value 
hierarchy are as follows:   

Level 1 Unadjusted quoted prices in active markets for identical assets or liabilities that the 
Company has the ability to access;   

Level 2 Inputs other than Level 1 that are observable, either directly or indirectly, such as 
quoted market prices in active markets for similar assets or liabilities, quoted prices for 
identical or similar assets or liabilities in nonactive markets, or other inputs that are 
observable or can be corroborated by observable market data for substantially the full 
term of the assets or liabilities; or   

Level 3 Inputs that are unobservable and significant to the fair value measurement. 

The asset’s or liability’s fair value measurement level within the fair value hierarchy is based on the 
lowest level of any input that is significant to the fair value measurement.  Valuation techniques 
used need to maximize the use of observable inputs and minimize the use of unobservable inputs.  
There have been no changes in the valuation techniques used to measure fair value for the years 
ended December 31, 2021 and 2020.   

Recent Accounting Pronouncements   
In February 2016, the FASB issued ASU No. 2016-02, Leases, which will require lessees to 
recognize assets and liabilities arising from operating leases on the balance sheet.  Lessees and 
lessors will be required to recognize and measure leases at the beginning of the earliest period 
presented using a modified retrospective approach.  The modified retrospective approach includes 
a number of optional practical expedients that entities may elect to apply.  These practical 
expedients relate to the identification and classification of leases that commenced before the 
effective date, initial direct costs for leases that commenced before the effective date and the ability 
to use hindsight in evaluating lessee options to extend a lease, terminate a lease or to purchase 
the underlying asset.  In June 2020, the FASB deferred the effective dates for nonpublic entities to 
annual reporting periods beginning after December 15, 2021 and interim periods within annual 
reporting periods beginning after December 15, 2022. Earlier application is permitted for all entities. 
The Company is evaluating the potential impact of this ASU on its financial statements and related 
disclosures. 
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In June 2016, the FASB issued ASU No. 2016-13 on accounting for impairments of financial 
instruments, including trade receivables, which requires companies to estimate expected credit 
losses on trade receivables over their contractual life.  Historically, companies reserve for expected 
credit losses by applying historical loss percentages to respective aging categories.  Under the 
updated accounting guidance, companies will use a forward-looking methodology that incorporates 
lifetime expected credit losses, which will result in an allowance for expected credit losses for 
receivables that are either current or not yet due, which historically have not been reserved for.  In 
November 2019, the FASB ASU No. 2019-10, Financial instruments - Credit losses (Topic 326), 
Derivatives and hedging (Topic 815), and Leases (Topic 842) - Effective dates extending the 
effective dates to annual and interim reporting periods in 2023 for nonpublic entities, with early 
adoption available.  The Company is evaluating the requirements of the updated guidance to 
determine the impact of adoption.   

In August 2018, the FASB issued ASU No. 2018-13, which modifies the disclosure requirements on 
fair value measurements.  The modifications in this update eliminates, amends, and adds 
disclosure requirements for fair value measurements, which is expected to reduce costs for 
preparers while providing more decision-useful information for financial statement users.  The 
updated accounting guidance is effective for fiscal years beginning after December 15, 2019, with 
early adoption available.  The adoption of this standard on January 1, 2020 did not have a material 
impact on the Company’s financial statements and related disclosures.  

In December 2019, the FASB issued ASU No. 2019-12, Income Taxes (Topic 740) - Simplifying the 
Accounting for Income Taxes.  The amendments in this update simplify the accounting for income 
taxes by removing certain exceptions and clarifying certain requirements regarding franchise taxes, 
goodwill, consolidated tax expenses, and annual effective tax rate calculations.  For nonpublic 
entities, the ASU is effective for fiscal years beginning after December 15, 2022.  Early adoption is 
permitted.  The Company is evaluating the impact of this ASU on its consolidated financial 
statements. 

2. Acquisitions 

In March 2021, the Company acquired all of the ownership interest in Ni Florida LLC (“Ni FL”) for 
$12.5 million in cash. Ni FL owns regulated water and wastewater utilities which provide services to 
approximately 4,400 equivalent dwelling units across Pasco and Lee counties in Florida. The 
utilities are regulated by the Florida Public Service Commission and meet the criteria for regulatory 
accounting. Goodwill associated with the acquisition is tax deductible. The Company incurred 
acquisition-related costs in conjunction with the acquisition of Palmetto described below. The total 
acquisition-related costs for both acquisitions were $0.2 million and $5.0 million for the years ended 
December 31, 2021 and 2020, respectively. These costs are recorded in the consolidated 
statements of operations. This acquisition allowed the Company to expand its operations to the 
state of Florida. 

In December 2021, the Company acquired regulated assets of 17 water and 3 wastewater systems 
(“UIC”) serving approximately 3,600 equivalent dwelling units throughout the Greater Houston area 
for $12.2 million.  The Company paid $12.1 million and $0.1 million in cash in December 2021 and 
March 2022, respectively. The acquired systems are regulated by the Public Utility Commission of 
Texas (“PUCT”) and meet the criteria for regulatory accounting. There is no goodwill associated 
with this transaction. The Company incurred total acquisition-related costs of $0.1 million during the 
years ended December 31, 2021 and 2020, which are recorded in the consolidated statements of 
operations. This acquisition allowed the Company to expand its operations in the state of Texas. 
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The recognized amounts of identifiable assets acquired and liabilities assumed for the two 
acquisitions in 2021 noted above are presented in the table below (in thousands): 

 

In February 2021, the Company acquired regulated water and wastewater assets serving 
approximately 2,200 equivalent dwelling units in South Carolina for a seller financed note of $5.0 
million and $0.3 million in cash. Goodwill of $5.0 million associated with the acquisition is tax 
deductible. The Company incurred total acquisition-related costs of $0.1 million during the years 
ended December 31, 2021 and 2020, which are recorded in the consolidated statements of 
operations. This acquisition allowed the Company to expand its operations in the state of South 
Carolina. 

In March 2021, the Company acquired regulated water and wastewater assets serving 
approximately 2,500 equivalent dwelling units in Texas for $1.9 million in cash.  Goodwill of $0.3 
million associated with the acquisition is tax deductible. This acquisition allowed the Company to 
expand its operations in the state of Texas. 

In June 2021, the Company acquired regulated water and wastewater assets serving 
approximately 70 equivalent dwelling units in Texas for $0.1 million in cash.  There was no goodwill 
in this transaction. This acquisition allowed the Company to expand its operations in the state of 
Texas. 

In August 2021, the Company acquired unregulated wastewater assets serving approximately 
1,200 equivalent dwelling units in Alabama for $5.0 million in cash.  There is no goodwill associated 
with this transaction. This acquisition allowed the Company to expand its operations in the state of 
Alabama. 

In September 2020, the Company acquired all of the ownership interest in Ni South Carolina 
Utilities, Inc., Ni South Carolina LLC, and Ni America Operating LLC and their direct subsidiaries 
(collectively “Palmetto”) for $367.3 million in cash. Palmetto owns three regulated wastewater 
utilities which provide services to approximately 42,000 equivalent dwelling units across Kershaw, 
Richland, and Lexington counties in South Carolina and to a much lesser extent, non-regulated 
septic receiving operations in South Carolina. The wastewater utilities are regulated by the South 
Carolina Public Service Commission (”SCPSC”) and meet the criteria for regulatory accounting. 
Goodwill associated with the acquisition is tax deductible. The Company incurred acquisition-
related costs in conjunction with the acquisition of Ni FL described above. The total acquisition-
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related costs for both acquisitions were $0.2 million and $5.0 million for the years ended December 
31, 2021 and 2020, respectively. These costs are recorded in the consolidated statements of 
operations. This acquisition allowed the Company to significantly expand its operations in the state 
of South Carolina. 

In June 2020, the Company acquired the assets of four regulated water and wastewater systems 
(“Double Diamond”) serving approximately 2,800 equivalent dwelling units near Dallas, Texas for 
$8.6 million in cash. The acquired systems are regulated by the PUCT and meet the criteria for 
regulatory accounting. Goodwill associated with the acquisition is tax deductible. The Company 
incurred total acquisition-related costs of $0.2 million during the years ended December 31, 2020 
and 2019, which are recorded in the consolidated statements of operations. This acquisition 
allowed the Company to expand its operations in the state of Texas. 

The recognized amounts of identifiable assets acquired and liabilities assumed for the two 
acquisitions in 2020 noted above are presented in the table below (in thousands): 

Palmetto
Double 

Diamond
Cash and cash equivalents 3,135$             -$                      
Other current assets 4,653 230
Property, plant and equipment, net 130,592 3,088

Other assets 11,688 -

Current liabilities (4,025) (65)

Contributions in aid of construction, net (36,557) (1,456)

Other liabilities (4,790) (519)
Total identifiable assets acquired and liabilities assumed 104,696 1,278

Goodwill 262,613 7,290

Total purchase price consideration 367,309$         8,568$              

 

In January 2020, the Company acquired the assets of two regulated water and wastewater utilities 
in South Carolina for $2.1 million in cash. Goodwill of $2.0 million associated with the acquisition is 
tax deductible. This acquisition allowed the Company to expand its operations in the state of South 
Carolina. 

In May 2020, the Company acquired the assets of a nonregulated septic hauling operation in 
Oregon for $1.5 million in cash.  This acquisition allowed the Company to expand its operations in 
the state of Oregon. 

3. Current Assets 

Accounts Receivable 
At December 31, 2021 and 2020, $12.5 million and $8.4 million, respectively, of estimated unbilled 
regulated operations revenue was recorded representing customer water and wastewater usage 
revenue since the previous billing cycles and estimates of revenue earned but not yet billed. 
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At December 31, 2021 and 2020, $1.4 million and $1.3 million, respectively, of estimated unbilled 
nonregulated operations revenue was recorded, primarily representing contractual base fee 
revenue and estimates of time and material revenue earned on work completed but not yet billed. 

The Company maintains allowances for doubtful accounts for receivables whose collection is 
uncertain based on management’s periodic review of past due or delinquent accounts.  Accounts 
receivable are net of an allowance for doubtful accounts of $5.9 million and $5.1 million at 
December 31, 2021 and 2020, respectively. 

Prepaid Expenses and Other Current Assets 
Prepaid expenses and other current assets consist of the following: 
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4. Property, Plant and Equipment 

Property, plant and equipment (“PP&E”), recorded at cost, consists of the following: 

 

Depreciation expense was $39.7 million and $33.0 million for the years ended December 31, 2021 
and 2020, respectively.  Depreciation expense for regulated utility PP&E was $36.8 million and 
$30.5 million for the years ending December 31, 2021 and 2020, respectively.  Depreciation 
expense for regulated utility PP&E was reduced by the amortization of contributions in aid of 
construction totaling $6.5 million and $4.8 million for the years ending December 31, 2021 and 
2020, respectively.  Capitalized interest additions to PP&E were $1.0 million and $0.4 million for the 
years ended December 31, 2021 and 2020, respectively.   

Certain expenditures relating to the development of software for internal use are capitalized.  PP&E 
at December 31, 2021 and 2020 includes $7.7 million and $7.4 million, respectively, of capitalized 
software costs, net of accumulated depreciation.   

For regulated utilities in Texas using the straight-line method of depreciation that meet the 
requirements of ASC 980, the cost of property, net of salvage value, is deferred and recorded in 
net property, plant, and equipment upon retirement in accordance with the FASB’s accounting 
guidance for regulated operations as the Company expects to recover these costs in future rates.  
There were $2.0 million and $2.4 million of these costs included in net property, plant and 
equipment at December 31, 2021 and 2020, respectively. 
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5. Regulatory Assets and Liabilities 

As described in Note 1, in accordance with authoritative guidance for regulated utilities, costs and 
credits on the balance sheet are deferred as regulatory assets and liabilities when it is probable 
that revenue or expense in an amount at least equal to the capitalized cost or credit will result from 
inclusion of those costs or credits in allowable costs for ratemaking purposes in the future. 

All of the Company’s regulated utilities met the regulated accounting criteria during 2021.  The 
resulting regulatory assets and liabilities are shown in the following table.  The following regulatory 
assets and liabilities are included in prepaid and other current assets, other long-term assets, other 
current liabilities and other long-term liabilities on the consolidated balance sheets: 
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The Company continues to monitor the global outbreak of the COVID-19 pandemic. To date, the 
Company has experienced COVID-19 financial impacts, including an increase in uncollectible 
accounts expense and certain incremental operation and maintenance expenses. The Company 
has also experienced decreased revenues as a result of the waiver of late fees and foregone 
reconnect fees. These impacts are collectively referred to as “financial impacts.”  

In Texas, South Carolina, and Oregon, the Company has commission orders authorizing deferred 
accounting for COVID-19 financial impacts. In California, the Company has a CPUC approved 
Catastrophic Event Memorandum Account (CEMA). The CEMA allows the Company to track and 
recover certain financial impacts related to the COVID-19 pandemic.  

The Company recorded $3.5 million and $2.2 million in regulatory assets for the financial impacts 
related to the COVID-19 pandemic as of December 31, 2021 and December 31, 2020, 
respectively. The Company believes that these regulatory assets are probable for recovery through 
future regulatory proceedings and other available state funds. In February 2022, the Company 
received $2.0 million for recovery of some of these regulatory assets in California.  

On December 22, 2017, President Trump signed into law legislation referred to as the “Tax Cuts 
and Jobs Act” (the “TCJA”), which reduced the Federal corporate income tax rate from 35% to 
21%.  Reductions in accumulated deferred income tax balances due to the reduction in the 
corporate income tax rate to 21% under the provisions of the TCJA will result in amounts previously 
collected from utility customers for these deferred taxes to be refundable to such customers, 
generally through reductions in future rates.  The TCJA includes provisions that stipulate how these 
excess deferred taxes relating to certain accelerated tax depreciation benefits are to be passed 
back to customers.  Potential refunds of other deferred taxes will be determined by our state 
regulators.  The December 31, 2021 consolidated balance sheet reflects impact of the TCJA on our 
regulatory assets and liabilities.  The impact reduced our regulatory assets by $2.2 million and 
increased our regulatory liabilities by $8.1 million.  These adjustments had no impact on our cash 
flows.   

In January 2017, SWS filed an application for a general rate increase (“GRC”) with the CPUC for 
authority to increase rates charged for water service in 2018, 2019, and 2020.  The scheduled 
January 2018 effective date of new rates and the January 2019 effective date of the 2018 step 
filing were delayed by the CPUC.  In December 2017, the CPUC approved an interim rates 
memorandum account to track the difference between the interim rates (which represented existing 
rates) and the final adopted rates effective January 2018.  In May 2019, the CPUC issued Decision 
No. 19-05-029 adopting the GRC for years 2018, 2019, and 2020.  The decision resulted in an 
overall rate increase of $4.86 million or 6.40% for 2018, $2.2 million or 2.72% for 2019, and $2.2 
million for 2020.  The decision also authorized SWS to recover the revenue associated with the 
delay in adopting new 2018 and 2019 rates (the difference between the interim rates and the 
adopted rates).  As of December 31, 2020, the regulatory asset related to the interim rates under-
collection is approximately $3.3 million.  

In March 2020, SWS filed an application for a general rate increase (“GRC”) with the CPUC for 
authority to increase rates charged for water service in 2021, 2022, and 2023. The scheduled 
January 2021 effective date of new rates was delayed by the CPUC. In December 2020, the CPUC 
approved an interim rates memorandum account to track the difference between the interim rates 
(which represented an increase of 1.2% over the exiting rates) and the final adopted rates effective 
January 1, 2021. In October 2021, the CPUC issued Decision No. 21-10-024 adopting the GRC for 
years 2021, 2022, and 2023. The decision resulted in an overall rate increase of $7.78 million or 
9.10% for 2021, $4.2 million or 4.41% for 2022, and $4.3 million or 4.38% for 2023. The 
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Administrative Law Judge’s Ruling in December 2020 also authorized SWS to recover the revenue 
associated with the delay in adopting new 2021 rates (the difference between the interim rates and 
the adopted rates). As of December 31, 2021, the regulatory asset related to the interim rates 
under-collection is approximately $6.7 million. 

As permitted by the CPUC, SWS maintains water supply cost balancing accounts.  Balancing 
accounts track pricing differences between noncontrollable costs authorized in rates such as 
purchased water, purchased power and pump taxes and actual recorded costs, and defers the 
under-collected amounts for future surcharge (“regulatory assets”), or over-collected amounts for 
future surcredit (“regulatory liabilities”) to customers.  Deferred amounts are charged or credited to 
customers over a 12-to 36-month period once approved in accordance with the CPUC Standard 
Practice U-27-W.  This Standard Practice requires the Company to accrue interest on its supply 
cost balancing accounts at the rate prevailing for 90-day nonfinancial commercial paper 
established by the CPUC.  

For the years ended December 31, 2021 and 2020, approximately $1.2 million and $7.7 million of 
net undercollections (including interest), respectively, were recorded in the water supply cost 
balancing accounts.  Amortization of surcharges that are in rates to recover under-collections from 
customers also decreased the water supply cost balancing accounts, as applicable.  During the 
years ended December 31, 2021 and 2020, approximately $4.0 million and $6.0 million of 
surcharges (excluding interest), respectively, were billed to customers which reduced under-
collections in the water supply cost balancing accounts.  

As of December 31, 2021, the water supply cost balancing accounts have approximately $10.2 
million in net cost under-collections.  Currently, there are surcharges in place to recover 
approximately $2.0 million of these under-collections by December 31, 2022.  It is considered 
probable that the remaining $8.2 million will be recovered through a future surcharge allowed by 
the CPUC.  

The low-income ratepayer assistance (“LIRA”) program provides monthly credits to qualifying low 
income customers.  A regulatory asset or liability account captures the net cost of the program that 
provides monthly credits to qualifying low income customers in the form of a surcredit, and also 
related monthly charges to nonqualifying residential customers in the form of a surcharge.  

On April 1, 2015, the Governor of California issued an Executive Order that directed the State 
Water Resources Control Board to impose restrictions on urban water suppliers to achieve a 
statewide 25 percent reduction in potable urban usage through February 2016.  This order was 
subsequently extended through October 2016.  SWS developed a plan in accordance with this 
directive and received authorization of Schedule no. 141.1-Water Shortage Contingency Plan 
which went into effect on August 1, 2015.  Included in this plan is a drought surcharge which was 
billed to applicable customers that use more than a prescribed volume of water.  This drought 
surcharge when billed to customers was recorded as a regulatory liability.  In August 2016, this 
drought surcharge was lifted and is no longer billed to customers.  As approved by the CPUC, the 
Company reduced the drought surcharge liability by $1.0 million in 2020 through a combination of 
refunds to customers and recognition of revenue.  The Company recognized revenue of $0.3 
million for the year ended December 31, 2020, to offset Monterey-style Water Revenue Adjustment 
Mechanism (“Monterey WRAM”) under collections.  At December 31, 2021, the drought surcharge 
regulatory liability balance was $0.3 million.   
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In 2012, Palmetto, which was acquired by the Company in September 2020 (see Note 2), 
purchased certain sewer collection system assets (“PRC Plant”) owned by the city of Columbia, 
South Carolina. The purchase resulted in disputed ratemaking treatment of the purchase price 
Palmetto paid to acquire the assets of Columbia, a municipality. In November 2019, the Palmetto 
utility that purchased the PRC Plant filed a rate case with the SCPSC (see Note 14) which included 
a request to recover the cost of the PRC Plant. In August 2020, the SCPSC issued its order in the 
case which authorized Palmetto to recover $8.5 million of the PRC Plant as a regulatory asset over 
a 9.31-year amortization period which began in September 2020.  

The regulatory asset related to cost of property, net of salvage value, upon retirement is described 
in Note 4.   

6. Other Assets 

Goodwill   
The table below summarizes the changes in the carrying amount of goodwill during the two years 
ended December 31, 2021. 

 

During 2021 and 2020, the annual assessment of goodwill was performed and there was no 
impairment.  There can be no assurances that the Company will not be required to recognize an 
impairment of goodwill in the future due to market conditions or other factors related to the 
Company’s performance.  These market events could include a decline over a period of time in 
valuation multiples of comparable water utility and service companies, declines in the forecasted 
results in the Company’s business plan, such as changes in rate case results or capital investment 
budgets or changes in interest rates.  Recognition of impairment of a significant portion of goodwill 
could negatively affect the Company’s reported results of operations and total capitalization.   
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Intangible Assets   
Intangible assets of $57.3 million and $59.3 million (net of $14.3 million and $12.2 million of 
accumulated amortization) at December 31, 2021 and 2020, respectively, include purchased 
contracts, acquired customer relationships and impact fees, and are amortized on the straight-line 
basis over estimated useful lives ranging from ten to fifty years.  The changes in intangibles in 2021 
include additional purchased water rights of $15.4 thousand and $6.3 thousand of organization 
costs.  The changes in intangibles in 2020 include additional purchased pipeline capacity of $2.9 
million and additional purchased water rights of $1.7 million. 

Intangible assets are comprised of the following: 

 

 

Water rights are not amortizable as they represent indefinite rights to a portion of the annual yield 
of certain watersheds and groundwater basins.   
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Estimated future annual amortization expense for all identifiable intangible assets with finite useful 
lives for the five succeeding years is as follows: 

 

Other Long-Term Assets   
Other long-term assets consist of the following: 

 

To assist in funding the liabilities related to its deferred compensation liabilities, the Company has 
invested in Company-owned life insurance policies (See Note 12, “Employee Benefit Plans”).   

A portion of the Company’s long-term debt is held by CoBank, a cooperative bank owned by the 
customers it serves.  As a stockholder, the Company is eligible to receive a yearly patronage 
distribution.  Patronage distribution amounts are determined by CoBank’s board of directors and 
allocated among customers on the basis of average loan volume.  At the discretion of the board of 
directors, the patronage refund can be distributed as cash or equity as class “A” common stock of 
CoBank in the cooperative.  The Company has recorded a long-term asset related to the CoBank 
equity of $2.2 million and $2.1 million at December 31, 2021 and 2020, respectively. 
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7. Long-term Debt 

Long-term debt consists of the following: 

(in thousands) 2021 2020

6.84% Series "A" Senior Unsecured Notes due 2035 32,667$           35,000$           
4.48% Series "B" Senior Unsecured Notes due 2038 83,337 83,337
4.39% Series "C" Senior Unsecured Notes due 2033 20,000 20,000
4.48% Series "D" Senior Unsecured Notes due 2038 21,663 21,663
4.13% Series "E" Senior Unsecured Notes due 2028 25,000 25,000
4.38% Series "F" Senior Unsecured Notes due 2033 25,000 25,000
4.50% Series "G" Senior Unsecured Notes due 2043 20,000 20,000
4.54% Series "H" Senior Unsecured Notes due 2048 20,000 20,000
3.40% Series "I" Senior Unsecured Notes due 2034 20,000 20,000
3.68% Series "J" Senior Unsecured Notes due 2039 30,000 30,000
2.43% Series "K" Senior Unsecured Notes due 2030 100,000 100,000
3.17% Series "L" Senior Unsecured Notes due 2040 68,000 68,000
3.39% Series "M" Senior Unsecured Notes due 2050 32,000 32,000
Revolving Credit Facility 80,000 -
Bank of America Auto-Borrow Facility 675 -
CUC Promissory Note due 2046 4,915 -

Capital Lease Obligations 11 234

Monarch term loans
Monarch Utilities I, LP ("Monarch")

7.37% fixed rate term loan due 2022 256 1,027
5.77% fixed rate term loan due 2022 22 75
6.10% fixed rate term loan due 2031 20,000 20,000

First mortgage bonds
Suburban Water Systems

9.09% series "B" first mortgage bond due 2022 8,000 8,000
5.64% series "D" first mortgage bond due 2024 15,000 15,000
6.295% series "E" first mortgage bond due 2026 10,000 10,000
4.42% series "F" first mortgage bond due 2035 25,000 25,000
3.70% series "G" first mortgage bond due 2059 32,000 32,000

Total long-term debt payment obligations 693,546 611,336

Unamortized debt issuance costs (4,921) (4,804)
Unamortized discount on Senior Unsecured Notes (16,473) (17,026)
Unamortized fair market value adjustments (a) (628) (674)

Total debt 671,524 588,832

Less:  Current portion of long-term debt (11,298) (1,046)

Long-term debt less current portion 660,226$         587,786$         

December 31,

 

(a) Monarch and Suburban Water Systems debt. 
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Senior Unsecured Notes   
In September 2020, the Company entered into a note purchase agreement (“September 2020 
NPA”) relating to the issuance of par value $200.0 million aggregate principal amount of Series “K”, 
“L” and “M” Senior Unsecured Notes.  Interest is payable semi-annually in arrears on March 14 and 
September 14 of each year, which commenced on March 14, 2021.  All notes issued under the 
September 2020 NPA are due in their entirety on their respective maturity dates.  Debt issuance 
costs of $1.5 million were incurred related to the issuance of notes under the September 2020 NPA 
and are included in Long-term Debt on the consolidated balance sheet.  The Company allocated 
the total debt issuance costs incurred for the notes on a prorated basis using the aggregate 
principal balance.  

In September 2019, the Company entered into a note purchase agreement (“September 2019 
NPA”) relating to the issuance of par value $50.0 million aggregate principal amount of Series “I” 
and “J” Senior Unsecured Notes.  Interest is payable semi-annually in arrears on March 13 and 
September 13 of each year, which commenced on March 13, 2020.  All notes issued under the 
September 2019 NPA are due in their entirety on their respective maturity dates.  Debt issuance 
costs of $0.2 million were incurred related to the issuance of notes under the September 2019 NPA 
and are included in Long-term Debt on the consolidated balance sheet.  The Company allocated 
the total debt issuance costs incurred for the notes on a prorated basis using the aggregate 
principal balance.  

In May 2018, the Company entered into a note purchase agreement (“May 2018 NPA”) relating to 
the issuance of par value $90.0 million aggregate principal amount of Series “E”, “F”, “G,” and “H” 
Senior Unsecured Notes.  Interest is payable semi-annually in arrears on May 17 and 
November 17 of each year, which commenced on November 17, 2018.  All notes issued under the 
May 2018 NPA are due in their entirety on their respective maturity dates.   

In April 2018, the Company entered into a note purchase agreement (“April 2018 NPA”) relating to 
the issuance of $160.0 million aggregate principal amount of Series “A”, “B”, “C,” and “D” Senior 
Unsecured Notes.  The Series “A” notes were issued at par in an exchange for $35.0 million of the 
Company’s previously issued senior secured notes.  The Series “B” notes, in the original principal 
amount of $83.3 million, were issued in an exchange for $65.0 million of the Company’s previously 
issued senior secured notes, resulting in a discount of $18.3 million.  The Company accounted for 
the exchanges of these notes as a debt modification.  The Series “C” and “D” notes were new 
issuances at par value.  Interest is payable semi-annually in arrears on March 13 and 
September 13 of each year, which commenced on September 13, 2018.  The Company is required 
to make $2.3 million annual principal payments on the Series “A” Notes which commenced on 
September 13, 2021 and will continue each anniversary thereof to and including the maturity date.  
All other series of the notes issued under the April 2018 NPA are due in their entirety on their 
respective maturity dates.   

Debt issuance costs of $1.3 million were incurred related to the issuance of notes under the 
April 2018 NPA and May 2018 NPA and are included in Long-term Debt on the consolidated 
balance sheets.  The Company allocated the total debt issuance costs incurred for the notes on a 
prorated basis using the aggregate principal balance. 

The terms of the Senior Unsecured Notes issued under the April 2018 NPA, May 2018 NPA, 
September 2019 NPA, and September 2020 NPA are subject to standard debt covenants including 
a capitalization ratio not to exceed 65% and an interest coverage ratio of less than 2 to 1.  The 
Company was in compliance with the covenants for the year ended December 31, 2021.  The 
Company may redeem the Senior Unsecured Notes, in whole or in part, at a redemption price 
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equal to 100% of the principal amount plus a “make-whole” premium as set forth in the respective 
note purchase agreements.   

Revolving Credit Facility   
In April 2018, the Company entered into a bank credit agreement (“2018 Revolver”) with various 
financial institutions. In February 2020, the 2018 Revolver was amended to add an additional 
lender.  The amendment also increased the total commitments from $100.0 million to $110.0 
million. In April 2021, the 2018 Revolver was amended to increase the total commitments from 
$110.0 million to $200.0 million, extend the maturity from 2023 to 2026, and replace an existing 
lender with a new lender.  Borrowings under the 2018 Revolver bear interest, at the Company’s 
option, at a base rate or a LIBOR rate, in each case plus an applicable margin.  The base rate is 
equal to the greater of the federal funds rate plus 0.50%, the LIBOR rate based on a one-month 
interest period plus 1%, and floating rate announced by PNC Bank as its “prime rate.”  The rate as 
of December 31, 2021 was 3.375%.  The 2018 Revolver is subject to standard financial and other 
restrictive covenants, including maintenance of a capitalization ratio not to exceed 65% and an 
interest coverage ratio not to exceed 2 to 1.  The bank credit agreement also supports periodic 
issuance of contingent standby letters of credit as needed for general business purposes.  There 
were $0.8 million in letters of credit outstanding against the 2018 Revolver at December 31, 2021.   

CUC Promissory Note 
In February 2021, the Company acquired regulated water and wastewater assets serving 
approximately 2,200 equivalent dwelling units in South Carolina (see Note 2) for a seller financed 
note of $5.0 million (“CUC Note”) and $0.3 million in cash. The CUC Note has a stated annual 
interest of 5.0% with principal and interest payments due monthly through the maturity date.  
 
Capital Lease Obligations   
The Company has a master lease agreement for the purpose of financing a portion of its vehicle 
fleet.  Leases under the agreement have an initial term of 367 days with automatic annual 
extensions until terminated by either party, have variable end dates determined by type of vehicle, 
are structured as capital leases and are secured by the leased assets.  The lease rate is based on 
the 90-day LIBOR rate in effect on each lease commencement date plus 190 basis points and is 
updated monthly.  At December 31, 2021 and 2020, the Company’s outstanding balance under this 
agreement was $11 thousand and $0.2 million, respectively.   

Monarch Term Loans   
The Company’s wholly owned subsidiary, Monarch Utilities I, LP (“Monarch”), has term loans that 
are secured by substantially all of the assets of Monarch, which had a net book value of $165.9 
million at December 31, 2021.  Monarch is subject to the maintenance of certain financial and other 
restrictive covenants.  Monarch was in compliance with these covenants for the years ended 
December 31, 2021 and 2020.   

First Mortgage Bonds   
The Company’s wholly owned subsidiary, SWS, has five series of first mortgage bonds.  The bonds 
are secured by a first mortgage indenture and deed of trust against substantially all of the assets of 
SWS.  

Interest on the first mortgage bonds is payable semiannually and they may be redeemed at any 
time prior to maturity at par plus a call premium.  Additional mortgage bonds may be issued subject 
to the provisions of the SWS mortgage bond indentures and the bond purchase agreement of each 
series.  The mortgage bond indenture limits the amount of dividends that SWS may pay to the 
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Company.  The Company was in compliance with loan agreement covenants at December 31, 
2021 and 2020.   

Aggregate Maturities   
Total annual maturities of the revolving credit facility and debt outstanding at December 31, 2021 
are as follows: 

 

8. Other Liabilities 

Other Current Liabilities   
Other current liabilities and deferred credits consist of the following: 
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Other Long-Term Liabilities   
Other long-term liabilities consist of the following: 

 

Asset Retirement Obligations   
As described in Note 1, the Company records obligations for the fair value of the legal liability for 
asset retirement obligations associated with its wells and other infrastructure.  Because retirement 
costs for the utilities’ assets have been recovered through rates prior to the time of retirement, the 
Company defers any timing differences between rate recovery and depreciation expense as either 
a regulatory asset or a regulatory liability.  

The following is a reconciliation of the beginning and ending aggregate carrying amount of asset 
retirement obligations, which is included in “Other Long-Term Liabilities” on the consolidated 
balance sheets as of December 31, 2021 and 2020: 
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9. Income Taxes 

The components of the provisions (benefit) for income taxes are as follows: 

 

A reconciliation of the statutory federal income tax rate to the Company’s effective tax rate is as 
follows: 
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Deferred tax assets and liabilities consist of the following: 

 

The Company had $0.2 million and no net federal operating loss carryforwards at December 31, 
2021 and 2020, respectively.  

At December 31, 2021 and 2020, the Company had net state operating loss carryforwards of $1.5 
million and $1.0 million, respectively, prior to the consideration of a valuation allowance.  The 
Company had a $0.4 million valuation allowance at December 31, 2021 and 2020 in a jurisdiction 
for which the Company determined utilization is remote.   

Based upon the Company’s current and historical pre-tax operating results, management believes 
it is more likely than not that the Company will realize the benefit of its remaining deferred income 
tax assets.  Management believes the existing net deductible temporary differences will reverse 
during periods in which the Company generates net taxable income.  However, there can be no 
assurance that the Company will generate any earnings or any specific level of continuing earnings 
in future years.  Management regularly reviews the recoverability of deferred income tax assets 
and has determined that no additional valuation allowances were necessary at December 31, 2021 
and 2020.  

The Company is subject to federal and various state income taxes.  Tax regulations within each 
jurisdiction are subject to the interpretation of related tax laws and regulations and require 
significant judgment to apply.  The statute of limitations for federal income tax return examinations 
is 3 years and 4 years for most states.  The federal income tax liabilities of the Company have 
been determined whether by reason of completed audits or the statute of limitations having run for 
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all tax years up to and including 2017.  Refer to the chart below for the federal statute of limitations 
for the open tax years. 

 

The Company is included in its parent company consolidated tax return.  For 2021 and 2020, the 
Company did not record any uncertain tax positions as a tax expense line item in the consolidated 
statement of operations.   

In response to the COVID-19 pandemic, President Donald Trump signed into law the Coronavirus 
Aid, Relief, and Economic Security (“CARES”) Act on March 27, 2020. The CARES Act provides 
numerous tax provisions and other stimulus measures, including temporary changes regarding the 
prior and future utilization of net operating losses, temporary changes to the prior and future 
limitations on interest deductions, temporary suspension of certain payment requirements for the 
employer portion of Social Security taxes, technical corrections from prior tax legislation for tax 
depreciation of certain qualified improvement property, and the creation of certain refundable 
employee retention credits. The Company evaluated the provisions of the CARES Act and 
concluded that the associated impacts do not have a material effect on its financial position or 
liquidity. 
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10. Commitments and Contingencies 

Lease Commitments   
The Company leases equipment and office facilities under operating and capital leases that expire 
through 2050.  Aggregate rental expense under all operating leases was $1.7 million for each the 
years ended December 31, 2021 and 2020.  At December 31, 2021, the future minimum 
commitments under existing noncancelable capital and operating leases are as follows: 

 

Water Supply Commitments   
Certain of the Texas Utilities regulated utilities and a wholesale water entity have water supply 
contracts providing for the purchase of water.  These agreements require the Company to 
purchase minimum quantities of water or capacity annually at a specified price.  In some cases, the 
amount is subject to increases in future periods for production costs increases and may also 
increase, but not decrease, if average actual usage exceeds a specified amount.  At December 31, 
2021, the estimated minimum annual purchase commitment for the agreements is $3.0 million in 
2022.  The commitment is reduced to $2.8 million in 2024 and increases to $5.2 million by 2060 
due to further volumetric purchase commitment escalation.  

Litigation and Other Matters   
The Company is involved in other routine legal and administrative proceedings arising during the 
ordinary course of business.  Management believes that the ultimate disposition of such matters 
will not have a material adverse effect on the Company’s consolidated financial position, results of 
operations or cash flows.  Any related legal costs are expensed when incurred.   

Certain Contractual Commitments and Indemnities   
During the normal course of business, the Company enters into agreements containing indemnities 
pursuant to which it may be required to make payments in the future.  These indemnities are in 
connection with facility leases and liabilities and operations and maintenance, and construction 
contracts entered into by the Company’s contract services businesses.  The duration of these 
indemnities, commitments and guarantees varies, and in certain cases, is indefinite.  Substantially 
all of these indemnities provide no limitation on the maximum potential future payments the 
Company could be obligated to make and is not quantifiable.  The Company has not recorded any 
liability for these indemnities. 
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11. Consolidated Statements of Cash Flows 

The following information supplements the Company’s consolidated statements of cash flows. 

 
 

12. Employee Benefit Plans 

401(k) Retirement Plans 
Substantially all employees are eligible to participate in the 401(k) retirement plan the Company 
sponsors, which is a defined contribution plan.  For the years ended December 31, 2021 and 2020, 
the Company made discretionary matching contributions to the plan that vested immediately.  The 
Company’s expense related to its matching contributions was $2.5 million and $2.2 million for the 
years ended December 31, 2021 and 2020, respectively. 

Supplemental Executive Retirement Plan (“SERP”) 
A nonqualified supplemental executive retirement plan (“SERP”) was originally established for 
certain key executives and officers for the purpose of providing supplemental income benefits to 
plan participants or their survivors upon retirement or death.  The sole remaining participant in the 
SERP is a former Chief Executive Officer of the Company who retired in May 2009.  Accordingly, 
there are no current employees participating.  Additionally, there are no intentions of selecting any 
other participants.  The total SERP liability was $0.9 million and $1.0 million at December 31, 2021 
and 2020, respectively.  The SERP is an unfunded plan. 

Deferred Compensation Plan (“DCP”) 
The Company has a nonqualified deferred compensation plan (“DCP”) that permits key employees 
to annually elect to defer a portion of their compensation until their retirement.  The retirement 
benefit to be provided is based upon the amount of compensation deferred.  Interest expense on 
deferred compensation was $0.3 million and $0.4 million for each for the years ended 
December 31, 2021 and 2020, respectively. The total deferred compensation liability was $9.9 
million and $8.4 million for the years ended December 31, 2021 and 2020, respectively. 

To assist in funding the deferred compensation liability, the Company has invested in company-
owned life insurance policies.  The cash surrender value of these policies was $9.7 million and $9.4 
million for years ending December 31, 2021 and 2020, respectively and is included in other long-
term assets in the accompanying consolidated balance sheets (see Note 6). 
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13. Related Party Transactions 

Parent Debt 
In September 2010, the Parent entered into a $130 million note payable with its shareholders (the 
“Shareholders’ Note"). In August 2015, the Shareholders’ Note was amended to include all 
outstanding principal and interest in the balance, extend the maturity from September 2025 to 
September 2030 and modify the annual interest rate from 10.5% to 7.7%. The new balance was 
$169.5 million.  Interest payments were made semi-annually during 2021 and 2020.  The Company 
made a $85.0 million and $31.0 million dividend to the Parent in 2021 and 2020, respectively, to 
fund interest payments. 

The Shareholders’ Note has one financial covenant which references the Company, specifically 
that the consolidated debt of the Parent and the Company is limited to 80% of the consolidated 
capitalization of the Parent and the Company.  Should this ratio exceed 80%, and the default not 
be cured within the 30-day cure period, the Shareholders’ Notes are automatically accelerated and 
become immediately fully due and payable to its shareholder. 

14. Rate Case Matters 

SWS 
In March 2020, SWS filed an application for a GRC with the CPUC for authority to increase rates 
charged for water service by $14.3 million or 17.33% in 2021, by $5.8 million or 6.04% in 2022, and 
by $5.8 million or 5.70% in 2023. The scheduled January 1, 2021 effective date of new rates was 
delayed by the CPUC.  In December 2020, the CPUC approved interim rates and approved an 
interim rates memorandum account for the purpose of tracking the difference between the interim 
rates (which represented an inflationary increase of 1.2% over the existing rates) and the final 
adopted rates scheduled to be effective retroactively to January 1, 2021. 

In October 2021, the CPUC issued Decision No. 21-10-024 adopting rate increases in 2021, 2022, 
and 2023. The decision results in an overall rate increase of $7.8 million or 9.10% for 2021, $4.2 
million or 4.41% for 2022, and $4.3 million or 4.38% for 2023. 

In November 2021, the CPUC authorized the company to implement the 2022 step rate increase of 
$4.2 million or 4.41% for 2022, and $4.3 million or 4.38% for 2023. 

In November 2019, the CPUC authorized the Company to implement the 2020 step rate increase 
of $2.2 million with new rates effective January 1, 2020.  

Monarch 
In July 2020, Monarch filed an application with the PUCT for authority to increase rates charged for 
water service by $3.2 million or 9.8% and wastewater service by $0.6 million or 14.3%.  In February 
2022, the PUCT issued an order approving final rates supporting a revenue increase of $2.7 million 
or 8.2% for water service and $0.2 million or 4.2% for wastewater service. 

KIU 
In November 2021, KIU filed an application requesting authority to increase annual revenues for 
water and sewer by $1.4 million, or 14.1%. The case is currently pending before the SCPSC with 
an expected decision in May 2022. 
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Palmetto 
In November 2019, one of Palmetto’s wastewater utilities filed a rate case with the SCPSC for a 
base rate increase of $6.0 million or 27.9%. In August 2020, the SCPSC issued its order in the 
case which authorized a base rate increase of $3.2 million or 14.9%. 

In June 2021, a South Carolina utility filed an application requesting authority to increase annual 
revenues for sewer service by $0.5 million, or 13.6%. In December 2021, the SCPSC issued its 
decision in the case authorizing a revenue increase of $0.1 million, or 3.7%. 
 
Other Subsidiaries 
In September 2020, two of the Company’s utilities in Oregon filed applications for rate increases 
with the Oregon Public Utility Commission (“OPUC”) to increase rates charged for water service by 
$0.1 million or 10.3% and $0.2 million or 32.1%. In January 2021, the Company entered into a 
settlement agreement with all parties resulting in a rate increase of $0.1 million or 9.0% and $0.1 
million or 17.1%. New rates were effective in May 2021. 

15. Noncontrolling Interest 

The financial results of a majority-owned subsidiary are consolidated into the Company’s operating 
results and financial position, with the noncontrolling ownership interest recognized in the 
consolidated statement of operations as net income attributable to noncontrolling interest, and as 
equity attributable to the noncontrolling interest within total stockholder’s equity.  In 
September 2017, the Company formed Shelby Ridge Utility Systems, LLC (“SRUS”) and is the 
Class A member of SRUS.  The noncontrolling interest represents a 20% third-party interest in 
SRUS, which is comprised of Class B units issued in conjunction with the 2018 acquisition of the 
assets of a nonregulated wastewater utility in Alabama. The Company, as the Class A Member, 
has the option to purchase all Class B units, which is exercisable at any time following the fifteenth 
anniversary of the acquisition, and also has the contingent obligation to purchase all of the Class B 
units if the Class B member exercises their option to do so, which is exercisable either on the tenth 
or fifteenth anniversary of the acquisition. 

16. Other Operating Gain 

In April 2021, the Company sold intangible water rights in California for $1.3 million and recognized 
a gain on the sale of $1.2 million and is included in other operating gain, net in the 2021 statement 
of operations. 

The Company’s utilities in Texas generally operate under Certificates of Public Convenience and 
Necessity (“CCN”).  Texas state laws provide that no public or private agency can install facilities 
within the service area of a public utility which has a CCN for that jurisdiction, in order to compete 
with it, without the agreement of the CCN holder.  However, Texas Senate Bill 573 allows 
landowners with at least 25 acres of land to “opt out” of CCNs by filing with the Public Utilities 
Commission of Texas.  In May 2021, the Company received $5.0 million from a third party related 
to an opt out from a CCN in Texas. This is included in other operating gain, net on the consolidated 
statements of operations for 2021.   

In association with a final rate case order for one of the Company’s utilities in Oregon, the 
Company recorded a gain of $0.7 million related to excess asset capacity becoming used and 
useful. This gain is included in other operation gain, net in the 2021 statement of operations. 
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In February 2020, the Company sold intangible water rights in California for $2.4 million. The gain 
on the sale was $2.1 million and is included in other operating gain in the 2020 statement of 
operations. 

17. Subsequent Events 

Management has evaluated events and transactions that occurred after December 31, 2021, 
through April 14, 2022, which is the date these financial statements were available to be issued, for 
inclusion in these financial statements. 

In April 2022, the Company made a $20.0 million dividend payment to the Parent. 

In March 2022, the Company acquired the assets of two water utility systems serving 
approximately 100 equivalent dwelling units in in Cooke County, Texas area for $0.2 million in 
cash. This acquisition allowed the Company to expand its operations in the state of Texas. 

In March 2022, the Company acquired the assets of wastewater collection and treatment systems 
serving approximately 2,600 equivalent dwelling units in portions of Fairfield, Lexington, Richland, 
and Orangeburg Counties outside of Columbia, South Carolina for $4.0 million in cash. This 
acquisition allowed the Company to expand its operations in the state of South Carolina. 
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Combined Company

Consolidated Pro-Forma Statements of Operations

Year Ended December 31, 2021
(In thousands)

Corix US Combined

Operating revenues 273,988$   248,906$   522,894$   

Operating expenses:

Operations and maintenance 170,398     150,895      321,293      

Other operating gain, net -                  (7,736)         (7,736)         

Depreciation and amortization 37,000        36,994        73,994        

Taxes other than income taxes 15,259        10,202        25,461        

Total 222,657     190,355      413,012      

Operating income 51,331        58,551        109,882      

Non-operating expense (income):

Interest expense, net 25,614        26,522        52,136        

Allowance for funds used during construction (1,957)        -                  (1,957)         

Gain on sale of assets (596)            -                  (596)            

Other non-operating income (358)            -                  (358)            

Total 22,703        26,522        49,225        

Income before taxes 28,628        32,029        60,657        

Provision for income taxes 4,363          8,367          12,730        

Net income 24,265$     23,662$     47,927$     
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Combined Company

Consolidated Pro-Forma Balance Sheets

Year Ended December 31, 2021
(In thousands)

Corix US Combined
Property, plant, and equipment, net:

Property, plant, and equipment, at cost 1,624,613$    1,092,588$    2,717,201$    
Less accumulated depreciation 512,540         324,248          836,788          
Total 1,112,073      768,340          1,880,413      

Current assets:
Cash and cash equivalents 2,677              69                   2,746              
Accounts receivable, net 22,901           12,749            35,650            
Unbilled revenues 16,186           13,848            30,034            
Prepayments and other assets 11,014           20,892            31,906            
Total 52,778           47,558            100,336          

Regulatory and other non-current assets:
Regulatory assets and deferred charges 43,830           39,911            83,741            
Goodwill 26,541           484,071          510,612          
Intangible assets 35,217           57,305            92,522            
Other assets 14,895           16,086            30,981            
Total 120,483         597,373          717,856          

Total assets 1,285,334$   1,413,271$    2,698,605$    

Shareholder's equity 269,930$       455,818$       725,748$       

Long-term debt 549,012         660,226          1,209,238      

Current liabilities:
Current portion of long-term debt 27,788           11,298            39,086            
Accounts payable 11,670           21,201            32,871            
Customer deposits 3,039              1,884              4,923              
Accrued taxes 12,401           7,944              20,345            
Accrued interest 6,367              6,139              12,506            
Other accrued liabilities 24,111           24,813            48,924            
Total 85,376           73,279            158,655          

Deferred credits and other liabilities:
Deferred income taxes 71,653           41,202            112,855          
Regulatory liabilities 33,425           13,515            46,940            
Due to affiliated companies 12,694           8,929              21,623            
Other liabilities and deferred credits 20,282           19,733            40,015            
Total 138,054         83,379            221,433          

Contributions in aid of construction 241,684         119,532          361,216          

Advances in aid of construction 1,278              21,037            22,315            

Total equity and liabilities 1,285,334$   1,413,271$    2,698,605$    
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Combined Company

Consolidated Pro Forma Statements of Cash Flows

Year Ended December 31, 2021
(In thousands)

Corix Combined

Cash flows from operating activities:

Net income 24,265$    23,662$    47,927$    

Adjustments to reconcile net income to net cash provided

   by operating activities:

Depreciation and amortization 37,079       36,994       74,073       

Deferred income taxes 678            9,127         9,805         

Provision for uncollectible receivables 1,997         1,438         3,435         

Amortization of debt acquisition costs 255            1,138         1,393         

Allowance for funds used during construction-equity (968)           -                  (968)           

(Gain) loss on sale of assets (596)           (2,315)        (2,911)        

Other, net 3,777         90              3,867         

Changes in assets and liabilities: -                  

Accounts receivable, net (4,089)        (3,119)        (7,208)        

Prepayments and other assets (282)           (3,673)        (3,955)        

Accounts payable and accrued liabilities 8                 424            432            

Other assets and liabilities, net 599            (1,730)        (1,131)        

Net cash provided by operating activities 62,723       62,036       124,759    

Cash flows from investing activities:

Capital expenditures (107,196)   (76,202)     (183,398)   

Software implementation costs (554)           -                  (554)           

Acquisitions (672)           (32,003)     (32,675)     

Proceeds from the sale of assets 1,644         1,536         3,180         

Net cash used in investing activities (106,778)   (106,669)   (213,447)   

Cash flows from financing activities:

Contributions and advances in aid of construction 10,151       5,525         15,676       

Dividends to Parent -                  (85,000)     (85,000)     

Dividends to noncontrolling interest -                  (977)           (977)           

Contribution from Parent 14,000       44,100       58,100       

Borrowings under revolving credit facility 76,000       162,549    238,549    

Repayments of revolving credit facility (67,000)     (81,874)     (148,874)   

Borrowings under term notes 9,000         -                  9,000         

Debt issuance costs -                  (773)           (773)           

Payment on capital lease obligations (343)           (214)           (557)           

Repayments of term notes (9,759)        (3,241)        (13,000)     

Net cash provided by financing activities 32,049       40,095       72,144       

Net decrease in cash and cash equivalents (12,006)     (4,538)        (16,544)     

Cash and cash equivalents at beginning of year 14,683       4,607         19,290       

Cash, cash equivalents, and restricted cash at end of year 2,677$       69$            2,746$       
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Combined Company

Notes to Combined Pro-Forma Financial Statements

Year Ended December 31, 2021

1. The combined company pro-forma financial statements include the following:

The audited financial statements of:

Southwest Water Company

Corix Regulated Utilities (US) Inc.

Fairbanks Sewer & Water Inc.

The unaudited financial statements of:

West Shore Environmental Services LP

Corix Utilities (Foothills Water) Inc.

Corix Utilities (Foothills Wastewater) Inc.

The unaudited carveout financial statements of the Canadian regulated entities.

2.

3.

4.

5. Excludes any potential purchase accounting adjustments upon merger.

The combined company pro-forma financial statements exclude Gillem Enclave, which is included in the merger, but is not 

material.

The combined company pro-forma financial statements exclude goodwill of $164.1 million related to Corix Infrastructure 

(US) Inc.'s acquisition of Corix Regulated Utilities (US) Inc.

Note that certain line items of the various financial statements have been reclassified for consistency in 

presentation.

The Corix Infrastructure (US) Inc. pro-forma financial statements include $185.9 million of implied debt at an interest rate of 

3.23%
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Combined Company

Notes to Combined Pro-Forma Financial Statements

Year Ended December 31, 2021

1. The combined company pro-forma financial statements include the following:

The audited financial statements of:

Southwest Water Company

Corix Regulated Utilities (US) Inc.

Fairbanks Sewer & Water Inc.

The unaudited financial statements of:

West Shore Environmental Services LP

Corix Utilities (Foothills Water) Inc.

Corix Utilities (Foothills Wastewater) Inc.

The unaudited carveout financial statements of the Canadian regulated entities.

2.

3.

4.

5. Excludes any potential purchase accounting adjustments upon merger.

The combined company pro-forma financial statements exclude Gillem Enclave, which is included in the merger, but is not 

material.

The combined company pro-forma financial statements exclude goodwill of $164.1 million related to Corix Infrastructure 

(US) Inc.'s acquisition of Corix Regulated Utilities (US) Inc.

Note that certain line items of the various financial statements have been reclassified for consistency in 

presentation.

The Corix Infrastructure (US) Inc. pro-forma financial statements include $185.9 million of implied debt at an interest rate of 

3.23%
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1 
 

Corix and SouthWest Water to Combine Water and Wastewater Assets in Merger of Equals 
 

Combines Two Strong Water and Wastewater Utilities with Shared Commitment to Safety, 
Reliability and Sustainability  

 
VANCOUVER, British Columbia and SUGAR LAND, Texas – August 29, 2022 – Corix Infrastructure, Inc. 
(“Corix”) and SouthWest Water Company (“SouthWest Water”) today announced they have entered 
into a definitive agreement under which SouthWest Water and Corix’s water and wastewater businesses 
will combine in a merger of equals to create a leading regulated water and wastewater utility. 
 
The combined company will have more than 1,300 employees serving more than 1.3 million people 
across 20 U.S. states and two Canadian provinces. The increased scale and enhanced financial 
foundation of the combined company will facilitate long-term investments required to continue to grow 
and provide water and wastewater services in these communities. These investments, together with the 
leveraging of best practices and operating expertise of both companies, will support the safe, reliable 
and sustainable delivery of critical water and wastewater services and will enhance the customer 
experience.  
 
Lisa Sparrow, President and Chief Executive Officer of Corix, said, “This combination brings together two 
complementary businesses to create a leading water and wastewater utility in an industry ripe for 
prudent investment. The new company will have the scale to make important infrastructure 
investments for the benefit of the customers and communities we serve. Corix and SouthWest Water 
share common values centered on safety, environmental stewardship, integrity, employee 
empowerment and excellence in how we deliver on our commitments.” 
 
Rob MacLean, President and Chief Executive Officer of SouthWest Water, said, “As one company, 
SouthWest Water and Corix’s regulated utilities will have deeper resources and capabilities to invest in 
the sector for the long term. The infrastructure improvements we can make together as a combined 
company will ensure best-in-class service and high-quality water and wastewater services that are safe, 
reliable and sustainable. This is an exciting path forward as we build on our leadership in operating and 
investing in water and wastewater services, bringing long-term benefits for our customers, vital 
solutions to our communities and new career opportunities for our employees as part of a larger, 
stronger and more resilient organization.” 
 
The transaction is expected to close by the end of 2023, subject to the satisfaction of all required 
regulatory approvals and customary closing conditions.  
 
Upon closing of the transaction, Mr. MacLean will become President and Chief Executive Officer of the 
combined company. Other members of the combined company’s management team will be announced 
at a later time and are expected to reflect talent from both organizations.  
 
Ms. Sparrow will continue to lead Corix through the closing of the transaction. Following the close, 
Corix’s District Energy business and joint ventures, which are not included in the transaction, will retain 
the Corix name, and Ms. Sparrow will continue in her role as President and Chief Executive Officer of 
Corix.  
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2 
 

The combined company will be headquartered in Sugar Land, Texas, and Corix’s current office in 
Chicago, Illinois will serve as the hub of the combined company’s shared service operations. The 
combined company will maintain an operating presence in each of its service territories. 
 
Corix’s District Energy business and joint ventures will remain headquartered in Vancouver, British 
Columbia. 
 
About Corix  
Corix Infrastructure, Inc. is a leading provider of sustainable water, wastewater, and district energy 
solutions, serving small-to-medium-sized communities across the U.S. and Canada. Corix develops, 
finances, constructs, owns, operates and maintains local utility infrastructure on behalf of municipal, 
residential, military and commercial customers, through regulated utility and contract (unregulated) 
utility business models. For more information, visit www.corix.com. 
 
About SouthWest Water Company  
SouthWest Water Company owns and operates regulated water and wastewater systems in seven 
states. More than 500,000 people depend on SouthWest Water for high-quality, reliable 
service. Additional information may be found on the Company’s website: www.swwc.com. 
 
Contacts  
 
Corix 
847-313-9168 
tom.oakley@corix.com 
 
SouthWest Water Company 
281-207-5811 
cjackson@swwc.com 
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The Transaction 

A. Overview 

On August 26, 2022, Corix Infrastructure Inc. (“CII”), Corix Infrastructure (US) Inc. (“Corix US”), IIF 

Subway Investment LP (“IIF Subway”), SW Merger Acquisition Corp. (“SWMAC”) and SouthWest Water 

Company (“SouthWest”) entered into a transaction agreement (the “Transaction Agreement”). The 

Transaction Agreement provides a framework for combining CII’s water, wastewater, and related 

businesses, with the water and wastewater businesses owned by SWMAC. When CII and Corix US (the 

“Corix Parties”) and IIF Subway, SWMAC and Southwest (the “SouthWest Parties”) complete the 

transactions contemplated by the Transaction Agreement, CII (and an affiliate or affiliates) will own 50% 

of Corix US and SWMAC Holdco, an affiliate of IIF Subway will own 50% of Corix US. Corix US, in turn, will 

indirectly own and control all the CII water, wastewater, and related businesses,1 as well as the SWMAC 

water and wastewater businesses. To prepare for the transaction, both the Corix Parties and the 

SouthWest Parties will undertake pre-closing restructuring transactions.  

B. CII Pre-closing Restructuring 

The CII pre-closing restructuring has two objectives. First, the pre-closing restructuring separates 

CII’s district energy business from the CII water, wastewater, and related businesses.2 Second, the pre-

closing restructuring results in the inclusion of the Canadian water, wastewater, and related businesses 

of CII in the deal perimeter, by making Corix Utilities Inc. and Corix Multi-Utility Services Inc. (both of 

which own water and wastewater assets or are parties to water and wastewater operation and 

maintenance contracts), West Shore Environmental Services (GP) Inc. and West Shore Environmental 

Services Limited Partnership (which provides wastewater services pursuant to a contract with the City of 

Langford), and Corix Utilities (Foothills Water) Inc. and Corix Utilities (Foothills Wastewater) Inc. indirect, 

wholly-owned subsidiaries of Corix US. This element of the pre-closing restructuring results in a direct 

change in control of certain of the Canadian water and wastewater utilities.3  Together, these steps 

allow the parties to combine their respective water and wastewater businesses to create a platform 

company focused almost exclusively on the delivery of water and wastewater services to customers. 

C. SWMAC Pre-closing Restructuring 

Before the business combination occurs, SWMAC’s shareholders will form a new holding company, 

SWMAC Holdco. SWMAC’s shareholders will contribute certain assets, including all of SWMAC’s stock, to 

 
1  CII’s related businesses include the electric, natural gas, and propane distribution, geothermal energy 
delivery and municipal service operations of CII related to its U.S. and Canadian water and wastewater operations. 
2  This multi-step pre-closing reorganization involves, among other things, the direct or indirect transfer of 
district energy assets, contracts and liabilities to a new entity or entities indirectly controlled by British Columbia 
Investment Management Corporation. The district energy business includes CII’s investment in Doyon Utilities, LLC 
and Entegrus Inc. 
3  This part of the pre-closing reorganization involves the formation of a new US holding company 
(“Intermediate Newco”), a new Canadian corporation (“Canadian Water MidCo”), the conversion of certain entities 
into unlimited liability companies, and the contribution of Canadian Water MidCo’s equity interests to 
Intermediate Newco. Corix Utilities Inc., West Shore Environmental Services (GP) Inc., and West Shore 
Environmental Services Limited Partnership will be become wholly owned subsidiaries of Canadian Water MidCo. 
These steps result in the Canadian water and wastewater utilities becoming indirect, wholly owned subsidiaries of 
Corix US. 
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SWMAC Holdco, in exchange for limited partnership interests in SWMAC Holdco. This step will facilitate 

the contribution of SWMAC’s stock to Corix US (in exchange for the issuance of Corix US stock, as 

described below) and the merger of SWMAC with and into Corix US. 

D. The Business Combination 

The combination of CII’s water, wastewater, and related businesses with SouthWest’s water and 

wastewater business will occur through a series of steps.  After the completion of the pre-closing 

restructurings detailed above, all of the outstanding stock of SWMAC will be contributed to Corix US in 

exchange for stock issued by Corix US (“Step 1”). Step 1 will result in SWMAC Holdco obtaining a 50% 

interest in Corix US and Corix US obtaining indirect control of SouthWest and its operating subsidiaries 

because SWMAC will be a subsidiary of Corix US. 

After Step 1 is completed, SWMAC will merge with and into Corix US (“Step 2”). Corix US will survive 

the merger. As a result of Step 2, Corix US will directly own all of the outstanding stock of SouthWest, 

and will continue to directly own the shares of Inland Pacific Resources Inc. (“Inland Pacific”) and its 

subsidiaries. Inland Pacific indirectly owns Corix Regulated Utilities (US) Inc. (f/k/a Utilities, Inc.) which in 

turn owns regulated water and wastewater utilities that provide services to customers within 17 of the 

contiguous United States. Inland Pacific also owns Fairbanks Sewer and Water Inc.  

After Step 2 is completed, Corix US will transfer all of the outstanding equity of SouthWest and 

Inland Pacific to Intermediate Newco. (“Step 3”). In exchange for this contribution of stock, Intermediate 

Newco will issue to Corix US common stock of Intermediate Newco and assume all of Corix US’s third-

party debt. Step 3 is the last step in the transactions contemplated by the Transaction Agreement. As a 

result of Step 3, Intermediate Newco will directly control SouthWest and Inland Pacific. After these steps 

are completed, CII and an affiliate or affiliates will own 50% of Corix US’s stock, on the one hand, and 

SWMAC Holdco will own the remaining 50% of Corix US’s stock. Corix US will own all of the stock of 

Intermediate Newco, and Intermediate Newco will indirectly own all of the utility operating subsidiaries 

comprising the CII and SWMAC water, wastewater, and related businesses, completing the “merger of 

equals.”  
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The Executive Leadership Team for Our New Company
Rob MacLean, Chief Executive Officer (CEO)
Rob MacLean has served as SouthWest Water’s President and Chief Executive Officer since 2018.  
He is based at the company’s headquarters in Sugar Land, Texas. Rob’s career has spanned over 25 
years in the water industry, and he has served as a volunteer leader for various regional and national 
organizations.  During his tenure with SouthWest Water, Rob has led the company’s continued expan-
sion and growth while focusing on employee empowerment and service excellence.  The Company’s 
internal motto, “We’ve got this!” is emblematic of the culture at SouthWest Water, where employees 
are empowered to get the job done for our customers.

Jim Devine, Chief Enterprise Services Officer (CESO)
Jim currently serves as Chief Support Services Officer at Corix. Jim joined Utilities, Inc. in 2010, work-
ing in Human Resources until he was promoted to lead Shared Services shortly after the Corix acquisi-
tion in 2014, and joined the Corix Executive team in 2018. In his new role, he will oversee the com-
bined company’s shared technology platforms, Centers of Expertise and enterprise business services. 
Jim will continue to reside with his husband, Andrew, in Chicago, IL following close of the transaction.

Shawn Elicegui, Chief Legal Officer (CLO)
Shawn currently serves as CLO at Corix. In his role at the new company, he will maintain similar re-
sponsibilities overseeing the legal department. He will also have responsibility for the corporate Rates, 
Regulatory and Legislative Affairs team. Shawn, who joined Corix in 2019, will continue to reside in 
Reno, NV with his wife, Jennifer, following the close of the transaction.

Joanne Elliott, Chief Human Resources Officer (CHRO)
Joanne currently serves as CHRO at SouthWest Water. At the newly combined company, she will be 
responsible for all aspects of people and culture. Joanne joined SouthWest Water in 2019, and she will 
continue to reside in Los Angeles County, CA with her husband Hal.

Richard Rich, Chief Operating Officer (COO)
Richard is currently the COO of SouthWest Water. As COO of the combined company, he will continue 
to oversee the operations for all business units. Rich began his career at SouthWest Water as a meter 
reader 20 years ago, and has served in various roles across several states, including in Operations; 
Customer Care; Regulatory; Financial Planning and Analysis; and as President of the California busi-
ness. Rich and his wife Kellie, along with their two children, Jaxon (17) and Ella (11), will continue to 
be based in the Sugar Land, TX area

Don Sudduth, Chief Growth Officer (CGO)
Don currently serves as CGO at Corix. At the combined company, he will continue to be responsible 
for leading and growing the new company’s business. Don has been with Corix for 16 years, first with 
Corix-acquired Utilities, Inc. and then with Corix. He has served as VP Corporate Development; VP 
Meter To Cash Operations; President of the South Region; and COO of Energy & Contract Utilities. 
Don will continue to be based in Florida, where he resides with his wife, Kandi, near their two adult 
sons, Masen and Jacksen.

Alison Zimlich, Chief Financial Officer (CFO)
Alison currently serves as CFO of SouthWest Water and will continue in that same role with the new 
company. Alison has been with SouthWest Water since May 2021. She and her husband, Josh, live in 
the Houston area and are recent empty-nesters. They are looking forward to lots of golf and travel in 
their new free time. Their daughter, Bonnie, is a junior at Texas State University, and their son, Caden, 
is a freshman at University of Arkansas. 
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TRANSACTION AGREEMENT 

dated as of August 26, 2022, 

among 

CORIX INFRASTRUCTURE INC., 

CORIX INFRASTRUCTURE (US) INC., 

IIF SUBWAY INVESTMENT L.P., 

SW MERGER ACQUISITION CORP. 

and 

SOUTHWEST WATER COMPANY 
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This TRANSACTION AGREEMENT (this “Agreement”), dated as of August 26, 2022, 
by and among Corix Infrastructure Inc., a corporation incorporated under the laws of the Province 
of British Columbia (“Corix”), Corix Infrastructure (US) Inc., a Delaware corporation (“CIUS” 
and together with Corix, the “Corix Parties”), IIF Subway Investment L.P., a Delaware limited 
partnership (“IIF Subway”), SW Merger Acquisition Corp., a Delaware corporation (“SWMAC”) 
and SouthWest Water Company, a Delaware corporation (“SWWC” and together with IIF Subway 
and SWMAC, the “SWWC Parties,” and the SWWC Parties together with the Corix Parties, the 
“Parties” and each a “Party”).  

WITNESSETH 

WHEREAS, (a) Corix owns 100% of the Equity Interests of CIUS and the Canadian Water 
Entities and (b) IIF Subway and Bazos CIV L.P., a Delaware limited partnership (“Bazos”) 
collectively own 100% of the Equity Interests of SWMAC, which in turn owns 100% of the Equity 
Interests of SWWC; 

WHEREAS, pursuant to the terms of this Agreement, the Corix Parties and the SWWC 
Parties desire to combine (a) the U.S. and Canadian water and wastewater operations of Corix and 
the Service Business (the “Corix Water Business”) and (b) the business operations of SWWC (the 
“SWWC Business”), and upon the consummation of the transactions set forth herein, (i) CIUS will 
hold the Corix Water Business, (ii) IIF Subway will contribute or cause to be contributed to CIUS 
the SWWC Business (through the contribution of SWMAC) in exchange for CIUS Common Stock 
to be issued to SWMAC Holdco (as defined below) and, immediately after and in connection with 
such contribution, SWMAC will merge with and into CIUS with CIUS surviving such merger, as 
further described in Article I (such transactions, the “Business Combination”);  

WHEREAS, prior to the consummation of the Business Combination, Corix will, subject 
to the terms of this Agreement, take or cause to be taken the actions set forth on Exhibit C, 
substantially in the form described thereon, to (a) distribute, assign and transfer the Excluded 
Business  (the “Excluded Business Carveout”), (b) distribute, assign and transfer to a newly-
formed Delaware corporation (“Intermediate Newco”) the Canadian Subsidiaries of Corix whose 
operations constitute the Corix Water Business (the “Canadian Water Entities”) (the “Canadian 
Business Restructuring”), whereupon all of the stock of Intermediate Newco will be owned by 
CIUS and (c) contribute, transfer, assign and convey to one or more Contributed Corix Entities all 
Contributed Corix Water Assets held by Corix or an Affiliate of Corix other than a Contributed 
Corix Entity and transfer or cause to be transferred to one or more Contributed Corix Entities all 
Corix Water Personnel employed by Corix or an Affiliate of Corix other than a Contributed Corix 
Entity (the transactions described in clauses (a), (b) and (c) immediately above, collectively, the 
“Corix Restructuring”), in each case, in accordance with the terms of Section 7.8; 

WHEREAS, prior to the consummation of the Business Combination, IIF Subway shall 
cause a restructuring to occur of the outstanding Equity Interests in SWMAC such that the 
shareholders of SWMAC shall cause a new holding company, which is anticipated to be a limited 
partnership, to be formed under the laws of Delaware or another U.S. state  (“SWMAC Holdco”) 
that will hold 100% of the outstanding Equity Interests in SWMAC (the “SWMAC 
Restructuring”), and following consummation of the Business Combination, (i) SWMAC Holdco 
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will hold 50% of the outstanding Equity Interests in CIUS and (ii) SWMAC Holdco (or an Affiliate 
thereof) will hold 50% of the outstanding Equity Interests in the SHL JV (as defined below); 

WHEREAS, in connection with the consummation of the Business Combination, (a) 
Coombs IRR LP (“Coombs”), a shareholder of Corix, will form a new Delaware limited 
partnership (“SHL JV”) and will contribute, transfer, assign and convey to SHL JV 100% of the 
receivable of the CIUS Shareholder Loan, (b) SWMAC Holdco (or another entity formed by the 
owners of the SWWC Shareholder Loan to own the SHL JV equity interests) will contribute, 
transfer, assign and convey to SHL JV 100% of the receivable of the SWWC Shareholder Loan 
and shall purchase limited partnership units of SHL JV from Coombs in exchange for cash in an 
amount equal to 50% of the difference between the Par Value of the SWWC Shareholder Loan 
and the Par Value of the CIUS Shareholder Loan as determined in accordance with Section 2.2 
(the “SHL Balancing Payment”), and (c) Coombs and SWMAC Holdco shall enter into a limited 
partnership agreement governing SHL JV that will be consistent with the CIUS Shareholders 
Agreement, taking into account that the purpose of the SHL JV shall be solely to hold such 
receivables and SHL JV will not conduct any business otherwise (the transactions described in (a), 
(b) and (c), collectively, the “SHL Restructuring”); 

WHEREAS, in connection with the Business Combination, (a) IIF Subway, if applicable 
pursuant to Sections 2.3 or 2.4, may be required to pay or cause to be paid to Corix (or to CIUS or 
another Person upon mutual agreement of IIF Subway and Corix) an equalization transfer payment 
in an amount to be determined subject to the applicable terms and conditions of this Agreement 
(the “Equity Balancing Payment”), which amount may be adjusted following the consummation 
of the Business Combination in accordance with the terms of this Agreement, and (b) Corix, if 
applicable pursuant to Sections 2.3 or 2.4, may be required to pay or cause to be paid to IIF Subway 
(or to CIUS or another Person upon mutual agreement of IIF Subway and Corix) the Equity 
Balancing Payment, which amount may be adjusted following the consummation of the Business 
Combination in accordance with the terms of this Agreement; 

WHEREAS, concurrently with the execution and delivery hereof, (a) as a condition to the 
willingness of Corix to enter into this Agreement, IIF Subway has delivered or caused to be 
delivered to Corix a commitment letter (the “IIF Balancing Payment Commitment Letter”) from 
IIF US Holding 2 LP, a Delaware limited partnership (the “IIF Sponsor”), pursuant to which, and 
on the terms and conditions thereof, the IIF Sponsor has committed to provide (i) the SHL 
Balancing Payment and (ii) the Estimated Adjusted Equity Balancing Payment Amount (if payable 
to Corix (or to CIUS or another Person upon mutual agreement of IIF Subway and Corix) in 
accordance with the terms of this Agreement) to IIF Subway, as set forth therein (the “IIF 
Balancing Payment Commitment”); and (b) as a condition to the willingness of IIF Subway to 
enter into this Agreement, Corix has delivered or caused to be delivered to IIF Subway a Balancing 
Payment Commitment letter (the “Corix Balancing Payment Commitment Letter”) from Varese 
IRR LP, a limited partnership formed under the laws of the Province of Manitoba (the “Corix 
Sponsor”), pursuant to which, and on the terms and conditions thereof, the Corix Sponsor has 
committed to provide or cause to be provided the Estimated Adjusted Equity Balancing Payment 
Amount (if payable to IIF Subway (or to CIUS or another Person upon mutual agreement of IIF 
Subway and Corix) in accordance with the terms of this Agreement) to Corix, as set forth therein 
(the “Corix Balancing Payment Commitment”); 
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WHEREAS, upon the consummation of the Business Combination, Coombs and Corix 
will collectively own 50% of the outstanding CIUS Common Stock and SWMAC Holdco will 
own 50% of the outstanding CIUS Common Stock; 

WHEREAS, in connection with the Business Combination and subject to the terms of this 
Agreement, at the Closing, (a)  Corix and IIF Subway, or Affiliates thereof, will enter into a 
shareholders agreement of CIUS in accordance with the terms set forth on Exhibit A (the “CIUS 
Shareholders Agreement”) and (b) subject to Section 7.7, CIUS, Corix and an Affiliate of Corix 
that retains ownership of the Excluded Business as of the Closing Date (such Affiliate, 
“Remainco”), will enter into a transition services agreement in accordance with the terms set forth 
on Exhibit B and this Agreement (the “Transition Services Agreement”); 

WHEREAS, (a) the Board of Directors of CIUS (the “CIUS Board”) has approved, 
adopted, declared advisable and recommended that Corix approve this Agreement and the 
transactions contemplated hereby, and (b) the Board of Directors of Corix (the “Corix Board”) has 
approved, adopted, declared advisable this Agreement and the transactions contemplated hereby; 

WHEREAS, (a) the Board of Directors of SWWC has approved, adopted and declared 
advisable this Agreement and recommended that SWMAC, as the sole shareholder of SWWC, 
approve this Agreement and the transactions contemplated hereby, (b) the Board of Directors of 
SWMAC (the “SWMAC Board”) has approved, adopted and declared advisable this Agreement 
and recommended that IIF Subway and Bazos, as the shareholders of SWMAC, approve this 
Agreement and the transactions contemplated hereby, (c) IIF Subway has approved and adopted 
this Agreement and the transactions contemplated hereby, including the SWMAC Restructuring 
and (d) MR Bazos LP, as the sole limited partner of Bazos, has consented to the transactions 
contemplated hereby pursuant to that certain letter agreement entered into by and between IIF 
Subway and MR Bazos LP on the date hereof (the “Bazos Letter Agreement”); and 

WHEREAS, for U.S. federal income tax purposes, the Parties intend that (a) the making 
of the SHL Balancing Payment be treated as a sale of a portion of the equity interests in SHL JV 
pursuant to Section 1001 of the Code; (b) the making of the Equity Balancing Payment be treated 
as, in the case of the Equity Balancing Payment made by IIF Subway to Corix (or to CIUS or 
another Person upon mutual agreement of IIF Subway and Corix), a sale of a portion of the CIUS 
Common Stock pursuant to Section 1001 of the Code (or, if made to CIUS or another Person upon 
mutual agreement, a purchase of CIUS Common Stock pursuant to Section 1032 of the Code or 
another Section of the Code, as applicable), and, in the case of the Equity Balancing Payment made 
by Corix to IIF Subway (or to CIUS or another Person upon mutual agreement of IIF Subway and 
Corix), a sale of a portion of the Equity Interests in SWMAC pursuant to Section 1001 of the Code 
followed by a contribution of such Equity Interests to CIUS; (c) the SWMAC Equity Exchange 
and the Merger, taken together, be treated as a “reorganization” within the meaning of Section 
368(a) of the Code and the Treasury Regulations thereunder, to which each of CIUS and SWMAC 
are to be parties under Section 368(b) of the Code; and (d) this Agreement constitute a “plan of 
reorganization” within the meaning of Section 368 of the Code and the Treasury Regulations 
thereunder. 
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NOW, THEREFORE, in consideration of the mutual covenants contained herein and 
other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the Parties, intending to be legally bound, hereby agree as follows:  

ARTICLE I 
 

THE BUSINESS COMBINATION AND RELATED RESTRUCTURING MATTERS 

1.1 Restructuring Matters and Business Combination. On the terms and subject to the 
conditions set forth in this Agreement, the following transactions shall occur prior to or in 
connection with the consummation of the Business Combination. 

(a) Corix Restructuring.  The Corix Parties shall cause the Corix Restructuring 
to occur. 

(b) SWMAC Restructuring.  IIF Subway will cause the SWMAC Restructuring 
to occur. 

(c) The SHL Restructuring. Corix and IIF Subway will cause the SHL 
Restructuring to occur, including the payment of the SHL Balancing Payment. 

(d) The Acquisition of SWMAC.  

(i) IIF Subway shall cause SWMAC Holdco to contribute, transfer, 
assign and convey to CIUS all of the outstanding Equity Interests in SWMAC (the 
“SWMAC Interests”) in exchange for shares of CIUS Common Stock (the “SWMAC 
Equity Exchange”). 

(ii) CIUS and SWMAC shall file a certificate of merger (the “Certificate 
of Merger”) with the Delaware Secretary of State and make all other filings or recordings 
required by the Delaware Law to effect a merger pursuant to which SWMAC will merge 
with and into CIUS (the “Merger”), with CIUS as the surviving corporation, and the 
Merger shall become effective at such time (the “Merger Effective Time”) as the Certificate 
of Merger is duly filed with the Delaware Secretary of State (or at such later time as CIUS 
and SWMAC shall agree and is specified in the Certificate of Merger). 

(iii) At the Merger Effective Time, (i) each share of common stock of 
SWMAC outstanding immediately prior to the Merger Effective Time shall be 
automatically canceled and retired and shall cease to exist, and (ii) each share of common 
stock of CIUS outstanding immediately prior to the Merger Effective Time shall remain 
outstanding as the capital stock of CIUS as the surviving corporation in the Merger. 

(e) The Parties shall cause the payment of the Estimated Adjusted Equity 
Balancing Payment Amount to be made in accordance with the terms of Section 2.3. 

(f) To the extent that the outstanding Equity Interests in Inland Pacific 
Resources Inc. and Corix Utility Systems (Georgia) Inc. are not, following the Merger Effective 
Time, “excluded property” as defined in subsection 95(1) of the Tax Act, at the request of Corix, 
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Corix and SWMAC Holdco will reasonably cooperate to cause CIUS to take such actions as may 
be necessary such that the shares of Inland Pacific Resources Inc. and Corix Utility Systems 
(Georgia) Inc. are “excluded property” immediately prior to their transfer to Intermediate Newco 
pursuant to Section 1.1(g) (“Excluded Property Transactions”); provided that no such actions shall 
be taken without IIF Subway’s prior written consent (not to be unreasonably withheld, conditioned 
or delayed) if such actions could reasonably be expected to result in or give rise to (i) any cost or 
decrease in value of CIUS or any Affiliate in excess of $250,000 (individually or in the aggregate), 
or (ii) result in any material non-monetary adverse impact or any adverse monetary impact in 
excess of $250,000 (individually or in the aggregate) in either case on any SWWC Party (including 
SWMAC Holdco), in each case, taking into account any indemnity or cost reimbursement provided 
by Corix. 

(g) Contributions to Intermediate Newco.  Following the Merger Effective 
Time and the consummation of any Excluded Property Transactions, CIUS shall contribute, 
transfer, assign and convey to Intermediate Newco all of the outstanding Equity Interests in Inland 
Pacific Resources Inc., Corix Utility Systems (Georgia) Inc., SWWC and the SWWC Subsidiaries, 
and in exchange therefor, Intermediate Newco shall (A) issue to CIUS shares of common stock of 
Intermediate Newco and (B) assume all obligations related to CIUS’ third-party debt including 
any third-party debt assumed by CIUS from SWMAC pursuant to the Merger. 

ARTICLE II 
 

CLOSING; EQUITY BALANCING PAYMENT 

2.1 Closing.  The closing of the Business Combination (the “Closing”) shall take place 
at the offices of Skadden, Arps, Slate, Meagher & Flom LLP, 1440 New York Avenue, 
Washington, D.C., 2005, or remotely by electronic exchange of executed documents at 10:00 a.m., 
New York time, on the day that is no later than fifteen (15) Business Days after the day on which 
the conditions precedent set forth in Article VIII (other than those conditions that by their nature 
are to be satisfied at the Closing, but subject to the satisfaction or waiver of those conditions at 
such time) are satisfied or waived in accordance with this Agreement, or at such other place and 
time or on such other date as the Parties may mutually agree in writing.  The date on which the 
Closing occurs is referred to in this Agreement as the “Closing Date.”  

(a) Certain Corix Deliverables at Closing.  At the Closing, Corix shall deliver, 
or cause to be delivered, to SWMAC Holdco (or, in the case of clause (i) below, to CIUS or another 
Person upon mutual agreement of IIF Subway and Corix) the following:  

(i) the Estimated Adjusted Equity Balancing Payment Amount, if 
payable by Corix in accordance with Section 2.3; 

(ii) the CIUS Shareholders Agreement, duly executed by CIUS, 
Coombs and Corix;  

(iii) if applicable in accordance with Section 7.7, the Transition Services 
Agreement, duly executed by CIUS, Remainco and Corix; 
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(iv) a certificate duly executed by an authorized officer of each of the 
Corix Parties to the effect that the conditions set forth in Sections 8.3(a), 8.3(b) and 8.3(c) 
are satisfied, in a form and substance reasonably satisfactory to IIF Subway;  

(v) copies (or other evidence) of all valid approvals or authorizations of, 
filings or registrations with, or notifications to, all Governmental Entities required to be 
obtained, filed or made by Corix in satisfaction of Section 8.1(a); 

(vi) an IRS Form W-8 duly completed and executed by Corix and each 
other entity that will receive payments hereunder;  

(vii) evidence of the completion of the Corix Restructuring in accordance 
with the terms of this Agreement;  

(viii) any SWMAC Equity Exchange documentation (to which CIUS is a 
party) that is necessary to implement the SWMAC Equity Exchange in accordance with 
the terms of this Agreement, duly executed by CIUS; and 

(ix) any SHL Restructuring documentation to which Coombs or another 
Affiliate of Corix is a party that is necessary to implement the SHL Restructuring in 
accordance with the terms of this Agreement, duly executed by such entity.  

(b) Certain IIF Subway Deliverables at Closing.  At the Closing, IIF Subway 
shall deliver, or cause to be delivered, to Corix (or, in the case of clause (i) below, another Person 
upon mutual agreement of IIF Subway and Corix) the following:  

(i) the Estimated Adjusted Equity Balancing Payment Amount, if 
payable by IIF Subway in accordance with Section 2.3; 

(ii) the SHL Balancing Payment Amount in accordance with 
Section 1.1(c) and any SHL Restructuring documentation to which SWMAC Holdco or 
another Affiliate of IIF Subway is a party that is necessary to implement the SHL 
Restructuring in accordance with the terms of this Agreement, duly executed by such 
entity; 

(iii) the CIUS Shareholders Agreement, duly executed by SWMAC 
Holdco; 

(iv) a certificate duly executed by an authorized officer of each of the 
SWWC Parties to the effect that the conditions set forth in Sections 8.2(a), 8.2(b) and 8.2(c) 
are satisfied, in a form and substance reasonably satisfactory to Corix;  

(v) an IRS Form W-9 duly completed and executed by each of IIF 
Subway, Bazos, and SWMAC Holdco;  

(vi) copies (or other evidence) of all valid approvals or authorizations of, 
filings or registrations with, or notifications to, all Governmental Entities required to be 
obtained, filed or made by the SWWC Parties in satisfaction of Section 8.1(a);  
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(vii) evidence of the completion of the SWMAC Restructuring in 
accordance with the terms of this Agreement; and 

(viii) any SWMAC Equity Exchange documentation (to which SWMAC 
Holdco or SWMAC is a party) that is necessary to implement the SWMAC Equity 
Exchange in accordance with the terms of this Agreement, duly executed by SWMAC 
Holdco or SWMAC (as applicable). 

2.2 Calculation of SHL Balancing Payment. No later than twelve (12) Business Days 
prior to the Closing Date, the Parties will calculate the SHL Balancing Payment, which calculation 
will be based on the Par Values of each of the Shareholder Loans as of the Closing. 

2.3 Equity Balancing Payment. 

(a) Estimated SWWC Payment Statement. No later than twelve (12) Business 
Days prior to the Closing Date, IIF Subway shall deliver to Corix (i) an initial written statement 
(the “Initial Estimated SWWC Payment Statement”) setting forth, with reasonable supporting 
information, estimated values as of the Closing Date of (A) the Closing SWWC Net Indebtedness 
(the “Estimated SWWC Net Indebtedness”), including calculation of the SWWC Cash, (B) the 
Closing SWWC Net Working Capital (the “Estimated SWWC Net Working Capital”) and (C) the 
Closing SWWC Capital Expenditure Amount (the “Estimated SWWC Capital Expenditure 
Amount”), in each case, determined as of the anticipated Closing Date and calculated in 
accordance with the Accounting Principles and (ii) wiring instructions for the receipt of any 
payments receivable by SWMAC Holdco pursuant to this Section 2.3 or Section 2.4. IIF Subway 
shall prepare the Initial Estimated SWWC Payment Statement in good faith and shall use its 
reasonable best efforts to give, and cause its Representatives to give, Corix and its Representatives 
reasonable access to such books, records and SWWC Personnel (including the work papers of IIF 
Subway, SWMAC and its accountants relating to the preparation of the Initial Estimated SWWC 
Payment Statement and such calculations based thereon) as may be necessary to enable Corix and 
its Representatives to review the Initial Estimated SWWC Payment Statement and such 
calculations based thereon prior to the Closing. 

(b) Estimated Corix Payment Statement.  No later than twelve (12) Business 
Days prior to the Closing Date,  Corix shall deliver to IIF Subway (i) an initial written statement 
(the “Initial Estimated Corix Payment Statement”, and together with the Initial Estimated SWWC 
Payment Statement, the “Initial Estimated Payment Statements”) setting forth, with reasonable 
supporting information, estimated values as of the Closing Date of (A) the Closing Corix Net 
Indebtedness (the “Estimated Corix Net Indebtedness”), including calculation of the Corix Cash, 
(B) the Closing Corix Net Working Capital (the “Estimated Corix Net Working Capital”) and (C) 
the Closing Corix Capital Expenditure Amount (the “Estimated Corix Capital Expenditure 
Amount”), in each case, determined as of the anticipated Closing Date and calculated in 
accordance with the Accounting Principles and (ii) wiring instructions for the receipt of any 
payments receivable by Corix (or such other Person as appropriate) pursuant to this Section 2.3 or 
Section 2.4. Corix shall prepare the Initial Estimated Corix Payment Statement in good faith and 
shall use its reasonable best efforts to give, and cause its Representatives to give, IIF Subway and 
its Representatives reasonable access to such books, records and Corix Personnel (including the 
work papers of Corix, CIUS and their accountants relating to the preparation of the Initial 
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Estimated Corix Payment Statement and such calculations based thereon) as may be necessary to 
enable IIF Subway and its Representatives to review the Initial Estimated Corix Payment 
Statement and such calculations based thereon prior to the Closing. 

(c) Following the exchange of the Initial Estimated Payment Statements, the 
Parties shall reasonably consult with each other and, subject to the final sentence of Section 
2.3(e)(iv), may seek to make capital contributions or take other actions with respect to their 
respective businesses in order to cause an adjustment to the components of the Initial Estimated 
SWWC Payment Statement and the Initial Estimated Corix Payment Statement.  Thereafter, no 
later than three (3) Business Days prior to the Closing, IIF Subway shall deliver to Corix an 
estimated payment statement for use at the Closing  (the “Estimated SWWC Payment Statement”) 
reflecting any such permitted action and resulting adjustments to the components of the Initial 
Estimated SWWC Payment Statement, and Corix shall deliver to IIF Subway an estimated 
payment statement for use at the Closing  (the “Estimated Corix Payment Statement”, and together 
with the Estimated SWWC Payment Statement, the “Estimated Payment Statements”) reflecting 
any such permitted action and resulting adjustments to the components of the Initial Estimated 
Corix Payment Statement.  

(d) Prior to the Closing, Corix and IIF Subway in good faith shall seek to 
resolve any differences that they may have with respect to the computation of any of the items in 
the Estimated Payment Statements, and such statements shall be updated accordingly prior to the 
Closing; provided, that to the extent Corix and IIF Subway are unable to resolve such differences 
prior to the Closing, the amounts reflected in the Estimated Payment Statements shall be used for 
purposes of calculating the Estimated Adjusted Equity Balancing Payment Amount in Section 
2.3(e). 

(e) Calculation of the Estimated Adjusted Equity Balancing Payment Amount. 

(i) The adjustments to the Equity Balancing Payment shall be 
calculated as an amount (which may be positive or negative, the “Estimated Adjustment”) 
equal to fifty percent (50%) of the total of (A) the Estimated SWWC Net Working Capital 
Underage, if any, minus (B) the Estimated SWWC Net Working Capital Overage, if any, 
minus (C) the Estimated SWWC Net Indebtedness Underage, if any, plus (D) the Estimated 
SWWC Net Indebtedness Overage, if any, minus (E) the Estimated SWWC Capital 
Expenditure Overage, if any, plus (F) the Estimated SWWC Capital Expenditure 
Underage, if any, minus (G) the Estimated Corix Net Working Capital Underage, if any, 
plus (H) the Estimated Corix Net Working Capital Overage, if any, plus (I) the Estimated 
Corix Net Indebtedness Underage, if any, minus (J) the Estimated Corix Net Indebtedness 
Overage, if any, plus (K) the Estimated Corix Capital Expenditure Overage, if any and 
minus (L) the Estimated Corix Capital Expenditure Underage, if any. 

(ii) If the sum of the Base Equity Balancing Payment Amount and the 
Estimated Adjustment (the “Estimated Adjusted Equity Balancing Payment Amount”) is a 
positive number, IIF Subway shall pay or cause to be paid to Corix an amount in cash equal 
to the Estimated Adjusted Equity Balancing Payment Amount (net of any Taxes required 
to be deducted or withheld under Section 2.5), by wire transfer of immediately available 
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funds in accordance with the applicable wiring instructions provided by Corix, as provided 
in Section 2.1(b)(i). 

(iii) If the Estimated Adjusted Equity Balancing Payment Amount is a 
negative number, Corix shall pay or cause to be paid to SWMAC Holdco an amount in 
cash equal to the absolute value of the Estimated Adjusted Equity Balancing Payment 
Amount (net of any Taxes required to be deducted or withheld under Section 2.5), by wire 
transfer of immediately available funds in accordance with the applicable wiring 
instructions provided by IIF Subway, as provided in Section 2.3(a)(ii). 

(iv) Notwithstanding anything to the contrary set forth in this Agreement 
(but subject to the final sentence of this Section 2.3(e)(iv)), the Parties agree to reasonably 
cooperate and consult with each other and consider alternative mechanisms to provide the 
economic benefit of the Estimated Adjusted Equity Balancing Payment Amount that is 
intended by the terms of this Section 2.3 in a more economically efficient manner.  For 
example, in lieu of direct payments to Corix or SWMAC Holdco, the Parties may agree to 
cause capital contributions or short term shareholder loans (any such short term loans, 
“Short Term SH Loans”) to be made to the respective businesses and/or to CIUS, and/or 
Corix funded repayment of third-party indebtedness by CIUS or any of its Subsidiaries, 
with any such Short Term SH Loans to be repaid immediately following Closing.  
Notwithstanding anything to the contrary set forth in this Agreement, neither IIF Subway 
nor Corix shall make payment of the Estimated Adjusted Equity Balancing Payment 
Amount through any alternative mechanism (or make capital contributions or Short Term 
SH Loans or take other actions with respect to their respective businesses to adjust the 
components of the Initial Estimated SWWC Payment Statement or the Initial Estimated 
Corix Payment Statement pursuant to Section 2.3(c)) without the prior written approval of 
Corix or IIF Subway, as applicable (which approval may not be unreasonably withheld, 
conditioned or delayed).  

(f) To the extent permitted pursuant to applicable Law, any payment made (i) 
by SWMAC Holdco to Corix pursuant to this Section 2.3 shall be treated for all Tax purposes 
either (as applicable) as consideration for the disposition by Corix of CIUS Common Stock or, if 
the Parties mutually agree prior to the Closing, the disposition by Corix of an interest in the 
Canadian Water Entities and (ii) by Corix to SWMAC Holdco pursuant to this Section 2.3 shall 
be treated for all Tax purposes as consideration for the disposition by SWMAC Holdco of a portion 
of the SWMAC Interests followed by a contribution of such SWMAC Interests to CIUS.  

2.4 Post-Closing Adjustment of the Equity Balancing Payment. 

(a) Final Closing Statement. 

(i) Not later than 75 days after the Closing Date or such other time as 
is mutually agreed by Corix and IIF Subway (or any Affiliate of Corix or IIF Subway that 
becomes a shareholder of CIUS, collectively, in such capacities, the “CIUS Shareholders”, 
and each, a “CIUS Shareholder”), the CIUS Shareholders shall cause CIUS to prepare, or 
cause to be prepared, and deliver, or cause to be delivered, to the CIUS Shareholders a 
written statement setting forth calculations in reasonable detail of (A) the Closing SWWC 
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Net Indebtedness (including calculation of the SWWC Cash), (B) the Closing SWWC Net 
Working Capital, (C) the Closing SWWC Capital Expenditure Amount, (D) the Closing 
Corix Net Indebtedness (including calculation of the Corix Cash), (E) the Closing Corix 
Net Working Capital and (F) the Closing Corix Capital Expenditure Amount (collectively, 
the “Final Equity Balancing Payment Adjustment Items” and such statement, the “Final 
Closing Statement”), determined as of the Closing Date (and without giving effect to the 
transactions contemplated hereby except to the extent the parties agree to adjust the 
mechanisms for payment of the Estimated Adjusted Equity Balancing Payment Amount 
and do so through capital contributions to CIUS or to the respective contributed business 
or through the taking of other actions in accordance with Section 2.3, in which case the 
Final Closing Statement shall reflect such transactions).  The Final Closing Statement shall 
be prepared on a basis consistent with the Accounting Principles. 

(ii) The CIUS Shareholders shall cause CIUS to make available to the 
CIUS Shareholders its (and shall use their reasonable best efforts to cause CIUS to direct 
its accountants to make available its) work papers, schedules and other supporting data as 
may reasonably be requested by the CIUS Shareholders to verify the calculations of the 
Final Equity Balancing Payment Adjustment Items as or to be set forth in the Final Closing 
Statement, subject to customary confidentiality agreements. In the event that any of the 
CIUS Shareholders delivers a Dispute Notice (as defined below) to CIUS and the other 
CIUS Shareholder pursuant to Section 2.4(a)(iii), the CIUS Shareholders shall cause CIUS 
to make available to the CIUS Shareholders its (and shall use its reasonable best efforts to 
cause its accountants to make available their) work papers, schedules and other supporting 
data as may reasonably be requested by the CIUS Shareholders to enable them to verify 
the calculations of the Final Equity Balancing Payment Adjustment Items as set forth in 
such Dispute Notice, subject to customary confidentiality agreements.   

(iii) Within 30 days following its receipt of the Final Closing Statement, 
each CIUS Shareholder shall deliver to CIUS and the other CIUS Shareholder either (A) 
its agreement as to the calculation of the Final Equity Balancing Payment Adjustment Items 
as set forth therein or (B) a written dispute notice (a “Dispute Notice”), specifying in 
reasonable detail the nature of its dispute of the calculation of the Final Equity Balancing 
Payment Adjustment Items as set forth therein; provided, that the CIUS Shareholders may 
dispute the calculation of the Final Equity Balancing Payment Adjustment Items as set 
forth in the Final Closing Statement only on the basis that such calculation was not made 
in accordance with the Accounting Principles, or on the basis of arithmetic error.  In the 
event of a dispute, during the 15 Business Days after the delivery of a Dispute Notice, the 
CIUS Shareholders shall, and shall cause CIUS to, attempt in good faith to resolve any 
such dispute and finally determine the amounts, as applicable, of the Final Equity 
Balancing Payment Adjustment Items as set forth in the Final Closing Statement.  If at the 
end of such 15-Business Day period, the CIUS Shareholders have failed to reach agreement 
with respect to any such disputed amounts, the matter shall be submitted to an 
internationally recognized accounting firm that is not the principal independent auditor for 
any CIUS Shareholder and is otherwise neutral and impartial and mutually agreed upon by 
the CIUS Shareholders; provided, however, that if the CIUS Shareholders are unable to 
select such accounting firm within 20 Business Days after delivery of a Dispute Notice, 
any CIUS Shareholder may request the American Arbitration Association to appoint, 
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within five Business Days following the date of such request, an independent accounting 
firm meeting the requirements set forth above.  The accounting firm so selected shall be 
referred to herein as the “Accountant”.  The Accountant shall be engaged by CIUS, and the 
Accountant, as an expert and not as an arbitrator, shall resolve the disputed portions of the 
calculations of the Final Equity Balancing Payment Adjustment Items as set forth in the 
Final Closing Statement in accordance with the terms and conditions of this Agreement.  
In making such determination, the Accountant may only consider those items and amounts 
as to which the CIUS Shareholders have disagreed within the time periods and on the terms 
specified above and must resolve the matter in accordance with the terms and provisions 
of this Agreement; provided, that the determination by the Accountant will neither be more 
favorable to any CIUS Shareholder than reflected in the Final Closing Statement nor more 
favorable to any CIUS Shareholder than reflected in such CIUS Shareholder’s Dispute 
Notice.  The Accountant shall deliver to CIUS and the CIUS Shareholders, as promptly as 
practicable after its appointment (and in no event later than 30 days), a written report setting 
forth the resolution of each disputed matter and its determination of the amounts of the 
Equity Balancing Payment Adjustment Items as set forth in the Final Closing Statement as 
determined in accordance with the terms of this Agreement.  Such report shall be final and 
binding upon the CIUS Shareholders to the fullest extent permitted under requirements of 
Law and may be enforced in any court having jurisdiction.  Each CIUS Shareholder shall 
bear its own respective fees and costs incurred in connection with the Accountant’s 
resolution of any disputed items pursuant to this Section 2.4(a)(iii), except that all fees and 
expenses relating to the foregoing work by the Accountant shall be borne by CIUS.  

(b) Calculation and Payment of the Closing Adjusted Equity Balancing 
Payment Amount. On the twelfth Business Day after the later of (i) the date that the CIUS 
Shareholders agree to the calculations of the Final Equity Balancing Payment Adjustment Items 
as set forth in the Final Closing Statement (which shall be deemed to have occurred if no CIUS 
Shareholder timely delivers a Dispute Notice pursuant to Section 2.4(a)(iii)) and (ii) if the CIUS 
Shareholders are unable to agree on such calculations of the Final Equity Balancing Payment 
Adjustment Items, the date that the CIUS Shareholders receive notice from the Accountant of the 
final determination of the amount(s) being so disputed, the final adjustments to the Estimated 
Adjusted Equity Balancing Payment Amount shall be calculated as an amount (which may be 
positive or negative, the “Closing Adjustment”) equal to fifty percent (50%) of the total of (A) the 
Closing SWWC Net Working Capital Underage, if any, minus (B) the Closing SWWC Net 
Working Capital Overage, if any, minus (C) the Closing SWWC Net Indebtedness Underage, if 
any, plus (D) the Closing SWWC Net Indebtedness Overage, if any, minus (E) the Estimated 
SWWC Capital Expenditure Overage, if any, plus (F) the Closing SWWC Capital Expenditure 
Underage, if any, minus (G) the Closing Corix Net Working Capital Underage, if any, plus (H) the 
Closing Corix Net Working Capital Overage, if any, plus (I) the Closing Corix Net Indebtedness 
Underage, if any, minus (J) the Closing Corix Net Indebtedness Overage, if any, plus (K) the 
Closing Corix Capital Expenditure Overage, if any, and minus (L) the Closing Corix Capital 
Expenditure Underage, if any. 

(i) If the Estimated Adjusted Equity Balancing Payment Amount was a 
positive number, the sum of the Base Equity Balancing Payment and the Closing 
Adjustment as calculated using the Final Equity Balancing Payment Adjustment Items (as 
determined in accordance with Section 2.4(a)) (the “Closing Adjusted Equity Balancing 
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Payment Amount”) is also a positive number, and the Closing Adjusted Equity Balancing 
Payment Amount is greater than the Estimated Adjusted Equity Balancing Payment 
Amount, SWMAC Holdco shall pay, or cause to be paid, in cash by wire transfer of same 
day immediately available funds to  Corix (or an Affiliate thereof as directed by Corix ) an 
amount equal to such excess (net of any Taxes required to be deducted or withheld under 
Section 2.5). 

(ii) If the Estimated Adjusted Equity Balancing Payment Amount was a 
positive number, the Closing Adjusted Equity Balancing Payment Amount is also a 
positive number, and the Closing Adjusted Equity Balancing Payment Amount is less than 
the Estimated Adjusted Equity Balancing Payment Amount, Corix shall pay, or cause to 
be paid, in cash by wire transfer of same day immediately available funds to SWMAC 
Holdco an amount equal to such difference (net of any Taxes required to be deducted or 
withheld under Section 2.5).  

(iii) If the Estimated Adjusted Equity Balancing Payment Amount was a 
positive number and the Closing Adjusted Equity Balancing Payment Amount is a negative 
number, Corix shall pay, or cause to be paid, in cash by wire transfer of same day 
immediately available funds to SWMAC Holdco an amount equal to the sum of (A) the 
Estimated Adjusted Equity Balancing Payment Amount, plus (B) the absolute value of the 
Closing Adjusted Equity Balancing Payment Amount (net of any Taxes required to be 
deducted or withheld under Section 2.5). 

(iv) If the Estimated Adjusted Equity Balancing Payment Amount was a 
negative number, the Closing Adjusted Equity Balancing Payment Amount is also a 
negative number, and the absolute value of the Closing Adjusted Equity Balancing 
Payment Amount is less than the absolute value of the Estimated Adjusted Equity 
Balancing Payment Amount, SWMAC Holdco shall pay, or cause to be paid, in cash by 
wire transfer of same day immediately available funds to Corix (or an Affiliate thereof as 
directed by Corix) an amount equal to such difference (net of any Taxes required to be 
deducted or withheld under Section 2.5).  

(v) If the Estimated Adjusted Equity Balancing Payment Amount was a 
negative number, the Closing Adjusted Equity Balancing Payment Amount is also a 
negative number, and the absolute value of the Closing Adjusted Equity Balancing 
Payment Amount is greater than the absolute value of the Estimated Adjusted Equity 
Balancing Payment Amount, Corix shall pay, or cause to be paid, in cash by wire transfer 
of same day immediately available funds to SWMAC Holdco an amount equal to such 
excess (net of any Taxes required to be deducted or withheld under Section 2.5).  

(vi) If the Estimated Adjusted Equity Balancing Payment Amount was a 
negative number and the Closing Adjusted Equity Balancing Payment Amount is a positive 
number, SWMAC Holdco shall pay, or cause to be paid, in cash by wire transfer of same 
day immediately available funds to Corix (or an Affiliate thereof as directed by Corix) an 
amount equal to the sum of (A) the absolute value of the Estimated Adjusted Equity 
Balancing Payment Amount plus (B) the Closing Adjusted Equity Balancing Payment 
Amount (net of any Taxes required to be deducted or withheld under Section 2.5). 
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Notwithstanding the foregoing terms of Section 2.4(b), the Party that is due a payment pursuant to 
this Section 2.4(b) may direct the other Party in writing to make the payment by means of a capital 
contribution to CIUS and may cause such amount to be used to repay existing indebtedness of 
CIUS or any of its Subsidiaries to the Party to whom a payment is due (or any of its Affiliates, 
other than CIUS or any of its Subsidiaries). 

2.5 Withholding.  Each of Corix, IIF Subway, SWMAC Holdco, CIUS and any other 
Person making payments described herein, shall be entitled to deduct and withhold any amount 
from any amounts payable pursuant to this Agreement as it is required to deduct and withhold with 
respect to the payment of such amounts under the Code, or any provision of federal, state, 
provincial, local or foreign Law.  As soon as reasonably practicable, but in any event at least five 
(5) Business Days prior to deducting or withholding from any amounts otherwise payable pursuant 
to this Agreement, the paying Person shall notify the (other) Parties in writing of such intent to 
deduct and withhold and the basis therefor and shall provide such other Parties with a reasonable 
opportunity to provide such forms or other evidence as will reduce or eliminate such deduction or 
withholding.  Any withheld amounts shall be duly and timely paid over to the appropriate Taxing 
Authority and any amounts so paid over shall be treated for all purposes of this Agreement as 
having been paid to the Person in respect of which such deduction and withholding was made. 

ARTICLE III 
 

REPRESENTATIONS AND WARRANTIES OF CORIX 

Corix represents and warrants to the SWWC Parties that the statements contained in this 
Article III are true and correct, except as set forth in the disclosure letter delivered by Corix to the 
SWWC Parties prior to the execution and delivery by the Corix Parties of this Agreement (the 
“Corix Disclosure Letter”).  

3.1 Due Organization and Good Standing.  Corix is duly organized, validly existing 
and in good standing under the laws of the jurisdiction in which it is organized (in the case of good 
standing, to the extent such jurisdiction recognizes such concept), except where the failure to be 
so organized, existing or in good standing, individually or in the aggregate, has not had and would 
not reasonably be expected to materially impair or delay its ability to (a) perform its obligations 
under this Agreement and each Ancillary Agreement to which it is or will be a party or (b) to 
consummate the Business Combination.  

3.2 Authority; Binding Nature of Agreement.  Corix has all requisite corporate power 
and authority to execute and deliver this Agreement and the other Ancillary Agreements to which 
it is or will be a party and to consummate the Business Combination and the other transactions 
contemplated by this Agreement.  The execution and delivery of this Agreement and the 
consummation of the Business Combination and the transactions contemplated hereby have been 
duly and validly authorized and no other corporate proceedings are necessary to authorize, adopt 
or approve this Agreement or to consummate the Business Combination and the other transactions 
contemplated by this Agreement.  Corix has duly executed and delivered this Agreement and, 
assuming the due authorization, execution and delivery by the other Parties, this Agreement 
constitutes the legal, valid and binding obligation of Corix, enforceable against Corix in 
accordance with its terms, except as enforcement may be limited by bankruptcy, insolvency, 
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reorganization or similar Laws affecting creditors’ rights generally and by general principles of 
equity.  

3.3 No Conflicts; Consents. 

(a) Corix’s execution and delivery of this Agreement does not, and Corix’s 
performance of its covenants and agreements hereunder and under each Ancillary Agreement to 
which it is or will be a party will not, conflict with, or result in any violation of or default (with or 
without notice or lapse of time, or both) under, or give rise to a right of termination, cancelation 
or acceleration of any obligation, or result in the creation of any Lien upon any of the properties 
or assets of Corix under any provision of, (i) its Organizational Documents, (ii) any Contract to 
which Corix is a party or by which any of its properties or assets is bound or (iii) any Corix Water 
Permit, other than in the case of clauses (ii) and (iii) above, any matters that, individually or in the 
aggregate, have not had and would not reasonably be expected to prevent or materially impede, 
interfere with, hinder or delay the consummation of the Business Combination. 

(b) Other than the filings and other matters referred to in Section 4.4(b) no 
Consent of or from, or registration, declaration, notice or filing made to or with, any Governmental 
Entity, is required to be obtained or made by or with respect to Corix, other than any Consents 
that, individually or in the aggregate, have not had and would not reasonably be expected to prevent 
or materially impede, interfere with, hinder or delay the consummation of the Business 
Combination. 

3.4 Title. 

(a) As of the date of this Agreement, Corix has good and valid title to its Equity 
Interests in CIUS, free and clear of all Liens (other than restrictions generally imposed on securities 
under U.S. or Canadian federal, state or provincial or foreign securities Laws or utility Laws and 
restrictions created, directly or indirectly, under this Agreement), and after giving effect to the 
Corix Restructuring, either Corix or an Affiliate of Corix will have good and valid title to the 
Equity Interests in CIUS, free and clear of all Liens (other than restrictions generally imposed on 
securities under U.S. or Canadian federal, state or provincial or foreign securities Laws or utility 
Laws and restrictions created, directly or indirectly, under this Agreement).  Except as set forth in 
CIUS’ Organizational Documents and in this Agreement or the Ancillary Agreements, none of the 
Equity Interests in CIUS are subject to any shareholder agreement, investor rights agreement, 
registration rights agreement, voting agreement or trust, proxy or other Contract restricting or 
otherwise relating to the voting, dividend rights or disposition of such Equity Interests. 

(b) Upon the consummation of the Business Combination at the Closing and 
after giving effect to the Canadian Business Restructuring, CIUS will receive good and valid title 
to the Equity Interests in the Canadian Water Entities (the “Canadian Water Interests”), free and 
clear of all Liens, except for any Liens created, directly or indirectly, under this Agreement, and 
the Canadian Water Interests will not be subject to any voting or transfer restrictions (other than 
restrictions generally imposed on securities under U.S. or Canadian federal, state or provincial or 
foreign securities Laws or utility Laws and restrictions created, directly or indirectly, under this 
Agreement).  
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3.5 Financing.  Corix has delivered or caused to be delivered to IIF Subway the Corix 
Balancing Payment Commitment Letter, pursuant to which, and on the terms and conditions 
thereof, the Corix Sponsor has agreed and committed to provide or cause to be provided the Corix 
Balancing Payment Commitment as provided therein.  The Corix Balancing Payment Commitment 
Letter is in full force and effect and has not been amended, restated or otherwise modified or 
waived, and the respective commitments contained in the Corix Balancing Payment Commitment 
Letter have not been withdrawn, modified or rescinded in any respect.  The Corix Balancing 
Payment Commitment Letter contains all of the conditions precedent to the obligations of, the 
Corix Sponsor to fund the Balancing Payment Commitment, if applicable.  The Corix Balancing 
Payment Commitment Letter has been duly and validly executed and delivered by Corix and the 
Corix Sponsor and is a legal, valid and binding obligation of Corix and the Corix Sponsor 
enforceable against Corix and the Corix Sponsor in accordance with its terms, except as 
enforcement may be limited by bankruptcy, insolvency, reorganization or similar Laws affecting 
creditors’ rights generally and by general principles of equity.  The aggregate proceeds of the Corix 
Balancing Payment Commitment shall be sufficient to pay the Estimated Adjusted Equity 
Balancing Payment Amount on the Closing Date, if payable by Corix or an Affiliate thereof, and 
Corix has no reason to believe that any of the conditions precedent to the obligations of the Corix 
Sponsor to fund the Corix Balancing Payment Commitment on the terms therein will not be 
satisfied or that such amount of the Corix Balancing Payment Commitment will not be available 
to Corix or an Affiliate thereof as of the Closing.  Each of Corix and the Corix Sponsor has the 
requisite power and authority to execute and deliver, and to perform its covenants, agreements and 
obligations under, the Corix Balancing Payment Commitment Letter.  The execution and delivery 
of the Corix Balancing Payment Commitment Letter by Corix and the Corix Sponsor and the 
performance by each of Corix and the Corix Sponsor of their respective covenants and agreements 
thereunder have been duly and validly authorized by Corix and the Corix Sponsor, respectively.  
As of the date hereof, no event has occurred that, with or without notice or lapse of time or both, 
would reasonably be expected to constitute a breach or default of any provision of the Corix 
Balancing Payment Commitment Letter by Corix, constitute or assuming satisfaction of the 
conditions to Closing set forth in Article VIII result in a failure to satisfy a condition precedent to 
or other contingency to be satisfied set forth in the Corix Balancing Payment Commitment Letter 
or otherwise cause any portion of the Corix Balancing Payment Commitment to be unavailable.  

3.6 Claims; Orders.  Except as would not reasonably be expected to prevent or 
materially impede, interfere with, hinder or delay the consummation of the Business Combination, 
(a) there is no suit, action or other proceeding pending, or, to the Knowledge of Corix, threatened 
against Corix and (b) Corix is not subject to any Judgment.  

3.7 Brokers.  Other than RBC Capital Markets, LLC (the “Corix Financial Advisor”), 
no broker, finder or investment banker is entitled to any brokerage, finder’s or other similar fee or 
commission in connection with the transactions contemplated hereby based on arrangements made 
by or on behalf of Corix or its Affiliates. 

3.8 Anti-Corruption; Anti-Money Laundering; Sanctions. 

(a) Neither Corix (solely with respect to its relationship with the Contributed 
Corix Entities) nor, to the Knowledge of Corix, any of its directors, officers, employees or other 
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Persons acting on behalf of any of the foregoing, directly or indirectly in relation to the Contributed 
Corix Entities, has, since the date falling five (5) years prior to the date of this Agreement: 

(i) violated any applicable anti-corruption Laws in any material 
respect, including the Corruption of Foreign Public Officials Act (Canada), the U.S. 
Foreign Corrupt Practices Act, the UK Bribery Act 2010 or any other applicable anti-
corruption Law (collectively, “Anti-Corruption Laws”); 

(ii) made, offered or promised to make, or authorized the payment or 
giving of money, or anything else of value, to any (x) executive, official, employee or 
Person acting in an official capacity for or on behalf of a Governmental Entity, (y) political 
party or official thereof, or candidate for political office (each of the foregoing a 
“Government Official”), or (z) any other Person, while knowing or believing that all or 
some portion of the money or value will be offered, given or promised to a Government 
Official or other Person, in the case of clause (x), (y) or (z), for the purposes of obtaining 
or retaining business or securing any improper advantage in violation of any Anti-
Corruption Law or in other circumstances when such offer, payment or promise would be 
unlawful; or  

(iii) been the subject of any suit, action or other proceeding or, to the 
Knowledge of Corix, investigation with regard to any actual or alleged breach of any Anti-
Corruption Law. 

(b) Each of Corix and any Person controlling Corix (in each case, solely with 
respect to their relationship with the Contributed Corix Entities) is in compliance in all material 
respects with all applicable anti-money laundering Laws related to the prevention of money 
laundering and terrorist financing, including the Bank Secrecy Act, the USA PATRIOT Act and 
the Proceeds of Crime (Money Laundering) and Terrorist Financing Act (Canada) (collectively, 
“AML Laws”) in the jurisdictions in which Corix or any Person controlling Corix and the 
Contributed Corix Entities, as applicable, operates.  

(c) Neither Corix, nor any Person controlling Corix, is a Sanctioned Person. 

(d) Neither Corix, nor to Knowledge of Corix, any Person controlling Corix, 
will use any of the proceeds from any amounts received by such Person under this Agreement, if 
any, (i) for the purpose of funding, financing or facilitating any activities, business or transaction 
of or with any Sanctioned Person, or in any country or region that is the subject of comprehensive 
Sanctions, except to the extent permitted under applicable Sanctions, or (ii) in any manner that 
would result in the violation of any Sanctions by any Party. 

(e) Neither Corix, nor any Person controlling Corix, is a Senior Foreign 
Political Figure, an immediate family member of a Senior Foreign Political Figure, or a close 
associate of a Senior Foreign Political Figure. 

(f) Neither Corix, nor any Person controlling Corix, is a foreign shell bank, as 
defined in 31 C.F.R. § 1010.605(g).  
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3.9 No Additional Representations.  Except for those representations and warranties 
expressly set forth in Articles III and IV and except as otherwise expressly set forth in this 
Agreement, neither Corix or any other Person acting on behalf of Corix, has made or makes any 
representation or warranty of any kind or nature, express or implied, with respect to any 
Contributed Corix Entities, their Affiliates or any of their respective businesses, operations, assets, 
liabilities, conditions (financial or otherwise) or prospects in connection with this Agreement or 
the transactions contemplated by this Agreement.  In addition, without limiting the generality of 
the foregoing, Corix has not made and does not make any representation or warranty with respect 
to any projections, estimates or budgets made available to the SWWC Parties or their respective 
Affiliates of future revenues, future results of operations (or any component thereof), future cash 
flows or future financial condition (or any component thereof) of the Contributed Corix Entities 
or the future business and operations of CIUS or its future Subsidiaries. 

ARTICLE IV 
 

REPRESENTATIONS AND WARRANTIES ABOUT THE CONTRIBUTED CORIX 
ENTITIES AND THE CORIX WATER BUSINESS 

The Corix Parties represent and warrant to the SWWC Parties that the statements contained 
in this Article IV are true and correct, except as set forth in the Corix Disclosure Letter. 

4.1 Organization, Standing and Power.  Each of the Contributed Corix Entities is duly 
organized, validly existing and in good standing under the laws of the jurisdiction in which it is 
organized (in the case of good standing, to the extent such jurisdiction recognizes such concept), 
except where the failure to be so organized, existing or in good standing, individually or in the 
aggregate, is not and would not reasonably be expected to be, individually or in the aggregate, 
material to the Contributed Corix Entities, taken as a whole.  Each Contributed Corix Entity is 
duly qualified or licensed to do business in each jurisdiction where the nature of its business or the 
ownership, operation or leasing of its properties and assets makes such qualification necessary, 
other than in such jurisdictions where the failure to be so qualified or licensed, individually or in 
the aggregate, has not had and would not reasonably be expected to have a Corix Water Material 
Adverse Effect.  Corix has made available to the SWWC Parties, prior to execution of this 
Agreement, true, correct and complete copies of the applicable Organizational Documents of each 
of the Contributed Corix Entities. 

4.2 Capital Structure. 

(a) All the outstanding Equity Interests in each Contributed Corix Entity have 
been validly issued and are fully paid and nonassessable and are wholly owned, directly or 
indirectly, by Corix, CIUS, by another Contributed Corix Entity or by Corix and another 
Contributed Corix Entity, free and clear of all pledges, liens, claims, charges, mortgages, deeds of 
trust, security interests, encumbrances, conditions, encroachments, easements, right of way and 
restrictions of any kind or nature whatsoever (collectively, “Liens”), and free of any other 
restriction (including any restriction on the right to vote, sell or otherwise dispose of such Equity 
Interests), except for restrictions set forth in each Contributed Corix Entity’s Organizational 
Documents or restrictions generally imposed on securities under U.S. or Canadian federal, state or 
provincial or foreign securities Laws applicable to securities generally or utility Laws.  Except as 

Public Version - Redacted
Case No. 2022-00396 

Joint Applicants 
Response to Staff_DR_1-13 - Virginia (Massanutten) Application (2 of 4) 

Page 77 of 80



set forth in each Contributed Corix Entity’s Organizational Documents and in this Agreement or 
the Ancillary Agreements, none of the Equity Interests in the Contributed Corix Entities are subject 
to any shareholder agreement, investor rights agreement, registration rights agreement, voting 
agreement or trust, proxy or other Contract restricting or otherwise relating to the voting, dividend 
rights or disposition of such Equity Interests. 

(b) Section 4.2(b) of the Corix Disclosure Letter lists the authorized and 
outstanding capitalization of each Contributed Corix Entity as of the date hereof.  Each Contributed 
Corix Entity holding Equity Interests in any other Contributed Corix Entity, as shown on 
Section 4.2(b) of the Corix Disclosure Letter, has good and valid title to all such Equity Interests 
in such other Contributed Corix Entity, free and clear of any Liens (other than restrictions generally 
imposed on securities under U.S. or Canadian federal, state or provincial or foreign securities Laws 
applicable to securities generally or utility Laws). 

(c) Except for Equity Interests in the Contributed Corix Entities and Equity 
Interests in the Excluded Business Entities, no Contributed Corix Entity owns, directly or 
indirectly, any Equity Interests in, or any interest convertible into or exchangeable or exercisable 
for, any Equity Interests in, any firm, corporation, partnership, company, limited liability company, 
trust, joint venture, association or other entity other than ordinary course investments in publicly 
traded securities constituting one percent or less of a class of outstanding securities of any entity.  

(d) There are no outstanding securities convertible into or exchangeable for 
Equity Interests in any Contributed Corix Entity or any options, warrants, phantom stock, stock 
appreciation rights, profit participation, purchase rights, subscription rights, conversion rights, 
exchange rights, calls, puts, rights of first refusal or first offer, preemptive rights, convertible 
securities or other Contracts that could require any Contributed Corix Entity to issue, sell or 
otherwise cause to become outstanding or to acquire, repurchase or redeem Equity Interests in any 
Contributed Corix Entity. 

4.3 Authority; Execution and Delivery; Enforceability.  CIUS has all requisite 
corporate power and authority to execute and deliver this Agreement, to perform its respective 
obligations hereunder and to consummate the Business Combination and the other transactions 
contemplated by this Agreement.  The execution and delivery of this Agreement and the 
consummation of the Business Combination and the transactions contemplated hereby have been 
duly and validly authorized by each of the CIUS Board, Corix and the shareholders of Corix, and 
no other corporate proceedings are necessary to authorize, adopt or approve this Agreement or to 
consummate the Business Combination and the other transactions contemplated by this 
Agreement.  CIUS has duly executed and delivered this Agreement and, assuming the due 
authorization, execution and delivery by the other Parties, this Agreement constitutes the legal, 
valid and binding obligation of CIUS, enforceable against CIUS in accordance with its terms, 
except as enforcement may be limited by bankruptcy, insolvency, reorganization or similar Laws 
affecting creditors’ rights generally and by general principles of equity. 

4.4 No Conflicts; Consents. 

(a) The execution and delivery by CIUS of this Agreement does not, and the 
performance by CIUS of its obligations hereunder and the consummation of the Business 
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Combination and the other transactions contemplated by this Agreement will not, conflict with, or 
result in any violation of or default (with or without notice or lapse of time, or both) under, or give 
rise to a right of termination, cancelation or acceleration of any obligation, or result in the creation 
of any Lien upon any of the properties or assets of any Contributed Corix Entity under, any 
provision of (i) the Organizational Documents of any Contributed Corix Entity, (ii) subject to the 
filings and other matters referred to in Section 4.4(b), any legally-binding contract, lease, license, 
indenture, note, bond, agreement, concession, franchise or other instrument (excluding each Corix 
Water Benefit Plan and SWWC Benefit Plan, a “Contract”) to which any Contributed Corix Entity 
is a party or by which any of their respective properties or assets is bound or any Corix Water 
Permit or (iii) subject to the filings and other matters referred to in Section 4.4(b), any judgment, 
order or decree of a Governmental Entity or arbitrator (“Judgment”) or Law, in each case 
applicable to any Contributed Corix Entity or their respective properties or assets, other than, in 
the case of clauses (ii) and (iii) above, any matters that, individually or in the aggregate, are not 
and would not reasonably be expected to be material to the Contributed Corix Entities, taken as a 
whole, and would not prevent or materially impede, interfere with, hinder or delay the 
consummation of the Business Combination. 

(b) No consent, waiver, Permit, registration, declaration, notice or filing (any 
of the foregoing, a “Consent”), of or from, or made to or with, any federal, national, state, tribal, 
provincial or local, whether domestic or foreign, government or any court of competent 
jurisdiction, administrative agency or commission or other governmental entity or instrumentality, 
whether domestic, foreign or supranational (a “Governmental Entity”), is required to be obtained 
or made by or with respect to any Corix Party or any Affiliate thereof in connection with the 
execution and delivery of this Agreement or its performance of its obligations hereunder or the 
consummation of the Business Combination and the other transactions contemplated by this 
Agreement (including the Corix Restructuring), other than (i) compliance with and filings under 
the Hart-Scott-Rodino Antitrust Improvements Act of 1976 (the “HSR Act”), (ii) the Competition 
Act Approval, (iii) such Consents required by the applicable Governmental Entities with 
jurisdiction over the Contributed Corix Entities or any Consents in connection with the Corix 
Restructuring, (iv) CFIUS Approval with respect to the Business Combination, (v) if determined 
by Corix to be necessary or appropriate to obtain, CFIUS Approval with respect to the Excluded 
Business Carveout and (vi) any pre-approvals of license transfers by the Federal Communications 
Commission (the Consents in (i), (ii), (iii), (iv), (v) and (vi) collectively, the “Corix Regulatory 
Approvals”). 

4.5 Financial Statements; Undisclosed Liabilities.  

(a) True, correct and complete copies of (i) the audited consolidated balance 
sheets of each of Corix Regulated Utilities (US) Inc. and Fairbanks Sewer & Water, Inc. (together, 
the “U.S. Reporting Contributed Corix Entities”)  for each of the two fiscal years ended December 
31, 2021 and December 31, 2020, and the related audited consolidated statements of income, 
owners’ equity and cash flows with respect thereto, together with all related notes and schedules 
thereto (collectively, the “Corix Water Audited Financial Statements”), (ii) the unaudited 
consolidated balance sheets of each of West Shore Environmental Services Limited Partnership, 
Corix Utilities (Foothills Water) Inc. and Corix Utilities (Foothills Wastewater) Inc. (collectively, 
the “Canadian Reporting Contributed Corix Entities”) for each of the two fiscal years ended 
December 31, 2021 and December 31, 2020, and the related unaudited consolidated statements of 
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income with respect thereto (collectively, the “Corix Water Unaudited Financial Statements”) and 
(iii) the unaudited consolidated balance sheets of each of Corix Regulated Utilities (US) Inc., 
Fairbanks Sewer & Water, Inc., West Shore Environmental Services Limited Partnership, Corix 
Utilities (Foothills Water) Inc. and Corix Utilities (Foothills Wastewater) Inc. for the six (6) 
months ended June 30, 2022 (the “Interim Balance Sheet Date”), and the related statements of 
income with respect thereto (collectively, the “Corix Water Interim Financial Statements,” and 
together with the Corix Water Audited Financial Statements and the Corix Water Unaudited 
Financial Statements, the “Corix Water Financial Statements”), have been made available to the 
SWWC Parties.  

(b) The Corix Water Financial Statements (i) present fairly in all material 
respects the financial condition and results of operations of the applicable Contributed Corix 
Entities as of the dates thereof or for the periods covered thereby, and (ii) (A) with respect to the 
U.S. Reporting Contributed Corix Entities, have been prepared in accordance with GAAP and 
(B) with respect to the Canadian Reporting Contributed Corix Entities, have been prepared in 
accordance with Canadian GAAP, applied on a basis consistent with the past practices of the 
applicable Contributed Corix Entities, except, with respect to clauses (i) and (ii), in the case of the 
Corix Water Interim Financial Statements, for the absence of footnote disclosure and normal and 
recurring year-end adjustments, none of which would be material (whether individually or in the 
aggregate). 

(c) Except as adequately reserved for in the Corix Water Interim Financial 
Statements, no Contributed Corix Entity has any liabilities or obligations, contingent or otherwise, 
other than (i) liabilities incurred in the ordinary course of business subsequent to the Interim 
Balance Sheet Date (none of which is a liability resulting from breach of contract, breach of 
warranty, tort, infringement or misappropriation); (ii) obligations under Contracts incurred in the 
ordinary course of business; (iii) liabilities and obligations of a type or nature not required under 
GAAP or Canadian GAAP, as applicable, to be reflected in financial statements; and (iv) liabilities 
or obligations that are not and would not reasonably be expected to be, individually or in the 
aggregate, material to the Contributed Corix Entities, taken as a whole.  Each of the U.S. Reporting 
Contributed Corix Entities maintains a standard system of accounting established and administered 
in accordance with GAAP and each of the Canadian Reporting Contributed Corix Entities 
maintains a standard system of accounting established and administered in accordance with 
Canadian GAAP. 

4.6 Regulation as a Utility. 

(a) Each Contributed Corix Entity set forth in Section 4.6(a) of the Corix 
Disclosure Letter (the “Regulated Contributed Corix Entities”) is a regulated public utility or 
public service company (or similar designation) in the jurisdiction, and by the Governmental 
Entity, listed opposite such Contributed Corix Entity.  Section 4.6(a) of the Corix Disclosure Letter 
sets forth, as of the date of this Agreement, a true and complete list of the amount, by province or 
state, of regulatory adjustments, including regulatory liabilities, except for those adjustments that 
result in a net impact on such entity in an amount of less than $250,000 in the aggregate (the 
“Regulatory Adjustments”), including the amount of such adjustment as of the date of the last 
order by a Governmental Entity having jurisdiction over the rates of the Regulated Contributed 
Corix Entities, made to or that directly offset the amounts represented in the balances of property, 
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plant and equipment at cost, accumulated depreciation, contributions in aid of construction (net), 
and advances in aid of construction as set forth in the Corix Water Interim Financial Statements.  
As of the date of the Interim Balance Sheet Date, no amount in excess of $250,000 represented in 
the balances of property, plant and equipment at cost, accumulated depreciation, contributions in 
aid of construction (net), and advances in aid of construction as set forth in the Corix Water Interim 
Financial Statements is required to be expensed in accordance with Canadian GAAP or GAAP, as 
applicable, because of an order by a Governmental Entity having jurisdiction over the rates of the 
Regulated Contributed Corix Entities.  

(b) Since December 31, 2020, each Contributed Corix Entity has filed with the
appropriate Governmental Entities all documents required to be filed by it under applicable state 
or provincial utility Laws, except for filings the failure of which are not and would not reasonably 
be expected to be, individually or in the aggregate, material to the Contributed Corix Entities, taken 
as a whole.  All such documents complied in all material respects, as of the date so filed, with all 
applicable requirements of the applicable statute and rules and regulations thereunder. 

(c) As of the date hereof, no Contributed Corix Entity is subject to regulation
as a public utility or public service company (or similar designation) by any state in the United 
States or province in Canada, other than the Regulated Contributed Corix Entities. 

4.7 Absence of Certain Changes or Events.  From December 31, 2021, to the date of 
this Agreement, each Contributed Corix Entity has conducted the Corix Water Business in the 
ordinary course in all material respects, and during such period there has not occurred: 

(a) any fact, circumstance, effect, change, event or development that,
individually or in the aggregate, has had or would reasonably be expected to have a Corix Water 
Material Adverse Effect; 

(b) any incurrence of material Indebtedness for borrowed money or any
guarantee of such Indebtedness for another Person that is not a Contributed Corix Entity, or any 
issue or sale of debt securities, warrants or other rights to acquire any debt security of any 
Contributed Corix Entity other than draws on existing revolving credit facilities in the ordinary 
course of business; 

(c) any change in financial accounting methods, principles or practices by any
Contributed Corix Entity, except insofar as may have been required by a change in Canadian 
GAAP or GAAP, as applicable, or Law; or 

(d) any material elections or changes thereto with respect to Taxes by any
Contributed Corix Entity or any settlement or compromise by any Contributed Corix Entity of any 
material Tax liability or refund, other than in the ordinary course of business. 

4.8 Taxes. 

(a) All income and other material Tax Returns filed or required by applicable
Law to be filed with any Taxing Authority by, or on behalf of, any Contributed Corix Entity (each 
such Tax Return, a “Corix Water Tax Return”) have been filed when due in accordance with all 
applicable Law (taking into account any extension of time within which to file), and all such 
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income and other material Corix Water Tax Returns are, or shall be at the time of filing, true and 
complete in all material respects. 

(b) Each Contributed Corix Entity has paid (or has had paid on its behalf) to the 
appropriate Taxing Authority all material Taxes (whether or not shown as due and payable on any 
Corix Water Tax Return), or, where payment is not yet due, has established (or has had established 
on its behalf and for its sole benefit and recourse) in accordance with Canadian GAAP or GAAP, 
as applicable, an adequate accrual for all material Taxes through the end of the last period for 
which such Contributed Corix Entity ordinarily record items on their respective books. 

(c) Each Contributed Corix Entity has duly and timely withheld all material 
Taxes required to be withheld from any payment or distribution to any Person and such withheld 
Taxes have been or will be duly and timely paid to the appropriate Taxing Authority. 

(d) There is no suit, action, audit, claim, assessment, levy, inquiry, 
investigation, dispute or other administrative or judicial proceeding or investigation now pending 
or, to the Knowledge of Corix, threatened against or with respect to any Contributed Corix Entity 
in respect of any material Taxes. 

(e) No deficiency with respect to material Taxes has been proposed, asserted or 
assessed in writing against any Contributed Corix Entity, which has not been fully paid. 

(f) No Contributed Corix Entity (i) is now or has been a member of an 
“affiliated group” as defined in Section 1504 of the Code (or any similar provision of any 
applicable Tax Law), other than an “affiliated group” of which a Contributed Corix Entity is the 
common parent or (ii) has any liability for the Taxes of any other Person (other than an Excluded 
Business Entity) under Treasury Regulation Section 1.1502-6 or sections 159 or 160 of the Tax 
Act (or any similar provision of any applicable Law), as a transferee or successor, or by any other 
applicable provision of applicable Law. 

(g) During the preceding two-year period or otherwise as part of a plan (within 
the meaning of Section 355(e) of the Code) that includes the transactions contemplated hereunder, 
no Contributed Corix Entity was a distributing corporation or a controlled corporation in a 
transaction intended to be governed by Section 355 of the Code. 

(h) No Contributed Corix Entity (i) is a party to or bound by, or has any liability 
under any Tax allocation, indemnification, sharing or similar agreement, other than (x) any such 
agreement solely between one or more of the Contributed Corix Entities or (y) customary 
indemnifications for Taxes contained in credit or other commercial agreements the primary 
purposes of which do not relate to Taxes, or (ii) has granted any power of attorney with respect to 
any matters related to Taxes that is currently in force. 

(i) Section 4.8(i) of the Corix Disclosure Letter sets forth the entity 
classification of each Contributed Corix Entity for U.S. federal income tax purposes. 

(j) There are no waivers, extensions or requests for any waivers or extensions 
of any statute of limitations currently in effect with respect to any material Taxes of any 
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Contributed Corix Entity (other than extensions granted in connection with extensions of time to 
file Tax Returns obtained in the ordinary course of business). 

(k) No written claim has been made by any Governmental Entity in a 
jurisdiction where any Contributed Corix Entity does not file Tax Returns that such Contributed 
Corix Entity is or may be subject to taxation by that jurisdiction. 

(l) No Contributed Corix Entity (i) has a permanent establishment (within the 
meaning of an applicable Tax treaty), branch, or other fixed place of business, or (ii) has otherwise 
been, or deemed to be, engaged in a trade or business in any jurisdiction, other than its own country 
of incorporation or formation.  No Contributed Corix Entity currently has or has had nexus (within 
the meaning of the applicable Law of any applicable U.S. state) in any U.S. state where such 
Contributed Corix Entity, as applicable, does not currently, or did not at the applicable time, file 
Tax Returns and pay Taxes. 

(m) There are no Liens for material Taxes upon any property or assets of any 
Contributed Corix Entity, except for Liens for Taxes (x) not yet due and payable or (y) which are 
being contested in good faith by appropriate proceedings and with respect to which adequate 
reserves have been established in accordance with GAAP and Canadian GAAP. 

(n) No Contributed Corix Entity will be required to include material amounts 
in income, or exclude or reduce material items of deduction, in a taxable period for which a Tax 
Return has not yet been filed as a result of any (i) change in or improper use of any method of 
accounting pursuant to Section 481 of the Code (or any corresponding or similar provision of any 
state, local or non-U.S. Tax Law) prior to the Closing Date, (ii) “closing agreement” within the 
meaning of Section 7121 of the Code (or any corresponding or similar provision of any state, local 
or non-U.S. Tax Law) executed prior to the Closing, (iii) installment sale or open transaction made 
or entered into prior to the Closing, (iv) any prepaid amount received or deferred revenue accrued 
prior to the Closing, or (v) intercompany transaction consummated or excess loss account existing 
on or prior to the Closing Date, in either case described in the Treasury Regulations under Section 
1502 of the Code (or any corresponding or similar provision of any state, local or non-U.S. Tax 
Law). 

(o) No Contributed Corix Entity is, nor will be, required to include any amount 
in income for a taxable year ending after December 31, 2017, as a result of the application of 
Section 965 of the Code, nor has made an election under Section 965(h) of the Code. 

(p) No Contributed Corix Entity has made a request for an advance tax ruling, 
a request for technical advice, a request for a change of any method of accounting or any similar 
request that is in progress or pending with any Governmental Entity with respect to any material 
Taxes. 

(q) No Contributed Corix Entity has entered into or been a party to any “listed 
transaction” within the meaning of Treasury Regulations Section 1.6011-4(b)(2) or any “reportable 
transaction” or “notifiable transaction” as described in subsections 237.3(1) and 237.4(1) of the 
Tax Act as in effect on the date hereof, respectively, excluding any transactions contemplated by 
this Agreement. 
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(r) No Contributed Corix Entity has received any relief, assistance or benefit, 
including any deferral of Taxes, from any Governmental Entity under any COVID-19 Relief 
Legislation. 

(s) There are no circumstances that exist and are expected to result in, or have 
existed and resulted in, the application of any of Sections 17(1), 79, 79.1 or 80 to 80.04, inclusive, 
of the Tax Act to any Contributed Corix Entity. 

(t) Contemporaneous documentation as required under Section 247 of the Tax 
Act substantiating the transfer pricing practices and methodology of the Contributed Corix Entities 
has been executed and maintained. 

(u) Each  Contributed Corix Entity has duly and timely collected from all of its 
past and present customers (or other Persons paying amounts to a Contributed Corix Entity) the 
amount of all Taxes (including goods and services tax, harmonized sales and provincial or 
territorial sales taxes) required to be collected and has timely paid such Taxes when due to the 
appropriate Governmental Entity, in the form required under applicable Laws or made adequate 
provision for the payment of such amounts to the proper receiving authorities.   

(v) No Contributed Corix Entity has made an “excessive eligible dividend 
election” as defined in subsection 89(1) of the Tax Act in respect of any dividend paid or deemed 
by any provision of the Tax Act to have been paid, on any class of shares of its capital stock. 

(w) No Contributed Corix Entity has made a capital dividend election under 
subsection 83(2) of the Tax Act in an amount which exceeds the amount in its capital dividend 
account at the time of such election. 

(x) No Contributed Corix Entity has taken any action, nor to the Knowledge of 
Corix are there any facts or circumstances, that could reasonably be expected to prevent the 
SWMAC Equity Exchange and the Merger, taken together, from qualifying as a “reorganization” 
within the meaning of Section 368(a) of the Code and the Treasury Regulations. 

(y) Notwithstanding anything to the contrary in this Agreement, this 
Section 4.8 (and so much of Section 4.7 and Section 4.9 as each relates to Taxes) are the sole 
representations and warranties given by any Contributed Corix Entity in this Agreement, and no 
other representation or warranty given by any Contributed Corix Entity in this Agreement shall be 
construed or interpreted as containing any representation or warranty, in each case with respect to 
Tax matters.  Nothing in this Agreement (including this Section 4.8) shall be construed as 
providing a representation or warranty with respect to the existence, amount, expiration date or 
limitations on (or availability of) any net operating loss, net capital loss, Tax credit or any other 
Tax attribute of Corix or any Contributed Corix Entity.  Notwithstanding anything to the contrary 
in this Agreement, the representations and warranties made in this Section 4.8 (other than 
Section 4.8(i) and (n)) refer only to the past activities of any Contributed Corix Entity and are not 
intended to serve as representations to, or a guarantee of, nor can they be relied upon with respect 
to, Taxes attributable to any Tax periods (or portions thereof) beginning after, or Tax positions 
taken after, the Closing Date. 
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4.9 Employee Benefits. 

(a) Section 4.9(a) of the Corix Disclosure Letter sets forth a correct and 
complete list of each material Corix Water Benefit Plan.  With respect to each material Corix 
Water Benefit Plan, to the extent applicable, true, correct and complete copies of the following 
have been delivered or made available to IIF Subway by the Corix Parties: (i) the Corix Water 
Benefit Plan, if written (including all amendments and attachments thereto), (ii) a written 
summary, if the Corix Water Benefit Plan is not in writing, (iii) all related trust documents, (iv) all 
insurance contracts or other funding arrangements, (v) the most recent annual report (Form 5500 
or similar) filed with the IRS or similar Governmental Entity, (vi) the most recent determination, 
opinion or advisory letter from the IRS, (vii) the most recent summary plan description and any 
summary of material modifications thereto, (viii) all material filings and communications received 
from or sent to any Governmental Entity with respect to a Corix Water Benefit Plan and (ix) the 
most recent audited financial statement and/or actuarial valuation. 

(b) Each Corix Water Benefit Plan has been established, registered, operated 
and administered in accordance with its terms and the requirements of all applicable Laws, 
including ERISA and the Code, in all material respects.  Contributions required to be made to any 
Corix Water Benefit Plan by applicable Law or by any plan document or other contractual 
undertaking, and all premiums due or payable with respect to insurance policies funding any Corix 
Water Benefit Plan, have been timely made or paid in full in all material respects or, to the extent 
not required to be made or paid on or before the date hereof, have been fully reflected on the books 
and records of Corix to the extent required under Canadian GAAP. There are no pending or, to the 
Knowledge of Corix, threatened material claims (other than routine claims for benefits) by, on 
behalf of or against any of the Corix Water Benefit Plans or any trusts related thereto. 

(c) Section 4.9(c) of the Corix Disclosure Letter identifies each Corix Water 
Benefit Plan that is intended to be qualified under Section 401(a) of the Code (each, a “Corix Water 
Qualified Plan”).  The IRS has issued a favorable determination, opinion or advisory letter with 
respect to each Corix Water Qualified Plan and its related trust, or with respect to a prototype Corix 
Water Qualified Plan, the prototype sponsor has received a favorable IRS opinion or advisory 
letter, or the Corix Water Qualified Plan or prototype sponsor has remaining a period of time under 
applicable Code regulations or pronouncements of the IRS in which to apply for such a letter and 
make any amendments necessary to obtain a favorable determination, advisory or opinion as to 
the qualified status of each such Corix Water Qualified Plan, and, if issued, such determination, 
advisory or opinion letter has not been revoked (nor has revocation been threatened), and, to the 
Knowledge of Corix, there are no existing circumstances and no events have occurred that could 
reasonably be expected to adversely affect the qualified status of any Corix Water Qualified Plan 
or the related trust. 

(d) Each Corix Water Benefit Plan that is intended to qualify for tax-preferred 
or tax-exempt treatment under the Tax Act has been duly registered in accordance with applicable 
Laws and to the Knowledge of Corix, there are no existing circumstances and no events have 
occurred that could reasonably be expected to adversely affect the tax or registered status of any 
such Corix Water Benefit Plan. 
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(e) No Corix Water Benefit Plan is subject to Title IV or Section 302 of ERISA 
or Section 412 of the Code.  With respect to each Corix Water Benefit Plan subject to Title IV or 
Section 302 of ERISA or Section 412 of the Code: (i) each such Corix Water Benefit Plan satisfies 
all minimum funding requirements under Sections 412 and 430 of the Code and Sections 302 and 
303 of ERISA, whether or not waived, (ii) no lien in favor of any such Corix Water Benefit Plan 
has arisen under Section 430(k) of the Code or Section 303(k) of ERISA, (iii) such Corix Water 
Benefit Plan is not in “at risk status” within the meaning of Section 430(i) of the Code or Section 
303(i) of ERISA, (iv) Corix has delivered or made available to IIF Subway a copy of the most 
recent actuarial valuation report for such Corix Water Benefit Plan and such report is complete 
and accurate in all material respects, (v) the Pension Benefit Guaranty Corporation (“PBGC”) has 
not instituted proceedings to terminate such Corix Water Benefit Plan, and (vi) there has not been 
any “reportable event” (as that term is defined in Section 4043 of ERISA) during the last six (6) 
years as to which the 30-day advance notice requirement has not been waived.  In the past six (6) 
years, no material liability (other than for premiums to the PBGC) under Title IV of ERISA has 
been or is expected to be incurred by any of the Contributed Corix Entities or any of their respective 
ERISA Affiliates. 

(f) None of the Contributed Corix Entities or any of their respective ERISA 
Affiliates has maintained, established, contributed to, been obligated to contribute to, or has any 
liability (including a withdrawal liability such as a “withdrawal liability” within the meaning of 
Title IV of ERISA) with respect to any plan that is a (i) “multiemployer plan” within the meaning 
of Section 4001(a)(3) of ERISA, (ii) multi-employer pension plan as defined in applicable pension 
standards legislation, (iii) multi-employer health benefit plan established as an employee life and 
health trust or health and welfare trust or (iv) plan that has two or more contributing sponsors at 
least two of whom are not under common control within the meaning of Section 4063 of ERISA 
(each of the programs listed in subsection (i), (ii), (iii) and (iv) a “Multiemployer Plan”). 

(g) No Contributed Corix Entity sponsors, has sponsored or has any obligation 
with respect to any employee benefit plan that provides for any post-employment or post-
retirement medical or death benefits (whether or not insured) with respect to former or current 
directors or employees, or their respective beneficiaries or dependents, beyond their retirement or 
other separation from service, except as required by Section 4980B of the Code. 

(h) The execution of this Agreement and the consummation of the Business 
Combination will not, either alone or in combination with another event, (i) entitle any current or 
former employee, director, consultant or officer of any of the Contributed Corix Entities to 
severance pay, retention or any other bonus amount or accrued pension benefit or any other 
payment, (ii) accelerate the time of payment or vesting, or increase the amount of compensation 
due any such employee, director, consultant or officer, (iii) trigger any funding obligation under 
any Corix Water Benefit Plan, (iv) result in the forgiveness of Indebtedness for the benefit of any 
such current or former employee, director, consultant or officer or (v) result in any breach or 
violation of, or default under, or limit any Contributed Corix Entity’s right to extend, renew, 
replace, amend, modify or terminate, any Corix Water Benefit Plan.  No Corix Water Benefit Plan 
provides for, and no Contributed Corix Entity otherwise has any obligation to provide, a gross-up 
or reimbursement of Taxes imposed under Section 4999 of the Code, Section 409A(a)(1)(B) of 
the Code, or otherwise. 
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(i) To the Knowledge of Corix, each Corix Water Benefit Plan, and any award 
thereunder, that is or forms part of a “nonqualified deferred compensation plan” within the 
meaning of Section 409A of the Code has been maintained, in form and operation, in material 
compliance with all applicable requirements of Section 409A of the Code. 

(j) None of the Contributed Corix Entities sponsors, has sponsored or has any 
obligation with respect to a plan or arrangement governed by the Tax Act that is: (i) a “registered 
pension plan” within the meaning of subsection 248(1) of the Tax Act or a pension plan that is 
required to be funded under applicable pension standards legislation of Canada or a province; (ii) a 
“retirement compensation arrangement” within the meaning of subsection 248(1) of the Tax Act; 
(iii) an “employee life and health trust” within the meaning of subsection 248(1) of the Tax Act; 
or (iv) a “health and welfare trust” within the meaning of Canada Revenue Agency Income Tax 
Folio S2-F1-C1.  No Corix Water Benefit Plan governed by the Tax Act is intended to be or has 
ever been found or alleged by a Governmental Entity to be a “salary deferral arrangement” within 
the meaning of subsection 248(1) of the Tax Act. 

4.10 Labor and Employment Matters. 

(a) No Contributed Corix Entity is a party to or bound by any collective 
bargaining agreement or other written Contract with any labor union or other similar organization 
(“Collective Bargaining Agreement”) with respect to any Corix Water Personnel.  No Corix Water 
Personnel are represented by any labor union or other similar organization (“Labor Organization”) 
with respect to their employment with a Contributed Corix Entity.  Except for matters that are not 
and would not reasonably be expected to be, individually or in the aggregate, material to the 
Contributed Corix Entities, taken as a whole, (i) there is no, and has not been any, pending or, to 
the Knowledge of Corix, threatened strike, lockout, slowdown, work stoppage or unfair labor 
practice by or with respect to any Corix Water Personnel and (ii) to the Knowledge of Corix, there 
are no, and in the past three (3) years, have not been any, activities or proceedings of any Labor 
Organization to organize any employees of any Contributed Corix Entity and no demand for 
recognition as the exclusive bargaining representative of any such employees has been made by or 
on behalf of any Labor Organization. 

(b) Except for instances of noncompliance that are not and would not 
reasonably be expected to be, individually or in the aggregate, material to the Contributed Corix 
Entities, taken as a whole, the Contributed Corix Entities are, and at all times in the past three (3) 
years have been, in compliance with all applicable Laws relating to labor and employment, 
including those relating to labor management relations, wages, hours, overtime, discrimination, 
sexual harassment, civil rights, affirmative action, work authorization, child labor, immigration, 
safety and health, disability rights or benefits, equal employment, plant closures and layoffs, 
workers’ compensation, employee leave issues, unemployment insurance and continuation 
coverage under group health plans. 

(c) Except for instances of noncompliance that are not and would not 
reasonably be expected to be, individually or in the aggregate, material to the Contributed Corix 
Entities, taken as a whole, no Corix Water Personnel is, or has been, in any respect in violation of 
any term of any employment agreement, nondisclosure agreement, common law nondisclosure 
obligation, fiduciary duty, non-competition agreement, restrictive covenant or other obligation: 
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(i) to any Contributed Corix Entity or (ii) to the Knowledge of Corix, to a former employer of any 
such Corix Water Personnel relating (A) to the right of any such Corix Water Personnel to be 
employed by any Contributed Corix Entity or (B) to the knowledge or use of trade secrets or 
proprietary information.  

(d) To the Knowledge of Corix, in the last three (3) years, no allegations of 
sexual harassment or hostile work environment have been made to Corix against any individual in 
such individual’s capacity as (i) an officer of a Contributed Corix Entity, (ii) a member of the CIUS 
Board or (iii) an employee of any Contributed Corix Entity at a level of Vice President or above. 

4.11 Litigation.  There is no suit, action or other proceeding pending or, to the 
Knowledge of Corix, threatened against or affecting any Contributed Corix Entity or any of their 
respective properties or assets that is or would reasonably be expected to be, individually or in the 
aggregate, material to the Contributed Corix Entities, taken as a whole, nor is there any Judgment 
outstanding against or, to the Knowledge of Corix, demand or investigation by any Governmental 
Entity involving any Contributed Corix Entity or any of their respective properties or assets that is 
or would reasonably be expected to be, individually or in the aggregate, material to the Contributed 
Corix Entities, taken as a whole. 

4.12 Compliance with Applicable Laws.  The Contributed Corix Entities are in 
compliance with all applicable Laws and the Corix Water Permits in all material respects.  There 
is no demand or investigation by or before any Governmental Entity pending or, to the Knowledge 
of Corix, threatened alleging that any Contributed Corix Entity is not in compliance with any 
applicable Law or Corix Water Permit or which challenges or questions the validity of any rights 
of the holder of any Corix Water Permit.  To the Knowledge of Corix, no material noncompliance 
with any applicable Law or Corix Water Permit exists.  This Section 4.12 does not relate to Tax 
matters, employee benefits matters, labor and employment matters, environmental matters, 
Intellectual Property Rights or privacy and data security matters, which are the subjects of 
Sections 4.8, 4.9, 4.10, 4.15 and 4.19, respectively. 

4.13 Permits.  Each Contributed Corix Entity has all requisite power and authority and 
possesses all governmental franchises, licenses, permits, authorizations, variances, easements, 
exemptions, exceptions, consents, certificates, orders, registrations, permissions, qualifications, 
clearances and other approvals (collectively, “Permits”) necessary to enable each Contributed 
Corix Entity to own, lease and operate its respective properties and assets or to develop, produce, 
store, distribute, promote, offer and sell its respective products and services or otherwise to carry 
on the Corix Water Business as it is now being conducted (collectively, the “Corix Water 
Permits”), and, as of the date of this Agreement, all such Corix Water Permits are in full force and 
effect and no suspension, revocation, termination, cancellation, non-renewal, or modification not 
requested by Corix of any of the Corix Water Permits is pending or, to the Knowledge of Corix, 
threatened, except where the failure to have such power or authority or to possess the Corix Water 
Permits is not and would not reasonably be expected to be, individually or in the aggregate, 
material to the Contributed Corix Entities, taken as a whole.  The Contributed Corix Entities are 
in compliance in all material respects with the terms of the Corix Water Permits. 

4.14 Water Quality and Water Rights.  The drinking water supplied by the Contributed 
Corix Entities to their respective customers is and has been in material compliance since December 
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31, 2020, with all applicable federal, state and provincial drinking water standards.  The 
Contributed Corix Entities have all material rights, authorizations, Permits, easements, prescriptive 
rights and rights of way, whether or not of record, which are necessary to extract and deliver water 
to their respective customers in a manner adequate and sufficient for the conduct of its business as 
currently conducted (the “Corix Water Rights”).  Except as would not be material to the 
Contributed Corix Entities, taken as a whole, there is not any existing material breach or material 
default by any Contributed Corix Entity under any of the Corix Water Rights which (with or 
without notice, lapse of time or both) would cause any of the Corix Water Rights to be lost, revoked 
or compromised or not be satisfied, and to the Knowledge of Corix, there is no other reason to 
believe that any Corix Water Rights will be lost, revoked or compromised or will not be satisfied. 

4.15 Environmental Matters.  

(a) Each Contributed Corix Entity is, and, except for matters that have been 
resolved, has been in compliance with all Environmental Laws in all material respects, and no 
Contributed Corix Entity has received any written or, to the Knowledge of Corix, oral notice 
alleging that any Contributed Corix Entity is in material violation of, or has any material liability 
under, any Environmental Law. 

(b) Each Contributed Corix Entity possesses and is in material compliance with 
all material Permits required under Environmental Laws (“Environmental Permits”) for the 
conduct of the Corix Water Business as presently conducted and all such Environmental Permits 
are valid and in good standing or, to the extent any such Environmental Permit has expired, have 
timely applied for renewal of such Environmental Permit to allow the continued operation of such 
Contributed Corix Entity’s facility in compliance with applicable Environmental Law. 

(c) To the Knowledge of Corix, no act or omission of a Contributed Corix 
Entity (except for an application to renew or modify a material Environmental Permit made in the 
ordinary course of business) provides a basis for any material Environmental Permits to be 
amended, revoked, limited or otherwise conditioned in a manner that would be adverse to the 
Contributed Corix Entities, taken as a whole. 

(d) There are no material Environmental Claims pending or, to the Knowledge 
of Corix, threatened against or affecting any Contributed Corix Entity.  

(e) To the Knowledge of Corix, there has been no Release of or exposure to 
any Materials of Environmental Concern or, to the Knowledge of Corix, other event, fact, incident, 
activity, circumstance or condition that would reasonably be expected to form the basis of any 
material Environmental Claim against any Contributed Corix Entity or result in any material 
liability under Environmental Laws. 

(f) No Contributed Corix Entity has retained or assumed, either contractually 
or by operation of Law, any liabilities or obligations that would reasonably be expected to form 
the basis of any Environmental Claim against any Contributed Corix Entity, except in respects 
that, individually or in the aggregate, have not had and would not reasonably be expected to be 
material to the Contributed Corix Entities, taken as a whole. 
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(g) Corix has provided or made available to the SWWC Parties true, correct 
and complete copies of all environmental assessments, reports or studies (“Environmental 
Reports”) prepared since December 31, 2011, that are in the possession of the Contributed Corix 
Entities regarding matters pertaining to the environmental condition of the business and properties 
of the Contributed Corix Entities, and their compliance (or noncompliance) with any 
Environmental Laws to the extent that any such Environmental Reports remain material. 

For all purposes of this Agreement, (i) “Environmental Claims” means any and all 
administrative, regulatory or judicial suits, actions, other proceedings, demands, investigations, 
Judgments, directives, Liens or written or oral notices of noncompliance or violation by or from 
any Person alleging liability of any kind or nature (including liability or responsibility for costs, 
fees, expenses, damages, fines, penalties and other losses relating to enforcement proceedings, 
investigations, cleanup, removal, remediation, mitigation, corrective actions, response actions, 
natural resource damages, property damages, personal injuries, medical monitoring, penalties, 
contribution, indemnification and injunctive relief) arising out of, based on or resulting from 
(A) the presence or Release of, or exposure to, any Materials of Environmental Concern at any 
location or (B) the failure to comply with any Environmental Law; (ii) “Environmental Law” 
means any Law, Judgment, Permit or legally binding agreement issued, promulgated or entered 
into by or with any Governmental Entity relating to pollution, contamination, water quality, natural 
resources, the climate, human health and safety (as it relates to exposure to or handling of Materials 
of Environmental Concern) or the protection or conservation of the environment (including 
ambient and indoor air, surface water, groundwater, land surface or subsurface strata, natural 
resources or endangered or threatened species); (iii) “Materials of Environmental Concern” means 
any per- and polyfluoroalkyl substances, petroleum or petroleum products, radioactive materials 
or wastes, asbestos in any form, polychlorinated biphenyls, hazardous or toxic substances and any 
other chemical, material, pollutant, contaminant, substance or waste that is prohibited, limited or 
regulated under any Environmental Law; and (iv) “Release” means any actual or threatened 
release, spill, emission, leaking, dumping, injection, pouring, deposit, disposal, discharge, 
dispersal, leaching or migration. 

4.16 Contracts. 

(a) Section 4.16(a) of the Corix Disclosure Letter sets forth, as of the date of 
this Agreement, a true and complete list of the following (excluding any Corix Water Benefit Plan 
and any insurance Contract or policy): 

(i) each non-competition Contract or other Contract containing terms 
that expressly (A) limits or otherwise restricts the Corix Water Business operated by any 
Contributed Corix Entity or (B) would, after the consummation of the Business 
Combination, limit or otherwise restrict CIUS from, in the case of either (A) or (B), 
engaging or competing in any water or wastewater line of business or in any geographic 
area in a manner that would be reasonably likely to be material, to CIUS (excluding 
Contracts regarding the disclosure or use of confidential information entered into in the 
ordinary course of business); 
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(ii) each loan and credit agreement or other Contract pursuant to which 
any Indebtedness of any Contributed Corix Entity is outstanding or may be incurred, other 
than any such Contract between or among the Contributed Corix Entities; 

(iii) each partnership, joint venture or similar agreement, Contract to 
which any Contributed Corix Entity is a party relating to the formation, creation, operation, 
management or control of any partnership or joint venture, in each case material to the 
Contributed Corix Entities, taken as a whole; 

(iv) each Contract Related to the Corix Water Business entered into 
since December 31, 2020, providing for the purchase or other acquisition or sale or other 
disposition (directly or indirectly) by any Contributed Corix Entity of an asset or assets or 
a business or businesses (provided that a disposition resulting from a condemnation process 
shall not be deemed a disposition for the purposes of this Section 4.16(a)) (A) in which the 
aggregate purchase or sale price (regardless of whether the consideration paid or received 
(x) was paid upon closing or paid or to be paid over time, (y) involved an earn-out or other 
contingency (in which case the amount of the consideration subject to any as yet-unrealized 
earn-out or other contingency shall be estimated reasonably and in good faith) and (z) in 
the form of cash, stock, assets, a debt instrument or otherwise) was in excess of 
$10,000,000 and (B) under which any of the Contributed Corix Entities have or are 
reasonably likely to have a payment obligation, including any obligation to make any 
indemnification payment (other than indemnification with respect to directors and officers) 
or any payment under any guarantee or other financial obligation, in each case, involving 
consideration in excess of $2,000,000; 

(v) each Contract relating to or arising from the Corix Water Business, 
including, but not limited to, an operation or management services or a similar agreement, 
pursuant to which a Contributed Corix Entity receives (A) annual revenue in excess of 
$3,000,000 or (B) aggregate consideration in excess of $15,000,000; 

(vi) each material Contract with a Governmental Entity Related to the 
Corix Water Business to which any Contributed Corix Entity is a party, other than such 
Contracts in the ordinary course of business, such as franchise agreements; 

(vii) each Contract regarding the Corix Water Business to which any 
Contributed Corix Entity is a party involving the future disposition or acquisition of assets 
or properties with a fair market value in excess of $5,000,000; and 

(viii) each Contract with any supplier or vendor Related to the Corix 
Water Business under which any Contributed Corix Entity is obligated to purchase 
technology, goods or services involving consideration in excess of $5,000,000 or, in the 
case of purchases of technology, equipment, materials and goods, including related 
capitalized services, Related to the Corix Water Business included in any Contributed 
Corix Entity’s capital budget, $20,000,000 (except with respect to the purchase of water or 
wastewater treatment and disposal in the ordinary course of business consistent with past 
practice). 
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Each Contract of the type described in this Section 4.16(a) or Section 4.17 is referred to herein as 
a “Corix Water Material Contract.”  Each Corix Water Material Contract that has been made 
available to the SWWC Parties is a true, correct and complete copy thereof. 

(b) Except for matters which are not and would not reasonably be expected to 
be, individually or in the aggregate, material to the Contributed Corix Entities, taken as a whole, 
(i) each Corix Water Material Contract (including, for purposes of this Section 4.16(b), any 
Contract entered into after the date of this Agreement that would have been a Corix Water Material 
Contract if such Contract existed on the date of this Agreement) is, or after giving effect to the 
Corix Restructuring will be, a valid, binding and legally enforceable obligation of one of the 
Contributed Corix Entities, as the case may be, and, to the Knowledge of Corix, of the other parties 
thereto, except, in each case, as enforcement may be limited by bankruptcy, insolvency, 
reorganization or similar Laws affecting creditors’ rights generally and by general principles of 
equity and (ii) each such Corix Water Material Contract is in full force and effect.  No Contributed 
Corix Entity is (with or without notice or lapse of time, or both) in material breach or material 
default under any such Corix Water Material Contract and, to the Knowledge of Corix, no other 
party to any such Corix Water Material Contract is (with or without notice or lapse of time, or 
both) in material breach or material default thereunder.  

4.17 Affiliate Transactions.  Section 4.17 of the Corix Disclosure Letter sets forth a true 
and complete list of the Contracts that are in existence as of the date of this Agreement between, 
on the one hand, any Contributed Corix Entity and, on the other hand, any (x) present executive 
officer or director of any Contributed Corix Entity or any person that has served as an executive 
officer or director of any Contributed Corix Entity within the last five years or any of such officer’s 
or director’s immediate family members, (y) to the Knowledge of Corix, any Affiliate of any such 
officer or director or (z) Corix or any of its Affiliates (other than any Contributed Corix Entity).  

4.18 Contributed Corix Entities’ Real Properties. 

(a) (i) A Contributed Corix Entity has good and valid fee simple title to all 
Material Corix Water Owned Property, in each case, free and clear of all Liens except for Permitted 
Encumbrances, and (ii) except in respects that, individually or in the aggregate, have not had and 
would not reasonably be expected to be material to the Contributed Corix Entities, taken as a 
whole, there is no suit, action or other proceeding pending or, to the Knowledge of Corix, 
threatened against or affecting any Contributed Corix Entity challenging the applicable 
Contributed Corix Entity’s fee simple title to the Material Corix Water Owned Property.  

(b) Except in respects that, individually or in the aggregate, have not had and 
would not reasonably be expected to have a Corix Water Material Adverse Effect: (i) a Contributed 
Corix Entity has good and valid title or fee simple title, as applicable, to all Corix Water Owned 
Properties that are not Material Corix Water Owned Properties (each, a “Non-Material Corix 
Water Owned Property”), in each case, free and clear of all Liens, except for Permitted 
Encumbrances and/or Liens that not currently, or would not reasonably be expected to, 
individually or in the aggregate, impair the value of any Non-Material Corix Water Owned 
Property or impair the continued use and operation of any Non-Material Corix Water Owned 
Property, as presently conducted; and (ii) there is no suit, action or other proceeding pending or, 
to the Knowledge of Corix, threatened against or affecting any Contributed Corix Entity 
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challenging the applicable Contributed Corix Entity’s fee simple title to any Non-Material Corix 
Water Owned Property. 

(c) (i) The applicable Contributed Corix Entity holds, or after giving effect to 
the Corix Restructuring will hold, good and subsisting leasehold interests in the Corix Water 
Leased Property, free and clear of all Liens, except for Permitted Encumbrances and/or Liens 
which do not, individually or in the aggregate, materially impair and would not reasonably be 
expected to materially impair the continued use and operation of the Corix Water Leased Property, 
as presently conducted, and (ii) (1) all Corix Water Leases are in full force and effect and (2) there 
is not any existing material breach of, or material default under, any Corix Water Lease by any 
Contributed Corix Entity, and there is not any existing circumstance or event which, with or 
without notice, lapse of time or both, would become a material breach or material default by any 
Contributed Corix Entity under the Corix Water Leases. 

For all purposes of this Agreement, (i) “Corix Water Owned Property” means the real and 
personal property (other than the Corix Water Rights and the Corix Water Property Easements) 
owned by a Contributed Corix Entity and necessary to conduct the Corix Water Business, (ii) 
“Material Corix Water Owned Property” means the Corix Water Owned Property set forth on 
Section 4.18 of the Corix Disclosure Letter, (iii) “Corix Water Leased Property” means the real 
property (other than the Corix Water Rights and the Corix Water Property Easements) leased 
pursuant to the Corix Water Leases, (iv) “Corix Water Leases” means the leases, subleases, 
licenses or other occupancy agreements for real property material to the Corix Water Business to 
which Corix or any Contributed Corix Entity is a party that are currently in effect, of which any 
copies made available to the SWWC Parties are true, correct and complete and (v) “Corix Water 
Property” means the Corix Water Leased Property and the Corix Water Owned Property. 

(d) Corix or the Contributed Corix Entities have fulfilled and performed all of 
their material obligations with respect to any material authorizations, permits, easements, 
prescriptive rights and rights of way pertaining to the Corix Water Property and the Corix Water 
Rights (the “Corix Water Property Easements”) in a manner adequate and sufficient for the conduct 
of its business as currently conducted, and to the Knowledge of Corix, no event has occurred that 
would allow, with or without notice or lapse of time or both, revocation or termination thereof or 
would result in any impairment of the rights of any Contributed Corix Entity with respect to any 
Corix Water Property Easements. 

(e) (i) No condemnation, eminent domain, litigation, administrative action, 
zoning or other similar proceeding is pending or, to the Knowledge of Corix, threatened against 
any of the Corix Water Property, (ii) the present use of the land, buildings, structures and 
improvements on the Corix Water Property are in conformity with applicable Law in all material 
respects, (iii) no Contributed Corix Entity has leased or otherwise granted to any other Person, 
except for Permitted Encumbrances, the right to use or occupy any Corix Water Property or any 
portion thereof, (iv) there are no outstanding options, rights of first offer or rights of first refusal 
for any other Person to purchase any Corix Water Property or any portion thereof or interest 
therein, (v) the Corix Water Property and the Corix Water Property Easements, taken as a whole, 
are in all material respects adequate and sufficient for the conduct of the Corix Water Business, as 
currently conducted by the Contributed Corix Entities, and (vi) except in respects that, are not and 
would not reasonably be expected to be, individually or in the aggregate, material to the 
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Contributed Corix Entities, taken as a whole, all of the Corix Water Property is in good condition 
and repair, reasonable wear and tear excepted, and is suitable for the purpose for which it is now 
being used in the conduct of the Corix Water Business by the Contributed Corix Entities. 

4.19 Intellectual Property; Information Technology; Privacy and Data Security.  

(a)  Except for matters that are not and would not reasonably be expected to be, 
individually or in the aggregate, material to the Contributed Corix Entities, taken as a whole 
(i) each Contributed Corix Entity exclusively owns any Intellectual Property Rights owned or 
purported to be owned by it, and, after giving effect to the Corix Restructuring and taking into 
account the services to be provided under the Transition Services Agreement,  is validly licensed 
or otherwise has the right to use and otherwise exploit, all other Intellectual Property Rights used 
or exploited in or otherwise necessary for the conduct of its business as currently conducted, (ii) 
no suits, actions or other proceedings are pending or, to the Knowledge of Corix, threatened that 
any Contributed Corix Entity is infringing, misappropriating or otherwise violating the Intellectual 
Property Rights of any Person, (iii) to the Knowledge of Corix, no Person is infringing, 
misappropriating or otherwise violating any Intellectual Property Rights owned by any 
Contributed Corix Entity, and (iv) to the Knowledge of Corix, the conduct of the business of the 
Contributed Corix Entities as currently conducted, does not infringe, misappropriate or otherwise 
violate, and has not in the past three (3) years, infringed, misappropriated or otherwise violated, 
the Intellectual Property Rights of any other Person. 

(b) The Contributed Corix Entities take commercially reasonable steps to 
maintain the confidentiality of their material trade secrets included in their owned Intellectual 
Property Rights.  To the Knowledge of Corix, there has been no misappropriation, misuse or breach 
of confidentiality of any material trade secrets by any Person, except for matters that are not and 
would not reasonably be expected to be, individually or in the aggregate, material to the 
Contributed Corix Entities, taken as a whole.   

(c) Except for matters that are not and would not reasonably be expected to be, 
individually or in the aggregate, material to Contributed Corix Entities, taken as a whole, and after 
giving effect to the Corix Restructuring and taking into account the services to be provided under 
the Transition Services Agreement, (i) the information technology systems of the Contributed 
Corix Entities are reasonably sufficient for the conduct of their business as currently conducted, 
and (ii) the Contributed Corix Entities have and maintain a business continuity and disaster 
recovery plan for the continuance of their businesses in the event of an unplanned interruption in 
service or unavailability of the information technology systems of any Contributed Corix Entity. 

(d) Except for matters that are not and would not reasonably be expected to be, 
individually or in the aggregate, material to Contributed Corix Entities, taken as a whole, (i) the 
Contributed Corix Entities are in compliance with all applicable data privacy and data security 
Laws; (ii) the Contributed Corix Entities maintain and implement, and have in the past three (3) 
years, maintained and implemented, commercially reasonable administrative, technical and 
physical safeguards designed to protect information technology systems of any Contributed Corix 
Entity and personal data and confidential data stored thereon; (iii) during the past three (3) years, 
to the Knowledge of Corix, there has been no unauthorized access or use of the information 
technology systems of any Contributed Corix Entity in a manner that has resulted or could 
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reasonably be expected to result in any material liability to any Contributed Corix Entity, and 
(iv) during the past three (3) years, to the Knowledge of Corix, none of the Contributed Corix 
Entities has been subject to any breach of security whereby personally identifiable information or 
other personal data in the possession of or under the control of any of the Contributed Corix 
Entities was disclosed or exfiltrated in a manner that requires notice to affected individuals under 
applicable data privacy and data security Laws. 

4.20 Sufficiency of Assets.  After giving effect to the Corix Restructuring and taking 
into account the services to be provided under the Transition Services Agreement, all of the assets 
of the Contributed Corix Entities, together with the other properties of the Contributed Corix 
Entities (and any other assets and properties for which the Contributed Corix Entities have a right 
to use, including pursuant to the Transition Services Agreement and Section 7.11), constitute all 
of the assets and properties that are necessary for the Contributed Corix Entities to conduct the 
Corix Water Business immediately following the Closing as such business was conducted during 
the 12 months prior to the date of this Agreement except as is not and would not reasonably be 
expected to be, individually or in the aggregate, material to the Contributed Corix Entities, taken 
as a whole. 

4.21 Insurance.  Since December 31, 2020, Corix and the Contributed Corix Entities 
have maintained continuous insurance coverage, in each case, in those amounts and covering those 
risks as are in accordance, in all material respects, with normal industry practice for companies of 
the size and financial condition of Corix engaged in businesses similar to those of the Contributed 
Corix Entities, taken as a whole.  All such insurance policies are in full force and effect and all 
premiums due on such insurance policies have been paid, except as is not and would not reasonably 
be expected to be, individually or in the aggregate, material to the Contributed Corix Entities, taken 
as a whole.  No written notice of cancellation or termination has been received by Corix, any 
Contributed Corix Entity or any of their respective Affiliates with respect to any such insurance 
policy.  There is no material claim by Corix, any Contributed Corix Entity or any of their respective 
Affiliates pending under any such insurance policy.  None of Corix, any Contributed Corix Entity 
or any of their respective Affiliates are in default under any of such insurance policies.  Corix, the 
Contributed Corix Entities and their respective Affiliates have reported to their respective insurers 
all known claims under any such insurance policy. 

4.22 Brokers’ Fees and Expenses.  No broker, investment banker, financial advisor or 
other Person, other than the Corix Financial Advisor is entitled to any broker’s, finder’s, financial 
advisor’s or other similar fee or commission in connection with the Business Combination or any 
of the other transactions contemplated by this Agreement based upon arrangements made by or on 
behalf of any Contributed Corix Entity.  

4.23 Anti-Corruption; Anti-Money Laundering; Sanctions. 

(a) None of the Contributed Corix Entities nor, to the Knowledge of Corix, any 
of their respective directors, officers, employees or other Persons acting on behalf of any of the 
foregoing, directly or indirectly in relation to the Contributed Corix Entities, has, since the date 
falling five (5) years prior to the date of this Agreement: 
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(i) violated any applicable Anti-Corruption Laws in any material 
respect; 

(ii) made, offered or promised to make, or authorized the payment or 
giving of money, or anything else of value, to any (x) executive, official, employee or 
Person acting in an official capacity for or on behalf of a Governmental Entity, 
(y) Government Official, or (z) any other Person, while knowing or believing that all or 
some portion of the money or value will be offered, given or promised to a Government 
Official or other Person, in the case of clause (x), (y) or (z), for the purposes of obtaining 
or retaining business or securing any improper advantage in violation of any Anti-
Corruption Law or in other circumstances when such offer, payment or promise would be 
unlawful; or  

(iii) been the subject of any suit, action or other proceeding or, to the 
Knowledge of Corix, investigation with regard to any actual or alleged breach of any Anti-
Corruption Law. 

(b) Each of the Contributed Corix Entities, and to the Knowledge of Corix, any 
Person controlling any Contributed Corix Entity (in each case, solely with respect to their 
relationship with such Contributed Corix Entity) is in compliance in all material respects with all 
applicable AML Laws in the jurisdictions in which each Contributed Corix Entity, or any Person 
controlling a Contributed Corix Entity, as applicable, operates.  

(c) No Contributed Corix Entity is a Sanctioned Person.  

(d) No Contributed Corix Entity will use any of the proceeds from any amounts 
received by any Contributed Corix Entity under this Agreement, if any, (i) for the purpose of 
funding, financing or facilitating any activities, business or transaction of or with any Sanctioned 
Person, or in any country or region that is the subject of comprehensive Sanctions, except to the 
extent permitted under applicable Sanctions, or (ii) in any manner that would result in the violation 
of any Sanctions by any Party. 

(e) None of the Contributed Corix Entities, nor, to the Knowledge of Corix, any 
Person controlling any Contributed Corix Entity, is a Senior Foreign Political Figure, an immediate 
family member of a Senior Foreign Political Figure, or a close associate of a Senior Foreign 
Political Figure. 

(f) None of the Contributed Corix Entities, nor, to the Knowledge of Corix, any 
Person controlling any Contributed Corix Entity is a foreign shell bank, as defined in 31 C.F.R. 
§ 1010.605(g).  

4.24 No Additional Representations.  Except for those representations and warranties 
expressly set forth in this Article IV and except as otherwise expressly set forth in this Agreement, 
none of the Contributed Corix Entities or other Person acting on behalf of the Contributed Corix 
Entities has made or makes any representation or warranty of any kind or nature, express or 
implied, with respect to the Contributed Corix Entities or any of their Affiliates or any of their 
respective businesses, operations, assets, liabilities, conditions (financial or otherwise) or 
prospects in connection with this Agreement or the transactions contemplated by this Agreement.  
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In addition, without limiting the generality of the foregoing, none of the Contributed Corix Entities 
or other Person acting on behalf of the Contributed Corix Entities has made or makes any 
representation or warranty with respect to any projections, estimates or budgets made available to 
the SWWC Parties or their respective Affiliates of future revenues, future results of operations (or 
any component thereof), future cash flows or future financial condition (or any component thereof) 
of the Contributed Corix Entities or the future business and operations of CIUS or its future 
Subsidiaries.  

ARTICLE V 
 

REPRESENTATIONS AND WARRANTIES OF IIF SUBWAY 

IIF Subway represents and warrants to the Corix Parties that the statements contained in 
this Article V are true and correct, except as set forth in the disclosure letter delivered by SWWC 
to the Corix Parties prior to the execution and delivery by the SWWC Parties of this Agreement 
(the “SWWC Disclosure Letter”). 

5.1 Due Organization and Good Standing.  IIF Subway is duly organized, validly 
existing and in good standing under the laws of the jurisdiction in which it is organized (in the case 
of good standing, to the extent such jurisdiction recognizes such concept), except where the failure 
to be so organized, existing or in good standing, individually or in the aggregate, has not had and 
would not reasonably be expected to materially impair or delay its ability to (a) perform its 
obligations under this Agreement and each Ancillary Agreement to which it is or will be a party 
or (b) to consummate the Business Combination.  

5.2 Authority; Binding Nature of Agreement. 

(a) IIF Subway has all requisite corporate power and authority to execute and 
deliver this Agreement and the other Ancillary Agreements to which it is or will be a party and to 
consummate the Business Combination and the other transactions contemplated by this 
Agreement.  The execution and delivery of this Agreement and the consummation of the Business 
Combination and the transactions contemplated hereby have been duly and validly authorized and 
no other corporate proceedings are necessary to authorize, adopt or approve this Agreement or to 
consummate the Business Combination and the other transactions contemplated by this 
Agreement.  IIF Subway has duly executed and delivered this Agreement and, assuming the due 
authorization, execution and delivery by the other Parties, this Agreement constitutes the legal, 
valid and binding obligation of IIF Subway, enforceable against IIF Subway in accordance with 
its terms, except as enforcement may be limited by bankruptcy, insolvency, reorganization or 
similar Laws affecting creditors’ rights generally and by general principles of equity.  

(b) IIF Subway has provided Corix with a true and complete copy of the Bazos 
Letter Agreement (it being understood that the copy of the Bazos Letter Agreement provided to 
Corix has been redacted to remove commercially sensitive information set forth therein that does 
not adversely affect the approval by MR Bazos LP of the Business Combination as set forth 
therein). 

5.3 No Conflicts; Consents. 
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(a) IIF Subway’s execution and delivery of this Agreement does not, and IIF 
Subway’s performance of its covenants and agreements hereunder and under each Ancillary 
Agreement to which it is or will be a party will not, conflict with, or result in any violation of or 
default (with or without notice or lapse of time, or both) under, or give rise to a right of termination, 
cancelation or acceleration of any obligation, or result in the creation of any Lien upon any of the 
properties or assets of IIF Subway under any provision of, (i) its Organizational Documents, (ii) 
any Contract to which IIF Subway is a party or by which any of its properties or assets is bound 
or (iii) any SWWC Permit, other than in the case of clauses (ii) and (iii) above, any matters that, 
individually or in the aggregate, have not had and would not reasonably be expected to prevent or 
materially impede, interfere with, hinder or delay the consummation of the Business Combination. 

(b) Other than the filings and other matters referred to in Section 6.4(b), no 
Consent of or from, or registration, declaration, notice or filing made to or with, any Governmental 
Entity, is required to be obtained or made by or with respect to IIF Subway, other than any 
Consents that, individually or in the aggregate, have not had and would not reasonably be expected 
to prevent or materially impede, interfere with, hinder or delay the consummation of the Business 
Combination. 

5.4 Title. 

(a) As of the date of this agreement, each of IIF Subway and Bazos has good 
and valid title to its respective Equity Interests in SWMAC, free and clear of all Liens (other than 
restrictions generally imposed on securities under U.S. or Canadian federal, state or provincial or 
foreign securities Laws or utility Laws and restrictions created, directly or indirectly, under this 
Agreement), and after giving effect to the SWMAC Restructuring, SWMAC Holdco will have 
good and valid title to the Equity Interests in SWMAC, free and clear of all Liens (other than 
restrictions generally imposed on securities under U.S. or Canadian federal, state or provincial or 
foreign securities Laws or utility Laws and restrictions created, directly or indirectly, under this 
Agreement).  Except as set forth in SWMAC’s Organizational Documents and in this Agreement, 
none of the Equity Interests in SWMAC are subject to any shareholder agreement, investor rights 
agreement, registration rights agreement, voting agreement or trust, proxy or other Contract 
restricting or otherwise relating to the voting, dividend rights or disposition of such Equity 
Interests. 

(b) Upon the consummation of the SWMAC Equity Exchange, CIUS will 
receive good and valid title to the SWMAC Interests, free and clear of all Liens, except for any 
Liens created, directly or indirectly, under this Agreement, and the SWMAC Interests will not be 
subject to any voting or transfer restrictions (other than restrictions generally imposed on securities 
under U.S. federal or state or foreign securities Laws or utility Laws and restrictions created, 
directly or indirectly, under this Agreement).  

5.5 Financing.  IIF Subway has delivered or caused to be delivered to Corix the IIF 
Balancing Payment Commitment Letter, pursuant to which, and on the terms and conditions 
thereof, the IIF Sponsor has agreed and committed to provide or cause to be provided the IIF 
Balancing Payment Commitment as provided therein.  The IIF Balancing Payment Commitment 
Letter is in full force and effect and has not been amended, restated or otherwise modified or 
waived, and the respective commitments contained in the IIF Balancing Payment Commitment 
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Letter have not been withdrawn, modified or rescinded in any respect.  The IIF Balancing Payment 
Commitment Letter contains all of the conditions precedent to the obligations of the IIF Sponsor 
to fund the IIF Balancing Payment Commitment, if applicable.  The IIF Balancing Payment 
Commitment Letter has been duly and validly executed and delivered by IIF Subway and IIF 
Sponsor and is a legal, valid and binding obligation of IIF Subway and the IIF Sponsor enforceable 
against IIF Subway and the IIF Sponsor in accordance with its terms, except as enforcement may 
be limited by bankruptcy, insolvency, reorganization or similar Laws affecting creditors’ rights 
generally and by general principles of equity.  The aggregate proceeds of the IIF Balancing 
Payment Commitment shall be sufficient to pay the SHL Balancing Payment and the Estimated 
Adjusted Equity Balancing Payment Amount on the Closing Date, if payable by IIF Subway or 
SWMAC Holdco, and IIF Subway has no reason to believe that any of the conditions precedent to 
the obligations of the IIF Sponsor to fund the IIF Balancing Payment Commitment on the terms 
therein will not be satisfied or that such amount of the IIF Balancing Payment Commitment will 
not be available to IIF Subway or SWMAC Holdco as of the Closing.  Each of IIF Subway and 
the IIF Sponsor has the requisite power and authority to execute and deliver, and to perform its 
covenants, agreements and obligations under, the IIF Balancing Payment Commitment Letter.  The 
execution and delivery of the IIF Balancing Payment Commitment Letter by IIF Subway and the 
IIF Sponsor and the performance by each of IIF Subway and the IIF Sponsor of their respective 
covenants and agreements thereunder have been duly and validly authorized by IIF Subway and 
the IIF Sponsor, respectively.  As of the date hereof, no event has occurred that, with or without 
notice or lapse of time or both, would reasonably be expected to constitute a breach or default of 
any provision of the IIF Balancing Payment Commitment Letter by IIF Subway, constitute or 
assuming satisfaction of the conditions to Closing set forth in Article VIII result in a failure to 
satisfy a condition precedent to or other contingency to be satisfied set forth in the IIF Balancing 
Payment Commitment Letter or otherwise cause any portion of the IIF Balancing Payment 
Commitment to be unavailable. 

5.6 Claims; Orders.  Except as would not reasonably be expected to prevent or 
materially impede, interfere with, hinder or delay the consummation of the Business Combination, 
(a) there is no suit, action or other proceeding pending, or, to the Knowledge of IIF Subway, 
threatened against IIF Subway, Bazos or SWMAC and (b) none of IIF Subway, Bazos or SWMAC 
is subject to any Judgment.  

5.7 Brokers.  Other than CIBC World Markets Corp. (the “IIF Subway Financial 
Advisor”), no broker, finder or investment banker is entitled to any brokerage, finder’s or other 
similar fee or commission in connection with the transactions contemplated hereby based on 
arrangements made by or on behalf of IIF Subway or its Affiliates. 

5.8 Anti-Corruption; Anti-Money Laundering; Sanctions. 

(a) None of IIF Subway or Bazos (each, solely with respect to its respective 
relationship with SWMAC, SWWC or any SWWC Subsidiary), nor, to the Knowledge of IIF 
Subway, any of their respective directors, officers, employees or other Persons acting on behalf of 
any of the foregoing, directly or indirectly in relation to SWMAC, SWWC or any SWWC 
Subsidiary, has, since the date falling five (5) years prior to the date of this Agreement: 
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(i) violated any applicable Anti-Corruption Laws in any material 
respect; 

(ii) made, offered or promised to make, or authorized the payment or 
giving of money, or anything else of value, to any (x) executive, official, employee or 
Person acting in an official capacity for or on behalf of a Governmental Entity, 
(y) Government Official, or (z) any other Person, while knowing or believing that all or 
some portion of the money or value will be offered, given or promised to a Government 
Official or other Person, in the case of clause (x), (y) or (z), for the purposes of obtaining 
or retaining business or securing any improper advantage in violation of any Anti-
Corruption Law or in other circumstances when such offer, payment or promise would be 
unlawful; or  

(iii) been the subject of any suit, action or other proceeding or, to the 
Knowledge of IIF Subway, investigation with regard to any actual or alleged breach of any 
Anti-Corruption Law. 

(b) Each of IIF Subway, Bazos and any Person controlling IIF Subway or Bazos 
(in each case, solely with respect to their relationship with SWMAC) is in compliance in all 
material respects with all applicable AML Laws in the jurisdictions in which IIF Subway, Bazos 
or any Person controlling IIF Subway, Bazos or SWMAC, as applicable, operates.  

(c) None of IIF Subway, Bazos or any Person controlling IIF Subway or Bazos 
is a Sanctioned Person.  

(d) None of IIF Subway, Bazos or to the Knowledge of IIF Subway, any Person 
controlling IIF Subway or Bazos, will use any amounts received by such Person under this 
Agreement, if any, (i) for the purpose of funding, financing or facilitating any activities, business 
or transaction of or with any Sanctioned Person, or in any country or region that is the subject of 
comprehensive Sanctions, except to the extent permitted under applicable Sanctions, or (ii) in any 
manner that would result in the violation of any Sanctions by any Party. 

(e) None of IIF Subway, Bazos, or any Person controlling IIF Subway or Bazos 
is a Senior Foreign Political Figure, an immediate family member of a Senior Foreign Political 
Figure, or a close associate of a Senior Foreign Political Figure. 

(f) None of IIF Subway, Bazos, or any Person controlling IIF Subway or Bazos 
is a foreign shell bank, as defined in 31 C.F.R. § 1010.605(g). 

5.9 No Additional Representations.  Except for those representations and warranties 
expressly set forth in Articles V and VI and except as otherwise expressly set forth in this 
Agreement, none of IIF Subway or any other Person acting on behalf of IIF Subway, has made or 
makes any representation or warranty of any kind or nature, express or implied, with respect to 
SWMAC, SWWC or any of the SWWC Subsidiaries, their Affiliates or any of their respective 
businesses, operations, assets, liabilities, conditions (financial or otherwise) or prospects in 
connection with this Agreement or the transactions contemplated by this Agreement.  In addition, 
without limiting the generality of the foregoing, IIF Subway has not made and does not make any 
representation or warranty with respect to any projections, estimates or budgets made available to 
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the Corix Parties or their respective Affiliates of future revenues, future results of operations (or 
any component thereof), future cash flows or future financial condition (or any component thereof) 
of SWMAC, SWWC or the SWWC Subsidiaries or the future business and operations of CIUS or 
its future Subsidiaries. 

ARTICLE VI 
 

REPRESENTATIONS AND WARRANTIES ABOUT SWWC AND SWMAC 

The SWWC Parties represent and warrant to the Corix Parties that the statements contained 
in this Article VI are true and correct, except as set forth in the SWWC Disclosure Letter. 

6.1 Organization, Standing and Power.  Each of SWMAC, SWWC and each of its 
Subsidiaries (the “SWWC Subsidiaries”) is duly organized, validly existing and in good standing 
under the laws of the jurisdiction in which it is organized (in the case of good standing, to the 
extent such jurisdiction recognizes such concept), except where the failure to be so organized, 
existing or in good standing, individually or in the aggregate, is not and would not reasonably be 
expected to be, individually or in the aggregate, material to SWMAC, SWWC and the SWWC 
Subsidiaries, taken as a whole.  Each of SWMAC, SWWC and each SWWC Subsidiary is duly 
qualified or licensed to do business in each jurisdiction where the nature of its business or the 
ownership, operation or leasing of its properties and assets makes such qualification necessary, 
other than in such jurisdictions where the failure to be so qualified or licensed, individually or in 
the aggregate, has not had and would not reasonably be expected to have an SWWC Material 
Adverse Effect.  IIF Subway has made available to the Corix Parties, prior to execution of this 
Agreement, true, correct and complete copies of the applicable Organizational Documents of 
SWMAC, SWWC and the SWWC Subsidiaries. 

6.2 Capital Structure. 

(a) All the outstanding Equity Interests in SWMAC, SWWC and each SWWC 
Subsidiary have been validly issued and are fully paid and nonassessable and, in the case of 
SWMAC, are wholly owned by IIF Subway and Bazos, and in the case of SWWC and the SWWC 
Subsidiaries, are wholly owned by SWMAC, SWWC, by an SWWC Subsidiary or by SWWC and 
another SWWC Subsidiary, free and clear of all Liens, and free of any other restriction (including 
any restriction on the right to vote, sell or otherwise dispose of such Equity Interests), except for 
restrictions set forth in each of SWMAC’s and SWWC’s respective Organizational Documents or 
restrictions generally imposed on securities under federal and state securities Laws applicable to 
securities generally or utility Laws.  Except as set forth in SWWC Subsidiary’s Organizational 
Documents and in this Agreement or the Ancillary Agreements, none of the Equity Interests in 
SWWC or the SWWC Subsidiaries are subject to any shareholder agreement, investor rights 
agreement, registration rights agreement, voting agreement or trust, proxy or other Contract 
restricting or otherwise relating to the voting, dividend rights or disposition of such Equity 
Interests. 

(b) Section 6.2(b) of the SWWC Disclosure Letter lists the authorized and 
outstanding capitalization of SWMAC, SWWC and each SWWC Subsidiary as of the date hereof.  
Each SWWC Subsidiary holding Equity Interests in any other SWWC Subsidiary, as shown on 
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Section 6.2(b) of the SWWC Disclosure Letter, has good and valid title to all such Equity Interests 
in such other SWWC Subsidiary, free and clear of any Liens (other than restrictions generally 
imposed on securities under federal and state securities Laws applicable to securities generally or 
utility Laws). 

(c) Except for Equity Interests in SWWC and each SWWC Subsidiary, none of 
SWMAC, SWWC and or any SWWC Subsidiary owns, directly or indirectly, any Equity Interests 
in, or any interest convertible into or exchangeable or exercisable for, any Equity Interests in, any 
firm, corporation, partnership, company, limited liability company, trust, joint venture, association 
or other entity other than ordinary course investments in publicly traded securities constituting one 
percent or less of a class of outstanding securities of any entity.  

(d) There are no outstanding securities convertible into or exchangeable for 
Equity Interests in SWMAC, SWWC or any SWWC Subsidiary or any options, warrants, phantom 
stock, stock appreciation rights, profit participation, purchase rights, subscription rights, 
conversion rights, exchange rights, calls, puts, rights of first refusal or first offer, preemptive rights, 
convertible securities or other Contracts that could require SWMAC, SWWC or any SWWC 
Subsidiary to issue, sell or otherwise cause to become outstanding or to acquire, repurchase or 
redeem Equity Interests in SWMAC, SWWC or any SWWC Subsidiary. 

6.3 Authority; Execution and Delivery; Enforceability.  Each of SWMAC and SWWC 
has all requisite corporate power and authority to execute and deliver this Agreement, to perform 
its respective obligations hereunder and to consummate the Business Combination and the other 
transactions contemplated by this Agreement.  The execution and delivery of this Agreement and 
the consummation of the Business Combination and the transactions contemplated hereby have 
been duly and validly authorized by each of the SWWC Board and the SWMAC Board and no 
other corporate proceedings are necessary to authorize, adopt or approve this Agreement or to 
consummate the Business Combination and the other transactions contemplated by this 
Agreement.  Each of SWMAC and SWWC has duly executed and delivered this Agreement and, 
assuming the due authorization, execution and delivery by the other Parties, this Agreement 
constitutes the legal, valid and binding obligation of SWMAC and SWWC, enforceable against 
each of SWMAC and SWWC in accordance with its terms, except as enforcement may be limited 
by bankruptcy, insolvency, reorganization or similar Laws affecting creditors’ rights generally and 
by general principles of equity. 

6.4 No Conflicts; Consents. 

(a) The execution and delivery by each of SWMAC and SWWC of this 
Agreement does not, and the performance by each of SWMAC and SWWC of its obligations 
hereunder and the consummation of the Business Combination and the other transactions 
contemplated by this Agreement will not, conflict with, or result in any violation of or default 
(with or without notice or lapse of time, or both) under, or give rise to a right of termination, 
cancelation or acceleration of any obligation, or result in the creation of any Lien upon any of the 
properties or assets of SWMAC, SWWC or any SWWC Subsidiary under, any provision of (i) the 
Organizational Documents of SWMAC, SWWC or any SWWC Subsidiary, (ii) subject to the 
filings and other matters referred to in Section 6.4(b), any Contract to which SWMAC, SWWC or 
any SWWC Subsidiary is a party or by which any of their respective properties or assets is bound 

Public Version - Redacted

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Virginia (Massanutten) Application (3 of 4) 
Page 22 of 80



or any SWWC Permit or (iii) subject to the filings and other matters referred to in Section 6.4(b), 
any Judgment or Law, in each case applicable to SWMAC, SWWC or any SWWC Subsidiary or 
their respective properties or assets, other than, in the case of clauses (ii) and (iii) above, any 
matters that, individually or in the aggregate, are not and would not reasonably be expected to be 
material to SWMAC, SWWC and the SWWC Subsidiaries, taken as a whole and would not 
prevent or materially impede, interfere with, hinder or delay the consummation of the Business 
Combination. 

(b) No Consent of or from, or made to or with, any Governmental Entity, is 
required to be obtained or made by or with respect to any SWWC Party or any Affiliate thereof in 
connection with the execution and delivery of this Agreement or its performance of its obligations 
hereunder or the consummation of the Business Combination and the other transactions 
contemplated by this Agreement, other than (i) compliance with and filings under the HSR Act, 
(ii) CFIUS Approval with respect to the Business Combination,  (iii) the Competition Act 
Approval, (iv) the ICA Approval, (v) such Consents required by the applicable Governmental 
Entities with jurisdiction over the SWWC Subsidiaries, and (vi) any pre-approvals of license 
transfers by the Federal Communications Commission (the Consents in (i), (ii), (iii), (iv), (v) and 
(vi) collectively, the “SWWC Regulatory Approvals”). 

6.5 Financial Statements; Undisclosed Liabilities. 

(a) True, correct and complete copies of (i) the audited consolidated balance 
sheet of SWWC and the SWWC Subsidiaries for each of the two fiscal years ended December 31, 
2021 and December 31, 2020, and the related audited consolidated statements of operations, 
changes in stockholder’s equity and cash flows of SWWC and the SWWC Subsidiaries, together 
with all related notes and schedules thereto (collectively, the “SWWC Audited Financial 
Statements”) and (ii) the unaudited consolidated balance sheet of SWWC and the SWWC 
Subsidiaries as of the Interim Balance Sheet Date, and the related statements of operations, 
changes in stockholder’s equity and cash flows of SWWC and the SWWC Subsidiaries for the six 
(6) months then ended (collectively, the “SWWC Interim Financial Statements,” and together with 
the SWWC Audited Financial Statements, the “SWWC Financial Statements”), have been made 
available to the Corix Parties. 

(b) The SWWC Financial Statements (i) present fairly in all material respects 
the financial condition and results of operations of SWWC and the SWWC Subsidiaries as of the 
dates thereof or for the periods covered thereby, and (ii) have been prepared in accordance with 
GAAP, applied on a basis consistent with the past practices of SWWC, except, with respect to 
clauses (i) and (ii), in the case of the SWWC Interim Financial Statements, for the absence of 
footnote disclosure and normal and recurring year-end adjustments, none of which would be 
material (whether individually or in the aggregate).  

(c) Except as adequately reserved for in the SWWC Interim Financial 
Statements, SWWC and the SWWC Subsidiaries have no liabilities or obligations, contingent or 
otherwise, other than (i) liabilities incurred in the ordinary course of business subsequent to the 
Interim Balance Sheet Date (none of which is a liability resulting from breach of contract, breach 
of warranty, tort, infringement or misappropriation); (ii) obligations under Contracts incurred in 
the ordinary course of business; (iii) liabilities and obligations of a type or nature not required 
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under GAAP to be reflected in financial statements; and (iv) liabilities or obligations that are not 
and would not reasonably be expected to be, individually or in the aggregate, material to SWWC 
and the SWWC Subsidiaries, taken as a whole.  SWWC maintains a standard system of accounting 
established and administered in accordance with GAAP. 

6.6 Regulation as a Utility. 

(a) Each SWWC Subsidiary set forth in Section 6.6(a) of the SWWC 
Disclosure Letter (the “Regulated SWWC Subsidiaries”) is a regulated public utility or public 
service company (or similar designation) in the jurisdiction, and by the Governmental Entity, listed 
opposite such SWWC Subsidiary.  Section 6.6(a) of the SWWC Disclosure Letter  sets forth, as 
of the date of this Agreement, a true and complete list of the Regulatory Adjustments, including 
the amount of such adjustment as of the date of the last order by a Governmental Entity having 
jurisdiction over the rates of the Regulated SWWC Subsidiaries, made to or that directly offset the 
amounts represented in the balances of property, plant and equipment at cost, accumulated 
depreciation, contributions in aid of construction (net), and advances in aid of construction as set 
forth in the SWWC Interim Financial Statements.  As of the date of the Interim Balance Sheet 
Date, no amount in excess of $250,000 represented in the balances of property, plant and 
equipment at cost, accumulated depreciation, contributions in aid of construction (net), and 
advances in aid of construction as set forth in the SWWC Interim Financial Statements is required 
to be expensed in accordance with GAAP because of an order by a Governmental Entity having 
jurisdiction over the rates of the SWWC Subsidiaries. 

(b) Since December 31, 2020, SWWC and each SWWC Subsidiary has filed 
with the appropriate Governmental Entities all documents required to be filed by it under 
applicable state utility Laws, except for filings the failure of which are not and would not 
reasonably be expected to be, individually or in the aggregate, material to SWWC and the SWWC 
Subsidiaries, taken as a whole.  All such documents complied in all material respects, as of the 
date so filed, with all applicable requirements of the applicable statute and rules and regulations 
thereunder. 

(c) As of the date hereof, neither SWWC nor any SWWC Subsidiary is subject 
to regulation as a public utility or public service company (or similar designation) by any state in 
the United States or province in Canada, other than the Regulated SWWC Subsidiaries. 

6.7 Absence of Certain Changes or Events.  From December 31, 2021, to the date of 
this Agreement, SWWC and each SWWC Subsidiary has conducted the SWWC Business in the 
ordinary course in all material respects, and during such period there has not occurred: 

(a) any fact, circumstance, effect, change, event or development that, 
individually or in the aggregate, has had or would reasonably be expected to have an SWWC 
Material Adverse Effect; 

(b) any incurrence of material Indebtedness for borrowed money or any 
guarantee of such Indebtedness for another Person that is not SWWC or an SWWC Subsidiary, or 
any issue or sale of debt securities, warrants or other rights to acquire any debt security of SWWC 
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or any SWWC Subsidiary other than draws on existing revolving credit facilities in the ordinary 
course of business; 

(c) any change in financial accounting methods, principles or practices by 
SWWC or any SWWC Subsidiary, except insofar as may have been required by a change in GAAP 
or Law; or 

(d) any material elections or changes thereto with respect to Taxes by SWWC 
or any SWWC Subsidiary or any settlement or compromise by SWWC or any SWWC Subsidiary 
of any material Tax liability or refund, other than in the ordinary course of business. 

6.8 Taxes. 

(a) All income and other material Tax Returns filed or required by applicable 
Law to be filed with any Taxing Authority by, or on behalf of, SWMAC, SWWC or any SWWC 
Subsidiary (each such Tax Return, a “SWWC Tax Return”) have been filed when due in 
accordance with all applicable Law (taking into account any extension of time within which to 
file), and all such income and other material SWWC Tax Returns are, or shall be at the time of 
filing, true and complete in all material respects. 

(b) SWMAC, SWWC and each SWWC Subsidiary has paid (or has had paid 
on its behalf) to the appropriate Taxing Authority all material Taxes (whether or not shown as due 
and payable on any SWWC Tax Return), or, where payment is not yet due, has established (or has 
had established on its behalf and for its sole benefit and recourse) in accordance with GAAP an 
adequate accrual for all material Taxes through the end of the last period for which SWMAC, 
SWWC and such SWWC Subsidiary ordinarily record items on their respective books. 

(c) SWMAC, SWWC and each SWWC Subsidiary has duly and timely 
withheld all material Taxes required to be withheld from any payment or distribution to any Person 
and such withheld Taxes have been or will be duly and timely paid to the appropriate Taxing 
Authority. 

(d) There is no suit, action, audit, claim, assessment, levy, inquiry, 
investigation, dispute or other administrative or judicial proceeding or investigation now pending 
or, to the Knowledge of SWMAC or SWWC, threatened against or with respect to SWMAC, 
SWWC or any SWWC Subsidiary in respect of any material Taxes. 

(e) No deficiency with respect to material Taxes has been proposed, asserted or 
assessed in writing against SWMAC, SWWC or any SWWC Subsidiary, which has not been fully 
paid. 

(f) None of SWMAC, SWWC or any SWWC Subsidiary (i) is now or has been 
a member of an “affiliated group” as defined in Section 1504 of the Code (or any similar provision 
of any applicable Tax Law), other than an “affiliated group” of which SWWC or SWMAC is the 
common parent or (ii) has any liability for the Taxes of any other Person under Treasury Regulation 
Section 1.1502-6 (or any similar provision of any applicable Law), as a transferee or successor, or 
by any other applicable provision of applicable Law. 
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(g) During the preceding two-year period or otherwise as part of a plan (within 
the meaning of Section 355(e) of the Code) that includes the transactions contemplated hereunder, 
none of SWMAC, SWWC or any SWWC Subsidiary was a distributing corporation or a controlled 
corporation in a transaction intended to be governed by Section 355 of the Code. 

(h) None of SWMAC, SWWC or any of the SWWC Subsidiaries (i) is a party 
to or bound by, or has any liability under any Tax allocation, indemnification, sharing or similar 
agreement, other than (x) any such agreement solely between or among SWMAC, SWWC and/or 
one or more of the SWWC Subsidiaries or (y) customary indemnifications for Taxes contained in 
credit or other commercial agreements the primary purposes of which do not relate to Taxes, or 
(ii) has granted any power of attorney with respect to any matters related to Taxes that is currently 
in force. 

(i) Section 6.8(i) of the SWWC Disclosure Letter sets forth the entity 
classification of each SWWC Subsidiary for U.S. federal income tax purposes. 

(j) There are no waivers, extensions or requests for any waivers or extensions 
of any statute of limitations currently in effect with respect to any material Taxes of SWMAC, 
SWWC or any SWWC Subsidiary (other than extensions granted in connection with extensions of 
time to file Tax Returns obtained in the ordinary course of business). 

(k) No written claim has been made by any Governmental Entity in a 
jurisdiction where SWMAC, SWWC or any SWWC Subsidiary does not file Tax Returns that 
SWMAC, SWWC or such SWWC Subsidiary is or may be subject to taxation by that jurisdiction. 

(l) None of SWMAC, SWWC or any SWWC Subsidiary (i) has a permanent 
establishment (within the meaning of an applicable Tax treaty), branch, or other fixed place of 
business, or (ii) has otherwise been, or deemed to be, engaged in a trade or business in any 
jurisdiction, other than its own country of incorporation or formation.  None of SWMAC, SWWC 
or any SWWC Subsidiary currently has or has had nexus (within the meaning of the applicable 
Law of any applicable U.S. state) in any U.S. state where SWMAC, SWWC or such SWWC 
Subsidiary, as applicable, does not currently, or did not at the applicable time, file Tax Returns 
and pay Taxes. 

(m) There are no Liens for material Taxes upon any property or assets of 
SWMAC, SWWC or any SWWC Subsidiary, except for Liens for Taxes (x) not yet due and 
payable or (y) which are being contested in good faith by appropriate proceedings and with respect 
to which adequate reserves have been established in accordance with GAAP. 

(n) None of SWMAC, SWWC or any SWWC Subsidiary will be required to 
include material amounts in income, or exclude or reduce material items of deduction, in a taxable 
period for which a Tax Return has not yet been filed as a result of any (i) change in or improper 
use of any method of accounting pursuant to Section 481 of the Code (or any corresponding or 
similar provision of any state, local or non-U.S. Tax Law) prior to the Closing Date, (ii) “closing 
agreement” within the meaning of Section 7121 of the Code (or any corresponding or similar 
provision of any state, local or non-U.S. Tax Law) executed prior to the Closing, (iii) installment 
sale or open transaction made or entered into prior to the Closing, (iv) any prepaid amount received 
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or deferred revenue accrued prior to the Closing, (v) intercompany transaction consummated or 
excess loss account existing on or prior to the Closing Date, in either case described in the Treasury 
Regulations under Section 1502 of the Code (or any corresponding or similar provision of any 
state, local or non-U.S. Tax Law). 

(o) None of SWMAC, SWWC or any SWWC Subsidiary is, nor will be, 
required to include any amount in income for a taxable year ending after December 31, 2017, as a 
result of the application of Section 965 of the Code, nor has made an election under Section 965(h) 
of the Code. 

(p) None of SWMAC, SWWC or any SWWC Subsidiary has made a request 
for an advance tax ruling, a request for technical advice, a request for a change of any method of 
accounting or any similar request that is in progress or pending with any Governmental Entity with 
respect to any material Taxes. 

(q) None of SWMAC, SWWC or any SWWC Subsidiary has entered into or 
been a party to any “listed transaction” within the meaning of Treasury Regulations Section 
1.6011-4(b)(2). 

(r) None of SWMAC, SWWC or any of the SWWC Subsidiaries has received 
any relief, assistance or benefit, including any deferral of Taxes, from any Governmental Entity 
under any COVID-19 Relief Legislation. 

(s) SWMAC, SWWC and each of the SWWC Subsidiaries has duly and timely 
collected from all of its past and present customers (or other Persons paying amounts to SWMAC, 
SWWC or any of the SWWC Subsidiaries) the amount of all Taxes required to be collected and 
has timely paid such Taxes when due to the appropriate Governmental Entity, in the form required 
under applicable Laws or made adequate provision for the payment of such amounts to the proper 
receiving authorities. 

(t) None of SWMAC, SWWC or any of the SWWC Subsidiaries has taken any 
action, nor to the Knowledge of SWMAC or SWWC, are there any facts or circumstances, that 
could reasonably be expected to prevent the SWMAC Equity Exchange and the Merger, taken 
together, from qualifying as a “reorganization” within the meaning of Section 368(a) of the Code 
and the Treasury Regulations. 

(u) Notwithstanding anything to the contrary in this Agreement, this 
Section 6.8 (and so much of Section 6.7 and Section 6.9 as each relates to Taxes) are the sole 
representations and warranties given by SWMAC, SWWC or any SWWC Subsidiary in this 
Agreement, and no other representation or warranty given by SWMAC, SWWC or any SWWC 
Subsidiary in this Agreement shall be construed or interpreted as containing any representation or 
warranty, in each case with respect to Tax matters.  Nothing in this Agreement (including this 
Section 6.8) shall be construed as providing a representation or warranty with respect to the 
existence, amount, expiration date or limitations on (or availability of) any net operating loss, net 
capital loss, Tax credit or any other Tax attribute of SWMAC, SWWC or any SWWC Subsidiary.  
Notwithstanding anything to the contrary in this Agreement, the representations and warranties 
made in this Section 6.8 (other than Section 6.8(i) and (n)) refer only to the past activities of 
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SWMAC, SWWC or any SWWC Subsidiary and are not intended to serve as representations to, 
or a guarantee of, nor can they be relied upon with respect to, Taxes attributable to any Tax periods 
(or portions thereof) beginning after, or Tax positions taken after, the Closing Date. 

6.9 Employee Benefits. 

(a) Section 6.9(a) of the SWWC Disclosure Letter sets forth a correct and 
complete list of each material SWWC Benefit Plan.  With respect to each material SWWC Benefit 
Plan, to the extent applicable, true, correct and complete copies of the following have been 
delivered or made available to Corix by the SWWC Parties: (i) the SWWC Benefit Plan, if written 
(including all amendments and attachments thereto), (ii) a written summary, if the SWWC Benefit 
Plan is not in writing, (iii) all related trust documents, (iv) all insurance contracts or other funding 
arrangements, (v) the most recent annual report (Form 5500) filed with the IRS, (vi) the most 
recent determination, opinion or advisory letter from the IRS, (vii) the most recent summary plan 
description and any summary of material modifications thereto, (viii) all material filings and 
communications received from or sent to any Governmental Entity with respect to an SWWC 
Benefit Plan and (ix) the most recent audited financial statement and/or actuarial valuation. 

(b) Each SWWC Benefit Plan has been established, operated and administered 
in accordance with its terms and the requirements of all applicable Laws, including ERISA and 
the Code, in all material respects.  Contributions required to be made to any SWWC Benefit Plan 
by applicable Law or by any plan document or other contractual undertaking, and all premiums 
due or payable with respect to insurance policies funding any SWWC Benefit Plan, have been 
timely made or paid in full in all material respects or, to the extent not required to be made or paid 
on or before the date hereof, have been fully reflected on the books and records of SWWC to the 
extent required under GAAP.  There are no pending or, to the Knowledge SWWC, threatened 
material claims (other than routine claims for benefits) by, on behalf of or against any of the 
SWWC Benefit Plans or any trusts related thereto. 

(c) Section 6.9(c) of the SWWC Disclosure Letter identifies each SWWC 
Benefit Plan that is intended to be qualified under Section 401(a) of the Code (each, a “SWWC 
Qualified Plan”).  The IRS has issued a favorable determination, opinion or advisory letter with 
respect to each SWWC Qualified Plan and its related trust, or with respect to a prototype SWWC 
Qualified Plan, the prototype sponsor has received a favorable IRS opinion or advisory letter, or 
the SWWC Qualified Plan or prototype sponsor has remaining a period of time under applicable 
Code regulations or pronouncements of the IRS in which to apply for such a letter and make any 
amendments necessary to obtain a favorable determination, advisory or opinion as to the qualified 
status of each such SWWC Qualified Plan, and, if issued, such determination, advisory or opinion 
letter has not been revoked (nor has revocation been threatened), and, to the Knowledge of SWWC, 
there are no existing circumstances and no events have occurred that could reasonably be expected 
to adversely affect the qualified status of any SWWC Qualified Plan or the related trust. 

(d) No SWWC Benefit Plan is subject to Title IV or Section 302 of ERISA or 
Section 412 of the Code.  With respect to each SWWC Benefit Plan subject to Title IV or Section 
302 of ERISA or Section 412 of the Code: (i) each such SWWC Benefit Plan satisfies all minimum 
funding requirements under Sections 412 and 430 of the Code and Sections 302 and 303 of ERISA, 
whether or not waived, (ii) no lien in favor of any such SWWC Benefit Plan has arisen under 
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Section 430(k) of the Code or Section 303(k) of ERISA, (iii) such SWWC Benefit Plan is not in 
“at risk status” within the meaning of Section 430(i) of the Code or Section 303(i) of ERISA, 
(iv) SWWC has delivered or made available to Corix a copy of the most recent actuarial valuation 
report for such SWWC Benefit Plan and such report is complete and accurate in all material 
respects, (v) the PBGC has not instituted proceedings to terminate such SWWC Benefit Plan, and 
(vi) there has not been any “reportable event” (as that term is defined in Section 4043 of ERISA) 
during the last six (6) years as to which the 30-day advance notice requirement has not been 
waived.  In the past six (6) years, no material liability (other than for premiums to the PBGC) 
under Title IV of ERISA has been or is expected to be incurred by SWWC or any of the SWWC 
Subsidiaries or any of their respective ERISA Affiliates. 

(e) None of SWMAC, SWWC, any of the SWWC Subsidiaries or any of their 
respective ERISA Affiliates has maintained, established, contributed to, been obligated to 
contribute to, or has any liability (including a withdrawal liability such as a “withdrawal liability” 
within the meaning of Title IV of ERISA) with respect to any plan that is a Multiemployer Plan. 

(f) None of SWMAC, SWWC or any of the SWWC Subsidiaries sponsors, has 
sponsored or has any obligation with respect to any employee benefit plan that provides for any 
post-employment or post-retirement medical or death benefits (whether or not insured) with 
respect to former or current directors or employees, or their respective beneficiaries or dependents, 
beyond their retirement or other separation from service, except as required by Section 4980B of 
the Code. 

(g) The execution of this Agreement and the consummation of the Business 
Combination will not, either alone or in combination with another event, (i) entitle any current or 
former employee, director, consultant or officer of SWMAC, SWWC or any of the SWWC 
Subsidiaries to severance pay, retention or any other bonus amount or accrued pension benefit or 
any other payment, (ii) accelerate the time of payment or vesting, or increase the amount of 
compensation due any such employee, director, consultant or officer, (iii) trigger any funding 
obligation under any SWWC Benefit Plan, (iv) result in the forgiveness of Indebtedness for the 
benefit of any such current or former employee, director, consultant or officer or (v) result in any 
breach or violation of, or default under, or limit SWWC’s or any SWWC Subsidiary’s right to 
extend, renew, replace, amend, modify or terminate, any SWWC Benefit Plan.  No SWWC Benefit 
Plan provides for, and neither SWWC nor any of the SWWC Subsidiaries otherwise has any 
obligation to provide, a gross-up or reimbursement of Taxes imposed under Section 4999 of the 
Code, Section 409A(a)(1)(B) of the Code, or otherwise. 

(h) To the Knowledge of SWWC, each SWWC Benefit Plan, and any award 
thereunder, that is or forms part of a “nonqualified deferred compensation plan” within the 
meaning of Section 409A of the Code has been maintained, in form and operation, in material 
compliance with all applicable requirements of Section 409A of the Code.  

6.10 Labor and Employment Matters. 

(a) None of SWMAC, SWWC or any SWWC Subsidiary is a party to or bound 
by any Collective Bargaining Agreement with respect to any SWWC Personnel.  No SWWC 
Personnel are represented by a Labor Organization with respect to their employment with SWWC.  
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Except for matters that are not and would not reasonably be expected to be, individually or in the 
aggregate, material to SWWC and the SWWC Subsidiaries, taken as a whole, (i) there is no, and 
has not been any, pending or, to the Knowledge of SWWC, threatened strike, lockout, slowdown, 
work stoppage or unfair labor practice by or with respect to any SWWC Personnel and (ii) to the 
Knowledge of SWWC, there are no, and in the past three (3) years, have not been any, activities 
or proceedings of any Labor Organization to organize any employees of SWWC or any SWWC 
Subsidiary and no demand for recognition as the exclusive bargaining representative of any such 
employees has been made by or on behalf of any Labor Organization. 

(b) Except for instances of noncompliance that are not and would not 
reasonably be expected to be, individually or in the aggregate, material to SWWC and the SWWC 
Subsidiaries, taken as a whole, SWWC and the SWWC Subsidiaries are, and at all times in the 
past three (3) years have been, in compliance with all applicable Laws relating to labor and 
employment, including those relating to labor management relations, wages, hours, overtime, 
discrimination, sexual harassment, civil rights, affirmative action, work authorization, child labor, 
immigration, safety and health, disability rights or benefits, equal employment, plant closures and 
layoffs, workers’ compensation, employee leave issues, unemployment insurance and continuation 
coverage under group health plans. 

(c) Except for instances of noncompliance that are not and would not 
reasonably be expected to be, individually or in the aggregate, material to SWWC and the SWWC 
Subsidiaries, taken as a whole, no SWWC Personnel is, or has been, in any respect in violation of 
any term of any employment agreement, nondisclosure agreement, common law nondisclosure 
obligation, fiduciary duty, non-competition agreement, restrictive covenant or other obligation: 
(i) to SWWC or any SWWC Subsidiary or (ii) to the Knowledge of SWWC, to a former employer 
of any such SWWC Personnel relating (A) to the right of any such SWWC Personnel to be 
employed by SWWC or any SWWC Subsidiary or (B) to the knowledge or use of trade secrets or 
proprietary information.  

(d) To the Knowledge of SWMAC or SWWC, in the last three (3) years, no 
allegations of sexual harassment or hostile work environment have been made to SWMAC or 
SWWC against any individual in such individual’s capacity as (i) an officer of SWMAC or 
SWWC, (ii) a member of the SWMAC Board or the SWWC Board or (iii) an employee of SWWC 
or any SWWC Subsidiary at a level of Vice President or above. 

6.11 Litigation.  There is no suit, action or other proceeding pending or, to the 
Knowledge of SWMAC or SWWC, threatened against or affecting SWMAC, SWWC or any 
SWWC Subsidiary or any of their respective properties or assets that is or would reasonably be 
expected to be, individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, 
taken as a whole, nor is there any Judgment outstanding against or, to the Knowledge of SWMAC 
or SWWC, demand or investigation by any Governmental Entity involving SWMAC, SWWC or 
any SWWC Subsidiary or any of their respective properties or assets that is or would be reasonably 
expected to be, individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, 
taken as a whole. 

6.12 Compliance with Applicable Laws.  Each of SWMAC, SWWC and the SWWC 
Subsidiaries are in compliance with all applicable Laws and the SWWC Permits in all material 
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respects.  There is no demand or investigation by or before any Governmental Entity pending or, 
to the Knowledge of SWMAC or SWWC, threatened alleging that SWMAC, SWWC or any 
SWWC Subsidiary is not in compliance with any applicable Law or SWWC Permit or which 
challenges or questions the validity of any rights of the holder of any SWWC Permit.  To the 
Knowledge of SWWC, no material noncompliance with any applicable Law or SWWC Permit 
exists.  This Section 6.12 does not relate to Tax matters, employee benefits matters, labor and 
employment matters, environmental matters, Intellectual Property Rights or privacy and data 
security matters, which are the subjects of Sections 6.8, 6.9, 6.10, 6.15 and 6.19, respectively. 

6.13 Permits.  SWWC and each SWWC Subsidiary has all requisite power and authority 
and possesses all Permits necessary to enable SWWC and each SWWC Subsidiary to own, lease 
and operate its respective properties and assets or to develop, produce, store, distribute, promote, 
offer and sell its respective products and services or otherwise to carry on the SWWC Business as 
it is now being conducted (collectively, the “SWWC Permits”), and, as of the date of this 
Agreement, all such SWWC Permits are in full force and effect and no suspension, revocation, 
termination, cancellation, non-renewal, or modification not requested by SWWC of any of the 
SWWC Permits is pending or, to the Knowledge of SWWC, threatened, except where the failure 
to have such power or authority or to possess the SWWC Permits is not and would not reasonably 
be expected to be, individually or in the aggregate, material to SWWC and the SWWC 
Subsidiaries, taken as a whole. SWWC and the SWWC Subsidiaries are in compliance in all 
material respects with the terms of the SWWC Permits. 

6.14 Water Quality and Water Rights.  The drinking water supplied by SWWC and the 
SWWC Subsidiaries to their respective customers is and has been in material compliance since 
December 31, 2020, with all applicable federal and state drinking water standards.  SWWC and 
the SWWC Subsidiaries have all material rights, authorizations, Permits, easements, prescriptive 
rights and rights of way, whether or not of record, which are necessary to extract and deliver water 
to their respective customers in a manner adequate and sufficient for the conduct of its business as 
currently conducted (the “SWWC Water Rights”).  Except as would not be material to SWWC 
and the SWWC Subsidiaries, taken as a whole, there is not any existing material breach or material 
default by SWWC or any SWWC Subsidiary under any of the SWWC Water Rights which (with 
or without notice, lapse of time or both) would cause any of the SWWC Water Rights to be lost, 
revoked or compromised or not be satisfied, and, to the Knowledge of SWWC, there is no other 
reason to believe that any SWWC Water Rights will be lost, revoked or compromised or will not 
be satisfied. 

6.15 Environmental Matters. 

(a) SWWC and each SWWC Subsidiary is, and except for matters that have 
been resolved, has been in compliance with all Environmental Laws in all material respects, and 
neither SWWC nor any SWWC Subsidiary has received any written or, to the Knowledge of 
SWWC, oral notice alleging that SWWC or any SWWC Subsidiary is in material violation of, or 
has any material liability under, any Environmental Law.  

(b) SWWC and each SWWC Subsidiary possesses and is in material 
compliance with all material Environmental Permits for the conduct of the SWWC Business as 
presently conducted and all such Environmental Permits are valid and in good standing or, to the 
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extent any such Environmental Permit has expired, have timely applied for renewal of such 
Environmental Permit to allow the continued operation of SWWC’s or any such SWWC 
Subsidiary’s facility in compliance with applicable Environmental Law. 

(c) To the Knowledge of SWWC, no act or omission of SWWC or any SWWC 
Subsidiary (except for an application to renew or modify a material Environmental Permit made 
in the ordinary course of business) provides a basis for any material Environmental Permits to be 
amended, revoked, limited or otherwise conditioned in a manner that would be adverse to SWWC 
and the SWWC Subsidiaries, taken as a whole.  

(d) There are no material Environmental Claims pending or, to the Knowledge 
of SWMAC or SWWC, threatened against or affecting SWMAC, SWWC or any SWWC 
Subsidiary.  

(e) To the Knowledge of SWWC, there has been no Release of or exposure to 
any Materials of Environmental Concern or, to the Knowledge of SWWC, other event, fact, 
incident, activity, circumstance or condition that would reasonably be expected to form the basis 
of any material Environmental Claim against SWWC or any SWWC Subsidiary or result in any 
material liability under Environmental Laws. 

(f) Neither SWWC nor any SWWC Subsidiary has retained or assumed, either 
contractually or by operation of Law, any liabilities or obligations that would reasonably be 
expected to form the basis of any Environmental Claim against SWWC or any SWWC Subsidiary, 
except in respects that, individually or in the aggregate, have not had and would not reasonably be 
expected to be material to SWWC and the SWWC Subsidiaries, taken as a whole.  

(g) SWWC has provided or made available to the Corix Parties true, correct 
and complete copies of all Environmental Reports prepared since December 31, 2011, that are in 
the possession of SWWC and the SWWC Subsidiaries regarding matters pertaining to the 
environmental condition of the business and properties of SWWC and the SWWC Subsidiaries, 
and their compliance (or noncompliance) with any Environmental Laws to the extent that any such 
Environmental Reports remain material.   

6.16 Contracts. 

(a)  Section 6.16(a) of the SWWC Disclosure Letter sets forth, as of the date of 
this Agreement, a true and complete list of the following (excluding any SWWC Benefit Plan and 
any insurance Contract or policy): 

(i) each non-competition Contract or other Contract containing terms 
that expressly (A) limits or otherwise restricts SWMAC, SWWC or any SWWC Subsidiary 
or (B) would, after the consummation of the Business Combination, limit or otherwise 
restrict CIUS from, in the case of either (A) or (B), engaging or competing in any water or 
wastewater line of business or in any geographic area in a manner that would be reasonably 
likely to be material to CIUS (excluding Contracts regarding the disclosure or use of 
confidential information entered into in the ordinary course of business). 
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(ii) each loan and credit agreement or other Contract pursuant to which 
any Indebtedness of SWMAC, SWWC or any SWWC Subsidiary is outstanding or may be 
incurred, other than any such Contract between or among SWMAC, SWWC and the 
SWWC Subsidiaries; 

(iii) each partnership, joint venture or similar agreement, Contract to 
which SWMAC, SWWC or any SWWC Subsidiary is a party relating to the formation, 
creation, operation, management or control of any partnership or joint venture, in each case 
material to SWWC and the SWWC Subsidiaries, taken as a whole; 

(iv) each Contract entered into since December 31, 2020, providing for 
the purchase or other acquisition or sale or other disposition (directly or indirectly) by 
SWMAC, SWWC or any of the SWWC Subsidiaries of an asset or assets or a business or 
businesses (provided that a disposition resulting from a condemnation process shall not be 
deemed a disposition for the purposes of this Section 6.16)) (A) in which the aggregate 
purchase or sale price (regardless of whether the consideration paid or received (x) was 
paid upon closing or paid or to be paid over time, (y) involved an earn-out or other 
contingency (in which case the amount of the consideration subject to any as yet-unrealized 
earn-out or other contingency shall be estimated reasonably and in good faith) and (z) in 
the form of cash, stock, assets, a debt instrument or otherwise) was in excess of 
$10,000,000 and (B) under which SWMAC, SWWC or any of the SWWC Subsidiaries 
have or are reasonably likely to have a payment obligation, including any obligation to 
make any indemnification payment (other than indemnification with respect to directors 
and officers) or any payment under any guarantee or other financial obligation, in each 
case, involving consideration in excess of $2,000,000; 

(v) each Contract relating to or arising from the Core Business, 
including, but not limited to, an operation or management services or a similar agreement, 
pursuant to which SWMAC, SWWC or any SWWC Subsidiary receives (A) annual 
revenue in excess of $3,000,000 or (B) aggregate consideration in excess of $15,000,000; 

(vi) each material Contract with a Governmental Entity to which 
SWMAC, SWWC or any SWWC Subsidiary is a party, other than such Contracts in the 
ordinary course of business, such as franchise agreements; 

(vii) each Contract to which SWMAC, SWWC or any SWWC Subsidiary 
is a party involving the future disposition or acquisition of assets or properties with a fair 
market value in excess of $5,000,000; and 

(viii) each Contract with any supplier or vendor under which SWMAC, 
SWWC or any SWWC Subsidiary is obligated to purchase technology, goods or services 
involving consideration in excess of $5,000,000 or, in the case of purchases of technology, 
equipment, materials and goods, including related capitalized services included in 
SWWC’s or any SWWC Subsidiary’s capital budget, $20,000,000 (except with respect to 
the purchase of water or wastewater treatment and disposal in the ordinary course of 
business consistent with past practice). 
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Each Contract of the type described in this Section 6.16(a) and 6.17 is referred to herein as a 
“SWWC Material Contract.”  Each SWWC Material Contract that has been made available to the 
Corix Parties is a true, correct and complete copy thereof. 

(b) Except for matters which are not and would not reasonably be expected to 
be, individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, taken as a 
whole, (i) each SWWC Material Contract (including, for purposes of this Section 6.16(b), any 
Contract entered into after the date of this Agreement that would have been an SWWC Material 
Contract if such Contract existed on the date of this Agreement) is a valid, binding and legally 
enforceable obligation of SWMAC, SWWC or one of the SWWC Subsidiaries, as the case may 
be, and, to the Knowledge of SWWC, of the other parties thereto, except, in each case, as 
enforcement may be limited by bankruptcy, insolvency, reorganization or similar Laws affecting 
creditors’ rights generally and by general principles of equity and (ii) each such SWWC Material 
Contract is in full force and effect.  None of SWMAC, SWWC or any SWWC Subsidiary is (with 
or without notice or lapse of time, or both) in material breach or material default under any such 
SWWC Material Contract and, to the Knowledge of SWWC, no other party to any such SWWC 
Material Contract is (with or without notice or lapse of time, or both) in material breach or material 
default thereunder. 

6.17 Affiliate Transactions.  Section 6.17 of the SWWC Disclosure Letter sets forth a 
true and complete list of the Contracts that are in existence as of the date of this Agreement 
between, on the one hand, SWMAC, SWWC or any SWWC Subsidiary and, on the other hand, 
any (x) present executive officer or director of SWMAC, SWWC or any SWWC Subsidiary or 
any person that has served as an executive officer or director of SWMAC, SWWC or any SWWC 
Subsidiary within the last five years or any of such officer’s or director’s immediate family 
members, (y) to the Knowledge of SWMAC or SWWC, any Affiliate of any such officer or 
director or (z) Bazos, IIF Subway or any of their respective Affiliates (other than SWMAC, 
SWWC or any SWWC Subsidiary). 

6.18 SWWC Real Properties. 

(a) (i) SWWC or an SWWC Subsidiary has good and valid fee simple title to 
all Material SWWC Owned Property, in each case, free and clear of all Liens except for Permitted 
Encumbrances, and (ii) except in respects that, individually or in the aggregate, have not had and 
would not reasonably be expected to be material to SWWC and the SWWC Subsidiaries, taken as 
a whole, there is no suit, action or other proceeding pending or, to the Knowledge of SWWC, 
threatened against or affecting SWWC or any SWWC Subsidiary challenging SWWC’s or the 
applicable SWWC Subsidiary’s fee simple title to the Material SWWC Owned Property. 

(b) Except in respects that, individually or in the aggregate, have not had and 
would not reasonably be expected to have an SWWC Material Adverse Effect: (i) SWWC or an 
SWWC Subsidiary has good and valid title or fee simple title, as applicable, to all SWWC Owned 
Properties that are not Material SWWC Owned Properties (each, a “Non-Material SWWC Owned 
Property”), in each case, free and clear of all Liens, except for Permitted Encumbrances and/or 
Liens that do not currently, or would not reasonably be expected to, individually or in the 
aggregate, impair the value of any Non-Material SWWC Owned Property or impair the continued 
use and operation of any Non-Material SWWC Owned Property, as presently conducted; and (ii) 
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there is no suit, action or other proceeding pending or, to the Knowledge of SWWC, threatened 
against or affecting SWWC or an SWWC Subsidiary challenging SWWC’s or an SWWC 
Subsidiary’s fee simple title to any Non-Material SWWC Owned Property. 

(c) (i) SWWC or the applicable SWWC Subsidiary holds good and subsisting 
leasehold interests in the SWWC Leased Property, free and clear of all Liens, except for Permitted 
Encumbrances and/or Liens which do not, individually or in the aggregate, materially impair and 
would not reasonably be expected to materially impair the continued use and operation of the 
SWWC Leased Property, as presently conducted, and (ii) (1) all SWWC Leases are in full force 
and effect and (2) there is not any existing material breach of, or material default under, any 
SWWC Lease by SWWC or any SWWC Subsidiary, and there is not any existing circumstance or 
event which, with or without notice, lapse of time or both, would become a material breach or 
material default by SWWC or any SWWC Subsidiary under the SWWC Leases. 

For all purposes of this Agreement, (i) “SWWC Owned Property” means the real and 
personal property (other than the SWWC Water Rights and the SWWC Property Easements) 
owned by SWWC or an SWWC Subsidiary, (ii) “Material SWWC Owned Property” means the 
SWWC Owned Property set forth on Section 6.18 of the SWWC Disclosure Letter (iii) “SWWC 
Leased Property” means the real property (other than the SWWC Water Rights and the SWWC 
Property Easements) leased pursuant to the SWWC Leases, (iv) “SWWC Leases” means the 
leases, subleases, licenses or other occupancy agreements for real property material to the SWWC 
Business to which SWWC or any SWWC Subsidiary is a party that are currently in effect, of which 
any copies made available to the Corix Parties are true, correct and complete and (v) “SWWC 
Property” means the SWWC Leased Property and the SWWC Owned Property. 

(d) SWWC and the SWWC Subsidiaries have fulfilled and performed all of 
their material obligations with respect to any material authorizations, permits, easements, 
prescriptive rights and rights of way pertaining to the SWWC Property and the SWWC Water 
Rights (the “SWWC Property Easements”) in a manner adequate and sufficient for the conduct of 
its business as currently conducted, to the Knowledge of SWWC, no event has occurred that would 
allow, with or without notice or lapse of time or both, revocation or termination thereof or would 
result in any impairment of the rights of SWWC or any SWWC Subsidiary with respect to any 
SWWC Property Easements. 

(e) (i) No condemnation, eminent domain, litigation, administrative action, 
zoning or other similar proceeding is pending or, to the Knowledge of SWWC, threatened against 
any of the SWWC Property, (ii) the present use of the land, buildings, structures and improvements 
on the SWWC Property are in conformity with applicable Law in all material respects, (iii) neither 
SWWC nor any SWWC Subsidiary has leased or otherwise granted to any other Person, except 
for Permitted Encumbrances, the right to use or occupy any SWWC Property or any portion 
thereof, (iv) there are no outstanding options, rights of first offer or rights of first refusal for any 
other Person to purchase any SWWC Property or any portion thereof or interest therein, (v) the 
SWWC Property and the SWWC Property Easements, taken as a whole, are in all material respects 
adequate and sufficient for the conduct of the SWWC Business, as currently conducted by SWWC 
and the SWWC Subsidiaries, and (vi) except in respects that are not and would not reasonably be 
expected to be, individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, 
taken as a whole, all of the SWWC Property is in good condition and repair, reasonable wear and 
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tear excepted, and is suitable for the purpose for which it is now being used in the conduct of the 
SWWC Business by SWWC and the SWWC Subsidiaries. 

6.19 Intellectual Property; Information Technology; Privacy and Data Security. 

(a) Except for matters that are not and would not reasonably be expected to be, 
individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, taken as a whole, 
(i) SWMAC, SWWC and each SWWC Subsidiary exclusively owns any Intellectual Property 
Rights owned or purported to be owned by it, and is validly licensed or otherwise has the right to 
use and otherwise exploit, all other Intellectual Property Rights used or exploited in or otherwise 
necessary for the conduct of its business as currently conducted, (ii) no suits, actions or other 
proceedings are pending or, to the Knowledge of SWMAC or SWWC, threatened that SWMAC, 
SWWC or any SWWC Subsidiary is infringing, misappropriating or otherwise violating the 
Intellectual Property Rights of any Person, (iii) to the Knowledge of SWMAC or SWWC, no 
Person is infringing, misappropriating or otherwise violating any Intellectual Property Rights 
owned by SWMAC, SWWC or any SWWC Subsidiary, and (iv) to the Knowledge of SWMAC 
or SWWC, the conduct of the business of the SWWC and the SWWC Subsidiaries as currently 
conducted, does not infringe, misappropriate or otherwise violate, and has not in the past three (3) 
years, infringed, misappropriated or otherwise violated, the Intellectual Property Rights of any 
other Person. 

(b) SWMAC, SWWC and each SWWC Subsidiary takes commercially 
reasonable steps to maintain the confidentiality of their material trade secrets included in their 
owned Intellectual Property Rights.  To the Knowledge of SWMAC and SWWC, there has been 
no misappropriation, misuse or breach of confidentiality of any material trade secrets by any 
Person, except for matters that are not and would not reasonably be expected to be, individually or 
in the aggregate, material to SWWC and the SWWC Subsidiaries, taken as a whole. 

(c) Except for matters that are not and would not reasonably be expected to be, 
individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, taken as a whole, 
(i) the information technology systems of SWWC and each SWWC Subsidiary are reasonably 
sufficient for the conduct of their business as currently conducted, and (ii) SWWC and each 
SWWC Subsidiary have and maintain a business continuity and disaster recovery plan for the 
continuance of their businesses in the event of an unplanned interruption in service or 
unavailability of the information technology systems of SWWC and each SWWC Subsidiary.  

(d) Except for matters that are not and would not reasonably be expected to be, 
individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, taken as a whole, 
(i) SWMAC, SWWC and each SWWC Subsidiary are in compliance with all applicable data 
privacy and data security Laws; (ii) SWMAC, SWWC and each SWWC Subsidiary maintain and 
implement, and have in the past three (3) years, maintained and implemented, commercially 
reasonable administrative, technical and physical safeguards designed to protect information 
technology systems of SWWC and each SWWC Subsidiary and personal data and confidential 
data stored thereon; (iii) during the past three (3) years, to the Knowledge of SWWC, there has 
been no unauthorized access or use of the information technology systems of SWWC and each 
SWWC Subsidiary in a manner that has resulted or could reasonably be expected to result in any 
material liability to SWWC or any SWWC Subsidiary, and (iv) during the past three (3) years, to 
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the Knowledge of SWMAC or SWWC, none of SWWC or any SWWC Subsidiary has been 
subject to any breach of security whereby personally identifiable information or other personal 
data in the possession of or under the control of any of SWWC or any SWWC Subsidiary was 
disclosed or exfiltrated in a manner that requires notice to affected individuals under applicable 
data privacy and data security Laws. 

6.20 Sufficiency of Assets.  All of the assets of SWWC and the SWWC Subsidiaries, 
together with the other properties of SWWC and the SWWC Subsidiaries (and any other assets 
and properties for which SWWC and the SWWC Subsidiaries have a right to use), constitute all 
of the assets and properties that are necessary for SWWC and the SWWC Subsidiaries to conduct 
their respective businesses immediately following the Closing as such businesses were conducted 
during the 12 months prior to the date of this Agreement, except as is not and would not reasonably 
be expected to be, individually or in the aggregate, material to SWWC and the SWWC 
Subsidiaries, taken as a whole. 

6.21 Insurance.  Since December 31, 2020, SWWC and the SWWC Subsidiaries have 
maintained continuous insurance coverage, in each case, in those amounts and covering those risks 
as are in accordance, in all material respects, with normal industry practice for companies of the 
size and financial condition of SWWC engaged in businesses similar to those of SWWC and the 
SWWC Subsidiaries.  All such insurance policies are in full force and effect and all premiums due 
on such insurance policies have been paid, except as is not and would not reasonably be expected 
to be, individually or in the aggregate, material to SWWC and the SWWC Subsidiaries, taken as 
a whole.  No written notice of cancellation or termination have been received by SWMAC, 
SWWC, any SWWC Subsidiary or any of their respective Affiliates with respect to any such 
insurance policy.  There is no material claim by SWMAC, SWWC, any SWWC Subsidiary or any 
of their respective Affiliates pending under any such insurance policy.  None of SWMAC, SWWC, 
any SWWC Subsidiary or any of their respective Affiliates are in default under any of such 
insurance policies.  SWMAC, SWWC, the SWCC Subsidiaries and their respective Affiliates have 
reported to their respective insurers all known claims under any such insurance policy. 

6.22 Brokers’ Fees and Expenses.  No broker, investment banker, financial advisor or 
other Person, other than the IIF Subway Financial Advisor, is entitled to any broker’s, finder’s, 
financial advisor’s or other similar fee or commission in connection with the Business 
Combination or any of the other transactions contemplated by this Agreement based upon 
arrangements made by or on behalf of SWMAC, SWWC or any SWWC Subsidiary. 

6.23 Anti-Corruption; Anti-Money Laundering; Sanctions. 

(a) None of SWMAC, SWWC, the SWWC Subsidiaries, nor, to the Knowledge 
of SWMAC or SWWC, any of their respective directors, officers, employees or other Persons 
acting on behalf of any of the foregoing, directly or indirectly in relation to SWMAC or SWWC, 
has, since the date falling five (5) years prior to the date of this Agreement: 

(i) violated any applicable Anti-Corruption Laws in any material 
respect; 
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(ii) made, offered or promised to make, or authorized the payment or 
giving of money, or anything else of value, to any (x) executive, official, employee or 
Person acting in an official capacity for or on behalf of a Governmental Entity, 
(y) Government Official, or (z) any other Person, while knowing or believing that all or 
some portion of the money or value will be offered, given or promised to a Government 
Official or other Person, in the case of clause (x), (y) or (z), for the purposes of obtaining 
or retaining business or securing any improper advantage in violation of any Anti-
Corruption Law or in other circumstances when such offer, payment or promise would be 
unlawful; or  

(iii) been the subject of any suit, action or other proceeding or, to the 
Knowledge of SWMAC or SWWC, investigation with regard to any actual or alleged 
breach of any Anti-Corruption Law. 

(b) Each of SWMAC, SWWC and the SWWC Subsidiaries, and to the 
Knowledge of SWMAC and SWWC, any Person controlling SWMAC, SWWC or any SWWC 
Subsidiary (in each case, solely with respect to their relationship with SWMAC, SWWC or any 
SWWC Subsidiary) is in compliance in all material respects with all applicable AML Laws in the 
jurisdictions in which each of SWMAC, SWWC or any SWWC Subsidiary or any Person 
controlling SWMAC, SWWC or any SWWC Subsidiary, as applicable, operates.  

(c) None of SWMAC, SWWC nor any SWWC Subsidiary is a Sanctioned 
Person.  

(d) None of SWMAC, SWWC nor any SWWC Subsidiary, will use any 
amounts received by such Person under this Agreement, if any, (i) for the purpose of funding, 
financing or facilitating any activities, business or transaction of or with any Sanctioned Person, 
or in any country or region that is the subject of comprehensive Sanctions, except to the extent 
permitted under applicable Sanctions, or (ii) in any manner that would result in the violation of 
any Sanctions by any Party. 

(e) None of SWMAC, SWWC, the SWWC Subsidiaries, nor, to the Knowledge 
of SWMAC or SWWC, any Person controlling SWMAC, SWWC or any SWWC Subsidiary, is a 
Senior Foreign Political Figure, an immediate family member of a Senior Foreign Political Figure, 
or a close associate of a Senior Foreign Political Figure. 

(f) None of SWMAC, SWWC or any SWWC Subsidiary, nor, to the 
Knowledge of SWMAC or SWWC, any Person controlling SWMAC, SWWC or any SWWC 
Subsidiary, is a foreign shell bank, as defined in 31 C.F.R. § 1010.605(g).  

6.24 No Other Activities. Since its incorporation, SWMAC (a) has not conducted any 
business operations or activities other than exclusively related to its ownership of the Equity 
Interests in SWWC and administrative activities incidental thereto (including the issuance of the 
SWWC Shareholder Loan), (b) has had no employees, and (c) has had no assets or liabilities other 
than its ownership of the Equity Interests in SWWC, liabilities under the SWWC Shareholder Loan 
and other immaterial liabilities that may have arisen in connection with administration activities 
of SWMAC. 
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6.25 No Additional Representations.  Except for those representations and warranties 
expressly set forth in this Article VI and except as otherwise expressly set forth in this Agreement, 
none of SWMAC, SWWC nor any of the SWWC Subsidiaries or other Person acting on behalf of 
SWMAC, SWWC or any of the SWWC Subsidiaries has made or makes any representation or 
warranty of any kind or nature, express or implied, with respect to SWMAC, SWWC, the SWWC 
Subsidiaries or any of their respective Affiliates, or any of their respective businesses, operations, 
assets, liabilities, conditions (financial or otherwise) or prospects in connection with this 
Agreement or the transactions contemplated by this Agreement.  In addition, without limiting the 
generality of the foregoing, none of SWMAC, SWWC nor any of the SWWC Subsidiaries or other 
Person acting on behalf of SWMAC, SWWC or any of the SWWC Subsidiaries has made or makes 
any representation or warranty with respect to any projections, estimates or budgets made available 
to the Corix Parties or their respective Affiliates of future revenues, future results of operations (or 
any component thereof), future cash flows or future financial condition (or any component thereof) 
of SWMAC, SWWC or the SWWC Subsidiaries or the future business and operations of CIUS or 
its future Subsidiaries.  

ARTICLE VII 
 

COVENANTS  

7.1 Conduct of Business. 

(a) Conduct of Business by Corix.  Except for (1) actions taken in connection 
with the Excluded Business or with respect to Corix (and not with respect to any Contributed Corix 
Entity), (2) actions taken in connection with the Corix Restructuring as expressly permitted by and 
in accordance with Section 7.8  or with respect to the BAPA in accordance with and subject to 
Section 9.10, (3) actions taken in accordance with, or otherwise in furtherance of, the Corix 
business plan delivered to IIF Subway prior to the date of this Agreement, a copy of which is set 
forth in Section 7.1(a) of the Corix Disclosure Letter (the “Corix Business Plan”), (4) the matters 
set forth in Section 7.1(a) of the Corix Disclosure Letter or actions otherwise expressly permitted 
or required by this Agreement, or (5) subject to Sections 7.1(a)(iii)(A) and 7.1(a)(iii)(E), actions 
taken with the prior written consent of IIF Subway (which shall not be unreasonably withheld, 
conditioned or delayed) or as required by applicable Law (the exceptions under clauses (1) through 
(5) above, the “Corix Conduct of Business Exceptions”), from the date of this Agreement to the 
Closing Date, Corix shall, and shall cause each Contributed Corix Entity to, (x) conduct the Corix 
Water Business in the ordinary course consistent with past practice in all material respects, (y) use 
commercially reasonable efforts to (A) preserve the goodwill and maintain all material 
relationships of each Contributed Corix Entity with customers, suppliers, Governmental Entities 
and other Persons with which the Contributed Corix Entities have material business dealings 
Related to the Corix Water Business, (B) keep available the services of Corix’s (with respect to 
the Corix Water Business) and each Contributed Corix Entity’s officers and key employees and 
(C) preserve, maintain and protect the assets of the Corix Water Business and the Contributed 
Corix Entities (ordinary wear and tear excepted) and (z) maintain in full force and effect the 
insurance policies currently held by or in effect providing coverage to each Contributed Corix 
Entity.  In addition, and without limiting the generality of the foregoing, subject to the Corix 
Conduct of Business Exceptions, from the date of this Agreement to the Closing Date, Corix shall 
not, and shall not permit any Contributed Corix Entity to, do any of the following: 

Public Version - Redacted

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Virginia (Massanutten) Application (3 of 4) 
Page 39 of 80



(i) (A) declare, set aside or pay any dividends on, or make any other 
distributions (whether in cash, stock or property or any combination thereof) in respect of, 
any of its Equity Interests, other than any dividends or distributions expressly set forth in 
the Corix Business Plan, or (B) make any payment with respect to the CIUS Shareholder 
Loan, other than payment of interest in accordance with its terms; 

(ii) transfer, issue, deliver, sell, grant, pledge or otherwise encumber or 
subject to any Lien (A) any Equity Interests in any Contributed Corix Entity, (B) any 
securities convertible into or exchangeable or exercisable for any Equity Interests in any 
Contributed Corix Entity or (C) any warrants, calls, options or other rights to acquire any 
Equity Interests in any Contributed Corix Entity; 

(iii) except for actions required pursuant to the terms of any Corix Water 
Benefit Plan or Collective Bargaining Agreement covering any Corix Water Personnel, 
(A) increase compensation or benefits for existing Corix Water Personnel with an annual 
base salary in excess of $200,000, except for (1) increases in annual base salary or wage 
rate that do not exceed 5% of such employee’s annual base salary as of (x) the date of this 
Agreement (in the case of any such increases during calendar year 2022) or (y) as of 
January 1, 2023 or January 1, 2024 (in the case of any such increase during any such 
calendar year) and (2) increases made in connection with promotions that do not exceed 
30% of the applicable employee’s annual base salary and maximum bonus opportunity 
then-in effect (provided, that with respect to any employee with an annual base salary in 
excess of $200,000 but less than or equal to $300,000, any such increase in compensation 
or benefits as provided above shall only require the prior written consent of SWWC’s then-
current Chief Executive Officer (which shall not be unreasonably withheld, conditioned or 
delayed)); (B) pay or grant to any Corix Water Personnel any incentive compensation, 
bonus, change in control, or retention pay, except (1) in connection with new hires (to the 
extent permitted under subsection (E)) or promotions in an amount not to exceed $500,000 
in the aggregate, (2) the payment of annual bonuses for completed periods based on actual 
performance in the ordinary course of business consistent with past practice and (3) de 
minimis cash awards paid periodically outside of the annual bonus process consistent with 
past practice; (C) grant or amend any equity or equity-based compensation awards; 
(D) except in connection with new hires  permitted under subsection (E) or in connection 
with promotions, enter into or materially modify any existing Corix Water Benefit Plan; 
(E) terminate (other than for cause) or hire any employee with an annual base salary in 
excess of $200,000, except for the hiring of an employee in replacement of an existing 
member of Corix Water Personnel (other than senior officers of any Contributed Corix 
Entity) whose annual compensation would not exceed 105% of the annual base salary and 
maximum bonus opportunity of the applicable departing employee (provided, that with 
respect to any employee with an annual base salary in excess of $200,000 but less than or 
equal to $300,000, any such termination or hiring as provided above shall only require the 
prior written consent of SWWC’s then-current Chief Executive Officer (which shall not be 
unreasonably withheld, conditioned or delayed)); (F) take any action to accelerate the time 
of vesting, funding or payment of any material compensation or benefits under any Corix 
Water Benefit Plan; or (G) except as may be required by GAAP or Canadian GAAP, 
materially change any actuarial or other assumptions used to calculate funding obligations 
with respect to any Corix Water Benefit Plan or materially change the manner in which 
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contributions to such plans are made or the basis on which such contributions are 
determined; 

(iv) make any change in financial accounting methods, principles or 
practices, except insofar as may have been required by a change in Canadian GAAP or 
GAAP, as applicable, after the date of this Agreement; 

(v) directly or indirectly acquire or agree to acquire in any transaction 
(whether by means of merger, share exchange, consolidation, tender offer, asset purchase 
or otherwise) any Equity Interest in or business of any firm, corporation, partnership, 
company, limited liability company, trust, joint venture, association or other entity or 
division thereof or any properties or assets, in each case, (A) outside of the states or 
provinces in which the Contributed Corix Entities currently operate, and (B) if within the 
states or provinces in which the Contributed Corix Entities currently operate, (1) any such 
transaction would result in any Contributed Corix Entity directly or indirectly engaging in 
any new line of business outside of the Core Business or (2) if the amount of the 
consideration paid or payable by the Contributed Corix Entities in connection with any 
such transactions would exceed $20,000,000, individually, or $60,000,000 in the 
aggregate; 

(vi) incur any Indebtedness, other than (A) Indebtedness incurred in the 
ordinary course of business consistent with past practice not to exceed $20,000,000 in the 
aggregate, (B) Indebtedness in replacement of existing Indebtedness; provided that the 
Contracts relating to such Indebtedness meet the requirements of Section 7.1(a)(vii) and 
(C) guarantees by a Contributed Corix Entity of Indebtedness of any other Contributed 
Corix Entity; 

(vii) enter into, extend, renew, replace, amend or modify any material 
Contract to the extent consummation of the Business Combination or compliance by any 
Contributed Corix Entity with the provisions of this Agreement would reasonably be 
expected to (A) conflict with such Contract or (B) result in any violation of or default (with 
or without notice or lapse of time, or both) under such Contract; 

(viii) enter into or materially amend any Collective Bargaining 
Agreement applicable to any Corix Water Personnel, other than pursuant to the terms of 
any such Collective Bargaining Agreement; 

(ix) make any capital expenditure except (A) in accordance with the 
capital budget for the relevant fiscal year as set forth in the Corix Business Plan, plus a 
10% variance with respect to the aggregate capital budget set forth therein, (B) capital 
expenditures related to operational emergencies, equipment failures or outages and 
(C) capital expenditures required by prudent industry practices; 

(x) voluntarily recognize or certify any Labor Organization as the 
bargaining representative for any Corix Water Personnel;  

(xi) other than in the ordinary course of business consistent with past 
practice or with respect to a Contract that otherwise would be permitted pursuant to another 
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subsection of this Section 7.1(a), either (A) extend, renew, replace, amend, modify or 
terminate any Corix Water Material Contract or (B) enter into, extend, renew, replace, 
amend, modify or terminate any Contract that would have been a Corix Water Material 
Contract if it had been entered into prior to the date of this Agreement (except as permitted 
by Section 7.8(c)); 

(xii) enter into any new line of business outside of its existing business; 

(xiii) dissolve, liquidate, restructure, reorganize, otherwise wind up or 
make any voluntary bankruptcy or insolvency filing (or consent to any such involuntary 
filing) as to any Contributed Corix Entity; 

(xiv) take any actions or omit to take any actions that would reasonably 
be expected to result in new or additional material required approvals from any 
Governmental Entity in connection with the Business Combination or other transactions 
contemplated by this Agreement; 

(xv) (A) make (other than in the ordinary course of business), change or 
rescind any material Tax election, material method of Tax accounting or any annual Tax 
accounting period, (B) make a request for a Tax ruling or enter into a closing agreement, 
or settle or compromise any audit, assessment, Tax claim or other controversy, in each case 
relating to material Taxes, (C) file any material amended Tax Return, (D) surrender any 
material right to claim a refund or offset of any Taxes, (E) extend or waive, or agree to 
extend or waive, any statute of limitation with respect to the assessment, determination or 
collection of material Taxes (other than pursuant to extensions of time to file Tax Returns 
obtained in the ordinary course of business), or (F) file any Tax Return other than one 
prepared in a manner consistent with past practice;  

(xvi) initiate, settle or compromise any examination, investigation, claim, 
suit, action or other proceeding involving an amount equal to or in excess of $2,500,000, 
or waive, release or assign any material rights or claims thereunder, excluding, in each 
case, any such examination, investigation, claim, suit, action or other proceeding that are 
solely with the control of an insurer; provided, however, that this Section 7.1(a)(xvi) shall 
not prevent a Contributed Corix Entity from initiating any proceeding to change or 
establish any rate charged by such entity before a Governmental Entity that regulates such 
entity; or 

(xvii) authorize, or commit or agree to take, any of the foregoing actions. 

(b) Conduct of Business by SWWC.  Except for (1) actions taken in accordance 
with, or otherwise in furtherance of, the SWWC business plan delivered to the Corix Parties prior 
to the date of this Agreement, a copy of which is set forth in Section 7.1(b) of the SWWC 
Disclosure Letter (the “SWWC Business Plan”), (2) the matters set forth in Section 7.1(b) of the 
SWWC Disclosure Letter or actions otherwise expressly permitted or required by this Agreement 
or (3) subject to Sections 7.1(b)(iii)(A) and 7.1(b)(iii)(E), actions taken with the prior written 
consent of Corix (which shall not be unreasonably withheld, conditioned or delayed) or as required 
by applicable Law (the exceptions under clauses (1) through (3) above, the “SWWC Conduct of 
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Business Exceptions”), from the date of this Agreement to the Closing Date, SWMAC and SWWC 
shall, and shall cause each SWWC Subsidiary to, (x) conduct its business in the ordinary course 
consistent with past practice in all material respects, (y) use commercially reasonable efforts to 
(A) preserve the goodwill and maintain all material relationships of SWWC and each SWWC 
Subsidiary with customers, suppliers, Governmental Entities and other Persons with which 
SWWC and/or each SWWC Subsidiary have material business dealings, (B) keep available the 
services of SWWC’s and each SWWC Subsidiary’s officers and key employees and (C) preserve, 
maintain and protect the assets of SWWC and each SWWC Subsidiary (ordinary wear and tear 
excepted) and (z) maintain in full force and effect the insurance policies currently held by or in 
effect providing coverage to SWWC and/or each SWWC Subsidiary.  In addition, and without 
limiting the generality of the foregoing, subject to the SWWC Conduct of Business Exceptions, 
from the date of this Agreement to the Closing Date, SWMAC and SWWC shall not, and shall not 
permit any SWWC Subsidiary to, do any of the following: 

(i) (A) declare, set aside or pay any dividends on, or make any other 
distributions (whether in cash, stock or property or any combination thereof) in respect of, 
any of its Equity Interests, other than any dividends or distributions expressly set forth in 
the SWWC Business Plan, or (B) make any payment with respect to the SWWC 
Shareholder Loan, other than payment of interest in accordance with its terms; 

(ii) transfer, issue, deliver, sell, grant, pledge or otherwise encumber or 
subject to any Lien (A) any Equity Interests in SWMAC, SWWC or any SWWC 
Subsidiary, (B) any securities convertible into or exchangeable or exercisable for any 
Equity Interests in, SWMAC, SWWC or any SWWC Subsidiary or (C) any warrants, calls, 
options or other rights to acquire any Equity Interests in, SWMAC, SWWC or any SWWC 
Subsidiary;  

(iii) except for actions required pursuant to the terms of any SWWC 
Benefit Plan or Collective Bargaining Agreement covering any SWWC Personnel, 
(A) increase compensation or benefits for existing SWWC Personnel with an annual base 
salary in excess of $200,000, except for (1) increases in annual base salary or wage rate 
that do not exceed 5% of such employee’s annual base salary as of (x) the date of this 
Agreement (in the case of any such increases during calendar year 2022) or (y) as of 
January 1, 2023 or January 1, 2024 (in the case of any such increase during any such 
calendar year) and (2) increases made in connection with promotions that do not exceed 
30% of the applicable employee’s annual base salary and maximum bonus opportunity 
then-in effect (provided, that with respect to any employee with an annual base salary in 
excess of $200,000 but less than or equal to $300,000, any such increase in compensation 
or benefits as provided above shall only require the prior written consent of Corix’s then-
current Chief Executive Officer (which shall not be unreasonably withheld, conditioned or 
delayed)); (B) pay or grant to any SWWC Personnel any incentive compensation, bonus, 
change in control, or retention pay, except (1) in connection with new hires (to the extent 
permitted under subsection (E)) or promotions in an amount not to exceed $500,000 in the 
aggregate, (2) the payment of annual bonuses for completed periods based on actual 
performance in the ordinary course of business consistent with past practice and (3) de 
minimis cash awards paid periodically outside of the annual bonus process consistent with 
past practice; (C) grant or amend any equity or equity-based compensation awards; 
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(D) except in connection with new hires  permitted under subsection (E) or in connection 
with promotions, enter into or materially modify any existing SWWC Benefit Plan; 
(E) terminate (other than for cause) or hire any employee with an annual base salary in 
excess of $200,000, except for the hiring of an employee in replacement of an existing 
member of SWWC Personnel (other than senior officers of SWMAC, SWWC or any 
SWWC Subsidiary) whose annual compensation would not exceed 105% of the annual 
base salary and maximum bonus opportunity of the applicable departing employee 
(provided, that with respect to any employee with an annual base salary in excess of 
$200,000 but less than or equal to $300,000, any such termination or hiring as provided 
above shall only require the prior written consent of Corix’s then-current Chief Executive 
Officer (which shall not be unreasonably withheld, conditioned or delayed)); (F) take any 
action to accelerate the time of vesting, funding or payment of any material compensation 
or benefits under any SWWC Benefit Plan; or (G) except as may be required by GAAP, 
materially change any actuarial or other assumptions used to calculate funding obligations 
with respect to any SWWC Benefit Plan or materially change the manner in which 
contributions to such plans are made or the basis on which such contributions are 
determined;  

(iv) make any change in financial accounting methods, principles or 
practices, except insofar as may have been required by a change in GAAP after the date of 
this Agreement; 

(v) directly or indirectly acquire or agree to acquire in any transaction 
(whether by means of merger, share exchange, consolidation, tender offer, asset purchase 
or otherwise) any Equity Interest in or business of any firm, corporation, partnership, 
company, limited liability company, trust, joint venture, association or other entity or 
division thereof or any properties or assets, in each case, (A) outside of the states in which 
SWWC and the SWWC Subsidiaries currently operate, and (B) if within the states in which 
SWWC or any of the SWWC Subsidiaries currently operate, (1) any such transaction 
would result in SWWC or any of the SWWC Subsidiaries directly or indirectly engaging 
in any new line of business outside of the Core Business or (2) if the amount of the 
consideration paid or payable by SWWC and the SWWC Subsidiaries in connection with 
any such transactions would exceed $20,000,000, individually, or $60,000,000 in the 
aggregate; 

(vi) incur any Indebtedness, other than (A) Indebtedness incurred in the 
ordinary course of business consistent with past practice not to exceed $20,000,000 in the 
aggregate, (B) Indebtedness in replacement of existing Indebtedness; provided that the 
Contracts relating to such Indebtedness meet the requirements of Section 7.1(b)(vii) and 
(C) guarantees by SWWC of Indebtedness of any wholly owned SWWC Subsidiary and 
guarantees by any SWWC Subsidiary of Indebtedness of SWWC or any other wholly 
owned SWWC Subsidiary; 

(vii) enter into, extend, renew, replace, amend or modify any material 
Contract to the extent consummation of the Business Combination or compliance by 
SWMAC, SWWC or any SWWC Subsidiary with the provisions of this Agreement would 
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reasonably be expected to (A) conflict with such Contract or (B) result in any violation of 
or default (with or without notice or lapse of time, or both) under such Contract; 

(viii) enter into or materially amend any Collective Bargaining 
Agreement applicable to any SWWC Personnel, other than pursuant to the terms of any 
such Collective Bargaining Agreement; 

(ix) make any capital expenditure except (A) in accordance with the 
capital budget for the relevant fiscal year as set forth in the SWWC Business Plan, plus a 
10% variance with respect to the aggregate capital budget set forth therein, (B) capital 
expenditures related to operational emergencies, equipment failures or outages and 
(C) capital expenditures required by prudent industry practices; 

(x) voluntarily recognize or certify any Labor Organization as the 
bargaining representative for any SWWC Personnel;  

(xi) other than in the ordinary course of business consistent with past 
practice or with respect to a Contract that otherwise would be permitted pursuant to another 
subsection of this Section 7.1(b), either (A) extend, renew, replace, amend, modify or 
terminate any SWWC Material Contract or (B) enter into, extend, renew, replace, amend, 
modify or terminate any Contract that would have been an SWWC Material Contract if it 
had been entered into prior to the date of this Agreement; 

(xii) enter into any new line of business outside of its existing business; 

(xiii) dissolve, liquidate, restructure, reorganize, otherwise wind up or 
make any voluntary bankruptcy or insolvency filing (or consent to any such involuntary 
filing) as to any SWWC Subsidiary; 

(xiv) take any actions or omit to take any actions that would reasonably 
be expected to result in new or additional material required approvals from any 
Governmental Entity in connection with the Business Combination or other transactions 
contemplated by this Agreement; 

(xv) (A) make (other than in the ordinary course of business), change or 
rescind any material Tax election, material method of Tax accounting or any annual Tax 
accounting period, (B) make a request for a Tax ruling or enter into a closing agreement, 
or settle or compromise any audit, assessment, Tax claim or other controversy, in each case 
relating to material Taxes, (C) file any material amended Tax Return, (D) surrender any 
material right to claim a refund or offset of any Taxes, (E) extend or waive, or agree to 
extend or waive, any statute of limitation with respect to the assessment, determination or 
collection of material Taxes (other than pursuant to extensions of time to file Tax Returns 
obtained in the ordinary course of business), or (F) file any Tax Return other than one 
prepared in a manner consistent with past practice;  

(xvi) initiate, settle or compromise any examination, investigation, claim, 
suit, action or other proceeding involving an amount equal to or in excess of $2,500,000, 
or waive, release or assign any material rights or claims thereunder, excluding, in each 
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case, any such examination, investigation, claim, suit, action or other proceeding that are 
solely with the control of an insurer provided, however, that this Section 7.1(b)(xvi) shall 
not prevent SWWC or any SWWC Subsidiary from initiating any proceeding to change or 
establish any rate charged by such entity before a Governmental Entity that regulates such 
entity; or 

(xvii) authorize, or commit or agree to take, any of the foregoing actions. 

(c) No Control of SWWC’s Business.  Corix acknowledges and agrees that 
(i) nothing contained in this Agreement is intended to give Corix, directly or indirectly, the right 
to control or direct the operations of SWMAC, SWWC or any SWWC Subsidiary prior to the 
consummation of the Business Combination and (ii) prior to the consummation of the Business 
Combination, SWMAC shall exercise, consistent with the terms and conditions of this Agreement, 
complete control and supervision over SWWC and the SWWC Subsidiaries’ respective operations. 

(d) No Control of Corix’s Business.  IIF Subway acknowledges and agrees that 
(i) nothing contained in this Agreement is intended to give IIF Subway, directly or indirectly, the 
right to control or direct the operations of any Contributed Corix Entity prior to the consummation 
of the Business Combination and (ii) prior to the consummation of the Business Combination, 
Corix shall exercise, consistent with the terms and conditions of this Agreement, complete control 
and supervision over its and the Contributed Corix Entities’ respective operations. 

7.2 Required Actions. 

(a) As promptly as reasonably advisable following the date of this Agreement: 

(i) the Parties shall file with the United States Federal Trade 
Commission (the “FTC”) and the Antitrust Division of the United States Department of 
Justice (the “DOJ”) Notification and Report Forms relating to the transactions 
contemplated herein required by the HSR Act.  Without limitation of Section 7.2(b) below, 
each Party shall, as promptly as reasonably practicable, (A) supply the other Parties with 
any information which may be required in order to effectuate such filings and (B) supply 
any additional information which reasonably may be required by the FTC or the DOJ; and 

(ii) the Parties shall file a request for an advance ruling certificate under 
section 102 of the Competition Act (an “Advance Ruling Certificate”) or, in the alternative, 
confirmation that the Commissioner of Competition appointed under the Competition Act 
(including any person designated by the Commissioner on his behalf) (the 
“Commissioner”) does not, at that time, intend to make an application under section 92 of 
the Competition Act (a “No Action Letter”) along with a waiver of the notification 
obligation under section 113(c) of the Competition Act. If mutually agreed between the 
Parties, each Party will prepare and submit, within ten (10) Business Days of such 
agreement, the notification and information required under subsection 114(1) of the 
Competition Act. The Parties shall use reasonable best efforts to obtain the Competition 
Act Approval in respect of the Business Combination and will supply as promptly as 
reasonably practicable any additional information and documentary material that may be 
reasonably requested by the Commissioner to obtain the Competition Act Approval, as 
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soon as reasonably practicable and they will respond to any requests for additional 
information made by the Commissioner in order to cause the waiting periods under the 
Competition Act to terminate, expire or be waived, at the earliest possible date.  Without 
limiting the foregoing, each Party shall, as promptly as reasonably practicable, (A) supply 
the other Parties with any information which may be required in order to effectuate such 
filings and (B) supply any additional information which reasonably may be required by the 
Commissioner. 

(b) The Parties shall use reasonable best efforts to prepare and file, or cause to 
be prepared and filed, as promptly as reasonably practicable after the date of this Agreement but 
in no event more than sixty (60) Business Days or by such other time as is mutually agreed to by 
Corix and IIF Subway, (i) all filings, submissions and registrations required or advisable to be 
made to CFIUS, and to all applicable Governmental Entities, (ii) in the case of the SWWC Parties, 
a notification under section 12 of the ICA and (iii) all other applications, notices, registrations, 
filings, reports and other documents required to be filed with any Governmental Entity with respect 
to the Business Combination and the other transactions contemplated by this Agreement, including 
all Corix Regulatory Approvals and all SWWC Regulatory Approvals except for any filings in 
connection with the HSR Act and the Competition Act which shall be prepared and filed in 
accordance with Section 7.2(a).  Each Party shall, as promptly as reasonably practicable, 
(A) supply the other Parties with any information which reasonably may be required in order to 
effectuate such filings, except, with respect to the CFIUS process, any exhibits to such 
communications providing the personal identifying information required by 31 C.F.R. 
§800.502(c)(6)(vi), information otherwise requested by CFIUS to remain confidential or 
information reasonably determined by the Parties to be business confidential information, (B) 
supply any additional information which reasonably may be required by a Governmental Entity of 
any jurisdiction and which the Parties may reasonably deem appropriate and (C) subject to 
applicable Law and the instructions of any Governmental Entity, keep each other apprised of the 
status of matters relating to the completion of the transactions contemplated thereby, including 
promptly furnishing the other with copies of notices or other communications received by a Party 
or any of their respective Subsidiaries, from any third party and/or any Governmental Entity with 
respect to such transactions.  Other than with respect to the Excluded Business Carveout (solely to 
the extent any such meeting or substantive conversation is reasonably anticipated to be wholly 
unrelated to the SWWC Parties, the Corix Water Business and the Business Combination), no 
Party shall independently participate in any meeting, or engage in any substantive conversation, 
with any Governmental Entity in respect to any such filings, investigation or other inquiry without 
using reasonable best efforts to give (to the extent feasible and appropriate) the other Parties prior 
notice of the meeting or conversation and, unless prohibited by such Governmental Entity, a 
reasonable opportunity to attend or participate.  Subject to applicable Law and the instructions of 
any Governmental Entity, the Parties will consult and cooperate with one another and permit the 
other Party or its counsel to review in advance, and consider in good faith the views of the other 
in connection with, any proposed written or oral communication by such Party to any 
Governmental Entity in connection with any analyses, appearances, presentations, memoranda, 
briefs, arguments, opinions and proposals made or submitted by or on behalf of any Party in 
connection with proceedings under or relating to the HSR Act, the Competition Act, other antitrust 
Laws, Investment Canada, DPA or any applicable state Laws in connection with the Business 
Combination and the other transactions contemplated by this Agreement (other than with respect 
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to the Excluded Business Carveout (solely to the extent any such written or oral communication is 
wholly unrelated to the SWWC Parties, the Corix Water Business and the Business Combination)). 

(c) The Corix Parties and the SWWC Parties each shall, and shall cause their 
Subsidiaries to, (i) use reasonable best efforts to obtain, and to maintain in full force and effect 
once obtained, any approval, consent, ratification, permission, waiver or authorization required to 
be obtained from any Governmental Entity with respect to the Business Combination and the other 
transactions contemplated by this Agreement, including all Corix Regulatory Approvals and all 
SWWC Regulatory Approvals, prior to the Closing, and (ii) reasonably cooperate with the other 
in connection therewith.  Notwithstanding anything contained in this Agreement (including the 
immediately preceding sentence and the obligations set forth in Sections 7.2(a) and 7.2(b)), 
(i) none of the Corix Parties nor any of their respective Affiliates shall be required to, and none of 
Corix nor any of the Contributed Corix Entities shall be permitted to without IIF Subway’s prior 
written approval, in connection with obtaining any Corix Regulatory Approvals, agree or consent 
to or accept any terms, conditions, liabilities, obligations, commitments, sanctions or undertakings 
(including settlements, stipulations, operational restrictions, hold separate orders, divestitures or 
otherwise) as a condition to obtaining the Corix Regulatory Approvals that would, individually or 
in the aggregate, have or reasonably be expected to have a Corix Burdensome Effect and 
(ii) neither the SWWC Parties nor any of their respective Subsidiaries shall be required to, and 
neither the SWWC Parties nor any of their respective Subsidiaries shall be permitted to without 
Corix’s prior written approval, in connection with obtaining any SWWC Regulatory Approvals, 
agree or consent to or accept any terms, conditions, liabilities, obligations, commitments, sanctions 
or undertakings (including settlements, stipulations, operational restrictions, hold separate orders, 
divestitures or otherwise) as a condition to obtaining the SWWC Regulatory Approvals that would, 
individually or in the aggregate, have or reasonably be expected to have an SWWC Burdensome 
Effect.  Nothing contained in this Agreement (including the obligations set forth in the first 
sentence of this Section 7.2(c) and Sections 7.2(a) and 7.2(b)) shall require (x) the Corix Parties 
or any of their respective Affiliates to agree or consent to or accept any terms, conditions, 
liabilities, obligations, commitments, sanctions or undertakings (including settlements, 
stipulations, operational restrictions, hold separate orders, divestitures or otherwise) in connection 
with obtaining the Corix Regulatory Approvals to take any action or agree to any commitment that 
is not conditioned on the Closing or (y) the SWWC Parties or any of their respective Subsidiaries 
to agree or consent to or accept any terms, conditions, liabilities, obligations, commitments, 
sanctions or undertakings (including settlements, stipulations, operational restrictions, hold 
separate orders, divestitures or otherwise) in connection with obtaining the SWWC Regulatory 
Approvals to take any action or agree to any commitment that is not conditioned on the Closing. 

(d) The Corix Parties and the SWWC Parties shall each (i) give the other 
prompt notice of the commencement or threat of commencement of any legal proceeding by or 
before any Governmental Entity with respect to the Business Combination or any of the other 
transactions contemplated by this Agreement, (ii) keep the other informed as to the status of any 
such legal proceeding or threat, and (iii) cooperate in all material respects with each other with 
respect to any such action or proceeding.  Notwithstanding anything to the contrary contained in 
this Agreement (including the obligations set forth under this Section 7.2), the Parties acknowledge 
and agree that absent its prior written consent, neither the Corix Parties nor the SWWC Parties 
shall have any obligation to initiate or defend any such action or proceeding, whether judicial or 
administrative, challenging the Business Combination or any of the other transactions 
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contemplated by this Agreement, including any obligation to seek to have any stay or temporary 
restraining order entered by any court or other Governmental Entity vacated or reversed. 

(e) The Corix Parties and the SWWC Parties each shall, and shall cause their 
Subsidiaries to, (i) use reasonable best efforts to obtain, and to maintain in full force and effect 
once obtained, any approval, consent, ratification, permission, waiver or authorization required to 
be obtained from any party to any Corix Water Material Contract identified on Section 7.2(e)(i) of 
the Corix Disclosure Letter or SWWC Material Contract identified on Section 7.2(e)(ii) of the 
SWWC Disclosure Letter (collectively, the “Required Third-Party Consents”) prior to the Closing, 
and (ii) reasonably cooperate with the other in connection therewith; provided, however, that the 
Corix Parties and the SWWC Parties (and each of their respective Subsidiaries) shall not be 
required to (x) take an action unless the effectiveness of such action is contingent upon the 
consummation of the Business Combination or (y) make any payments or incur any Loss to obtain 
any consents of third parties contemplated by this Section 7.2(e).  Unless prohibited by Law, each 
Party shall promptly notify the other of any notice or other communication from any Person 
alleging that such Person’s approval, authorization, consent or Permit is or may be required in 
connection with the Business Combination. 

(f) The Corix Parties and the SWWC Parties shall each reasonably cooperate 
with the other, execute and deliver such further documents, certificates, agreements and 
instruments and take such other actions as may be reasonably requested by the other to evidence 
or reflect the transactions contemplated by this Agreement (including the execution and delivery 
of all documents, certificates, agreements and instruments reasonably necessary for all filings 
hereunder). 

7.3 Access to Information; Confidentiality; Non-Solicit. 

(a) Subject to applicable Law, each of Corix and SWWC shall, and shall cause 
each Contributed Corix Entity and each SWWC Subsidiary (as applicable) to, afford to the other 
Parties and to the Representatives of such other Parties reasonable access during the period from 
the date of this Agreement to the earlier of the consummation of the Business Combination or the 
earlier termination of this Agreement pursuant to Article X, to all their respective properties 
(including for purposes of conducting environmental site assessments; provided that no subsurface 
sampling or invasive testing shall be conducted as part of any such assessment), books, contracts, 
commitments, personnel and records and, during such period, each of Corix and SWWC shall, and 
shall cause each Contributed Corix Entity and each SWWC Subsidiary (as applicable) to, furnish 
promptly to the other Parties all other information concerning its business, properties and 
personnel as such other Party may reasonably request; provided, however, that any Party may 
withhold any document or information (x) that is subject to the terms of a confidentiality 
agreement with a third party (provided that the withholding Party shall use its reasonable best 
efforts to obtain the required consent of such third party to such access or disclosure), (y) subject 
to any attorney-client privilege or protections, including attorney work-product protections and 
confidentiality protections (provided that the withholding Party shall use its reasonable best efforts 
to allow for such access or disclosure (or as much of it as possible) in a manner that does not result 
in a loss of attorney-client privilege or protections), or (z) if the sharing of such document or 
information would result in a violation of applicable Law, and provided, further, however, that 
Corix may withhold any document, information or access to properties or personnel to the extent 
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related solely to the Excluded Business.  If any material is withheld by such Party pursuant to the 
first proviso to the preceding sentence, such Party shall inform the other Parties as to the general 
nature of what is being withheld.  The terms and existence of this Agreement, the Ancillary 
Agreements, and all information exchanged pursuant to this Section 7.3 shall be deemed 
Confidential Information (as defined in the Confidentiality Agreement) and be subject to the 
confidentiality and non-use obligations (including all permitted uses and exceptions, but excluding 
any obligation to destroy Confidential Information) as set forth in the Confidentiality Agreement 
(collectively, the “Confidentiality Terms”) which are incorporated herein; provided that, 
notwithstanding the expiration of the Confidentiality Agreement or the termination of this 
Agreement, the Parties shall remain subject to the Confidentiality Terms until the earlier of (i) the 
Closing or (ii) twenty-four (24) months after the date that this Agreement is terminated in 
accordance with Article X. 

(b) Until the earlier of (i) the Closing or (ii) twelve (12) months after the date 
that this Agreement is terminated in accordance with Article X, without the prior written consent 
of SWWC, Corix shall not, and shall cause its Subsidiaries (each, a “Corix Restricted Person”) not 
to, whether directly or indirectly, for itself or on behalf of another Person (i) solicit for employment 
or otherwise induce, influence, or encourage any employee of SWWC or any of the SWWC 
Subsidiaries with whom the Corix Restricted Persons had contact or who became known to the 
Corix Restricted Persons in connection with the Parties’ evaluation of the Business Combination 
(each, an “SWWC Covered Employee”) to terminate their employment with SWWC or any of the 
SWWC Subsidiaries, or (ii) employ or engage as an independent contractor, any SWWC Covered 
Employee, except (x) pursuant to a general solicitation through the media or by a search firm, in 
either case, that is not directed specifically to any employees of SWWC or any of the SWWC 
Subsidiaries, unless such solicitation is undertaken as a means to circumvent the restrictions 
contained in or conceal a violation of this Section 7.3(b) or (y) if SWWC or any of the SWWC 
Subsidiaries terminated the employment of such SWWC Covered Employee before the Corix 
Restricted Person solicited or otherwise contacted such SWWC Covered Employee or discussed 
the employment or other engagement of the SWWC Covered Employee. 

(c) Until the earlier of (i) the Closing or (ii) twelve (12) months after the date 
that this Agreement is terminated in accordance with Article X, without the prior written consent 
of Corix, neither SWMAC nor SWWC shall, nor cause its Subsidiaries (each, an “SWWC 
Restricted Person”) to, whether directly or indirectly, for itself or on behalf of another Person (i) 
solicit for employment or otherwise induce, influence, or encourage any employee of Corix or any 
of its Subsidiaries with whom the SWWC Restricted Person had contact or who became known to 
the SWWC Restricted Person in connection with the Parties’ evaluation of the Business 
Combination (each, a “Corix Covered Employee”) to terminate their employment with Corix or 
any of its Subsidiaries, or (ii) employ or engage as an independent contractor, any Corix Covered 
Employee, except (x) pursuant to a general solicitation through the media or by a search firm, in 
either case, that is not directed specifically to any employees of Corix or any of its Subsidiaries, 
unless such solicitation is undertaken as a means to circumvent the restrictions contained in or 
conceal a violation of this Section 7.3(c) or (y) if Corix or any of its Subsidiaries terminated the 
employment of such Corix Covered Employee before the SWWC Restricted Person solicited or 
otherwise contacted such Corix Covered Employee or discussed the employment or other 
engagement of the Corix Covered Employee. 

Public Version - Redacted

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Virginia (Massanutten) Application (3 of 4) 
Page 50 of 80



(d) Each of Corix, the Corix Parties, SWCC and the SWWC Parties agrees to 
(i) provide any information or documentation to the other Parties upon reasonable request that such 
other Parties, in their reasonable discretion, upon the advice of legal counsel, deems necessary to 
comply with applicable AML Laws and (ii) notify the other Parties promptly if there is any change 
with respect to the representations and warranties provided in any of Sections 3.8, 4.23, 5.8 or 
6.23, as applicable, so long as permitted by applicable Law.  Each Party’s receipt of information 
pursuant to this Section 7.3(c) shall not operate as a waiver of or otherwise affect any 
representation, warranty or agreement given or made by any Party in this Agreement or and the 
Ancillary Agreements and shall not be deemed to amend or supplement the applicable Disclosure 
Letter.  

(e) Each Party shall promptly, and in no event later than sixty (60) days 
following the Closing, deliver to CIUS copies of all books and records of or relating to the 
Contributed Corix Entities, SWMAC, SWWC and the SWWC Subsidiaries (whether in hard copy 
or electronic format, and wherever located) that are in the possession or control of such Party or 
any of its Affiliates and are not otherwise in the possession or control of the Contributed Corix 
Entities, SWMAC, SWWC and the SWWC Subsidiaries as of the Closing Date. 

7.4 Public Disclosures.  The initial press releases issued by any Party announcing the 
transactions contemplated by this Agreement shall be in a form that is mutually acceptable to 
Corix, IIF Subway and SWWC.  Thereafter, Corix, IIF Subway and SWWC shall consult with one 
another before issuing any press release or otherwise making any public announcement with 
respect to the Business Combination and the other transactions contemplated by this Agreement 
and the Ancillary Agreements that does not simply repeat the information provided in the initial 
press release, and except as may be required by applicable Laws, shall not issue any such press 
release or make any such announcement prior to such consultation, except that Corix, IIF Subway 
and SWWC shall agree on the content of the first announcement made to Corix Water Personnel 
and SWWC Personnel regarding the execution of this Agreement and the transactions 
contemplated in this Agreement and the Ancillary Agreements.  Nothing in this Section 7.4 or in 
Section 7.3 is intended to restrict a Party from disclosing the terms of this Agreement, the Ancillary 
Agreements or information relating to the transactions contemplated hereby and thereby to its 
Representatives, actual or potential financing parties, or direct or indirect investors or potential 
investors, and no press release made by the Corix Parties or the SWWC Parties in accordance with 
this Section 7.4 shall be deemed a breach of the confidentiality obligations set forth in (a) 
Section 7.3 or (b) the Confidentiality Agreement. 

7.5 Indemnification of Officers and Directors. 

(a) The Parties agree that all rights to indemnification, exculpation or 
advancement of expenses now existing in favor of, and all limitations on the personal liability of 
each present and former director, officer, employee, or agent of SWMAC, SWWC or any of the 
SWWC Subsidiaries, or any of the Contributed Corix Entities provided for in their respective 
Organizational Documents or policies adopted by the respective Boards of Directors of Corix, 
CIUS or SWWC in effect as of the date hereof, shall continue to be honored and in full force and 
effect for a period of six (6) years after the Closing Date; provided, however, that all rights to 
indemnification in respect of any claims asserted or made within such period shall continue until 
the disposition of such claim.  The CIUS Shareholders Agreement will contain provisions with 
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respect to indemnification, exculpation from liability and advancement of expenses that are at least 
as favorable as those currently in the Organizational Documents of SWMAC, SWWC, the SWWC 
Subsidiaries, Corix and the Contributed Corix Entities, as applicable, and, during such six (6) year 
period following the Closing Date, IIF Subway and Corix shall not and shall cause CIUS not to 
amend, repeal or otherwise modify such provisions in any manner that would materially and 
adversely affect the rights thereunder of individuals who at any time prior to the Closing Date was 
a director, officer, employee, or agent of SWMAC, SWWC, an SWWC Subsidiary or a 
Contributed Corix Entity (as applicable) in respect of actions or omissions occurring at or prior to 
the Closing Date, unless such modification is required by applicable Laws.  From and after the 
Closing Date, IIF Subway and Corix also agree, to cause CIUS to indemnify and hold harmless 
the present and former officers, directors, employees, and agents of SWMAC, SWWC, the SWWC 
Subsidiaries and the Contributed Corix Entities (as applicable) in respect of acts or omissions 
occurring prior to the Closing Date to the extent (i) provided in any written indemnification 
agreements with such individuals in effect as of the date hereof or (ii) required by the 
Organizational Documents of SWMAC, SWWC, the SWWC Subsidiaries or the Contributed 
Corix Entities, in each case as in effect immediately prior to the Closing Date. 

7.6 CIUS Shareholders Agreement.  Within 90 days after the date of this Agreement, 
IIF Subway and Corix shall cooperate in good faith and shall each use commercially reasonable 
efforts to negotiate and finalize the CIUS Shareholders Agreement in accordance with the terms 
set forth on Exhibit A.  

7.7 Transition Services Agreement. Within 120 days after the date of this Agreement, 
IIF Subway and Corix shall cooperate in good faith and shall each use commercially reasonable 
efforts to negotiate and finalize the Transition Services Agreement in accordance with the terms 
set forth on Exhibit B (the “TSA Terms”). To the extent that Remainco retains ownership of any 
portion of the Excluded Business as of the Closing Date, the Corix Parties shall cause Corix, CIUS 
or the applicable Contributed Corix Entities and Remainco to execute and deliver the form of the 
Transition Services Agreement that is mutually agreed between the Parties. To the extent that the 
consummation of the sale of any portion of the Excluded Business to an entity that is not an 
Affiliate of any of the Corix Parties (an “Excluded Business Purchaser”) occurs prior to the Closing 
Date and such Excluded Business Purchaser requests transition services in connection with such 
sale, Corix may cause CIUS or the applicable Contributed Corix Entities to execute and deliver a 
Transition Services Agreement in accordance with the TSA Terms with respect to such portion of 
the Excluded Business. To the extent that the consummation of the sale of any portion of the 
Excluded Business to an Excluded Business Purchaser occurs after the Closing, the Transition 
Services Agreement shall be assignable to such Excluded Business Purchaser. 

7.8 Corix Restructuring. 

(a) No later than immediately prior to the Closing, the Corix Parties shall 
(i) take or cause to be taken the actions set forth on Exhibit C, substantially in the form described 
thereon, to distribute, assign and transfer the Excluded Business Entities and the Canadian Water 
Entities; provided that the Corix Parties may make, or cause to be made, any modifications to such 
actions so long as such modifications, individually or in the aggregate, would not reasonably be 
expected to be material and adverse to any Contributed Corix Entity or any SWWC Party, and (ii) 
use their reasonable best efforts to complete any additional actions necessary to separate the 
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Excluded Business from the Contributed Corix Entities in connection with the Excluded Business 
Carveout and complete the Canadian Business Restructuring.  The Corix Parties shall keep the 
SWWC Parties apprised, in reasonable detail, of the status of the Corix Restructuring prior to the 
Closing; provided, however, that the Corix Parties shall be permitted to enter into and may 
consummate a sale of the Excluded Business prior to the Closing, which transaction shall not 
require the consent of the SWWC Parties provided it does not impact the allocation of liabilities 
as between the Parties with respect to the Excluded Business Carveout under this Agreement. 

(b) From and after completion of the Excluded Business Carveout, Corix and 
Remainco, or their Affiliates or assignees (other than the Contributed Corix Entities), shall: 

(i)  retain all rights, title and interest in and to, and there shall be 
excluded from the transfer, conveyance, assignment and delivery to CIUS of the Corix 
Water Business, and the Corix Water Business shall not include, any of the Excluded 
Business Assets; and  

(ii) retain and remain responsible for and satisfy, discharge and perform 
when due, and CIUS and its Affiliates (including the Contributed Corix Entities) shall have 
no obligation with respect to, any of the Excluded Business Liabilities. 

(c) CIUS and Corix shall be permitted to take such ancillary actions as may be 
necessary or advisable to effectuate the purpose of the Excluded Business Carveout, including 
entering into, or causing a Contributed Corix Entity to enter into, an assignable service agreement 
with Remainco or a third-party acquirer or acquirers of the Excluded Business, in each case 
consistent with the terms set forth in Exhibit C, without the consent of the other Parties, and Corix 
shall be permitted to make such modifications to the Excluded Business Carveout, so long as any 
such modifications, individually or in the aggregate, would not reasonably be expected to be 
material and adverse to any Contributed Corix Entity or any SWWC Party.  Any such services 
agreement as described in the prior sentence shall be deemed to be a Transition Services 
Agreement for purposes of Section 7.7.  

(d) No later than immediately prior to the Closing, the Corix Parties shall use 
reasonable best efforts to take or cause to be taken such actions as may be necessary to obtain all 
Consents required to be obtained from any third party that are necessary to, and to, transfer and 
assign to one or more of the Contributed Corix Entities any Contributed Corix Water Assets that 
is held by Corix (or an Affiliate thereof other than a Contributed Corix Entity) as of the Closing 
Date.  

(e) No later than immediately prior to the Closing, the Corix Parties shall use 
reasonable best efforts to take or cause to be taken such actions as may be necessary to transfer the 
employment of the Corix Water Personnel employed by Corix and any Excluded Business Entity 
as at the time of such transfer (the employees who have been offered such transfer of employment, 
the “Transferred Corix Employees”) from Corix or any Excluded Business Entity to one or more 
of the Contributed Corix Entities. For the avoidance of doubt, such reasonable best efforts shall 
not require the Corix Parties to make any payments or take any actions that are not contemplated 
under any Corix Water Benefit Plan that is applicable to such Transferred Corix Employees. 
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(f) Unless otherwise expressly indicated, references herein to CIUS or any of 
its current or future Subsidiaries, including references throughout the representations and 
warranties, shall be deemed to mean CIUS or the current or future Subsidiary, as applicable, as it 
shall be constituted after consummation of the Corix Restructuring.  

7.9 Misallocated Assets.  

(a) Prior to the Closing and until such time as the following assignments, 
amendments or separations are obtained, the Corix Parties shall use commercially reasonable 
efforts to take such actions as may be reasonably necessary to assign, amend or separate any 
contracts to which a Contributed Corix Entity is a party that relate to the Excluded Business (the 
“Excluded Business Contracts”) to, effective (or retroactive) upon the Closing, (i) remove each 
Contributed Corix Entity as a party thereto, and to assign or amend to Remainco or its transferee 
the rights and obligations of the applicable Contributed Corix Entity under such Excluded Business 
Contract, or (ii) to the extent such Excluded Business Contract relates both to the Excluded 
Business and the Corix Water Business, otherwise separate the applicable Excluded Business 
Contract such that the rights and obligations pertaining to the Corix Water Business are held by a 
Contributed Corix Entity and the rights and obligations pertaining to the Excluded Business are 
held by Remainco or its transferee (or its Affiliates).  In the event the counterparties to any 
Excluded Business Contract do not consent or agree to such assignment, amendment or separation 
at or prior to the Closing, or any Contributed Corix Entity remains party to any Excluded Business 
Contract for any other reason, from all times after the Closing (x) CIUS and each of Contributed 
Corix Entities that are a party to such Excluded Business Contract shall continue to perform and 
discharge their respective obligations under such Excluded Business Contract and (y) without the 
prior consent of the Corix Parties (such consent not to be unreasonably withheld, delayed or 
conditioned), CIUS and its Affiliates shall take no action (or fail to take any action) under, or in 
connection with, such Excluded Business Contract if such action (or failure to take any action) 
would reasonably be expected to result in any costs, expenses, other liability to, or additional 
obligation of, Remainco or its transferee or its Affiliates that are a party to such Excluded Business 
Contract.  The SWWC Parties shall, and shall cause their Affiliates to, cooperate with the Corix 
Parties and Remainco or its transferee with respect to obtaining the assignments and amendments 
contemplated by this Section 7.9(a).  For the avoidance of doubt, the proviso in Section 7.2(e)(y) 
shall apply to the Corix Parties’ (and their respective Subsidiaries’) obligations under this Section 
7.9(a). 

(b) Prior to the Closing and until such time as the following assignments, 
amendments or separations are obtained, the Corix Parties and the Contributed Corix Entities shall 
use commercially reasonable efforts to take such actions as may be reasonably necessary to assign, 
amend or separate any Contracts to which Corix or an Affiliate thereof other than a Contributed 
Corix Entity is a party that comprise the Contributed Corix Water Assets (the “Contributed Corix 
Water Contracts”) to, effective (or retroactive) upon the Closing, (i) remove Corix (and any 
Affiliate thereof other than a Contributed Corix Entity) as a party thereto, and to assign or amend 
to a Contributed Corix Entity the rights and obligations of Corix (and any Affiliate thereof other 
than a Contributed Corix Entity) under such Contributed Corix Water Contract, or (ii) to the extent 
such Contributed Corix Water Contract relates both to the Excluded Business and the Corix Water 
Business, otherwise separate the applicable Contributed Corix Water Contract such that the rights 
and obligations pertaining to the Corix Water Business are held by a Contributed Corix Entity and 
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the rights and obligations pertaining to the Excluded Business are held by Corix or Remainco or 
its transferee (or its Affiliates other than any Contributed Corix Entity).  In the event the 
counterparties to any Contributed Corix Water Contract do not consent or agree to such 
assignment, amendment or separation at or prior to the Closing, or Corix or any of its Affiliates 
other than any Contributed Corix Entity remains party to any Contributed Corix Water Contract 
for any other reason, from all times after the Closing (x) Corix and each of its Affiliates other than 
any Contributed Corix Entities that are a party to such Contributed Corix Water Contract shall 
continue to perform and discharge their respective obligations under such Contributed Corix Water 
Contract and (y) without the prior consent of CIUS (such consent not to be unreasonably withheld, 
delayed or conditioned), Corix and its Affiliates shall take no action (or fail to take any action) 
under, or in connection with, such Contributed Corix Water Contract if such action (or failure to 
take any action) would reasonably be expected to result in any costs, expenses, other liability to, 
or additional obligation of, CIUS or its transferee or its Affiliates that are a party to such 
Contributed Corix Water Contract.  The SWWC Parties shall, and shall cause their Affiliates to, 
cooperate with the Corix Parties and Remainco or its transferee with respect to obtaining the 
assignments and amendments contemplated by this Section 7.9(b).  For the avoidance of doubt, 
the proviso in Section 7.2(e)(y) shall apply to the Corix Parties’ (and their respective Subsidiaries’) 
obligations under this Section 7.9(b). 

(c) Subject to Section 7.8, following the Closing, in the event that any Party 
becomes aware that (i) record or beneficial ownership or possession of any asset that is an 
Excluded Business Asset or Contributed Corix Water Asset has not been contributed, assigned, 
transferred, conveyed or delivered by the applicable Contributed Corix Entity to Remainco, or by 
Corix or any of its Affiliates to a Contributed Corix Entity, as applicable, prior to the Closing, or 
(ii) any Excluded Business Liability has been erroneously assumed by CIUS or any of its Affiliates, 
then it shall promptly notify the applicable Party and the Parties shall thereafter reasonably 
cooperate to, as promptly as practicable, contribute, assign, transfer, convey or deliver (or cause 
to be contributed, assigned, transferred, conveyed or delivered), as applicable, without 
consideration the relevant asset to the relevant entity or assignee or cause the relevant liability to 
be assumed by the relevant entity or assignee in furtherance of the terms of this Agreement. 

7.10 Exclusive Dealing.  Prior to the Closing, except in connection with the Excluded 
Business Carveout to the extent consistent with the terms set forth in Exhibit C, none of the Parties 
shall take, or permit any controlled Affiliate thereof to take, any action to encourage, initiate or 
engage in, or permit to exist or continue, any discussions or negotiations with, or provide any 
information to, any Person (other than the Parties hereto and their Affiliates), or enter into any 
Contract with any Person (other than the Parties hereto and their Affiliates), concerning (a) any 
purchase, acquisition, issuance or disposition of any Equity Interest in any of the Contributed Corix 
Entities, SWMAC, SWWC or the SWWC Subsidiaries, (b) any merger, business combination, 
recapitalization or similar transaction involving any of the Contributed Corix Entities, SWMAC, 
SWWC or the SWWC Subsidiaries, or (c) any sale, assignment, transfer, lease, license or other 
disposition of any material portion of the assets of the Contributed Corix Entities, SWMAC, 
SWWC or the SWWC Subsidiaries (except to the extent otherwise permitted by Section 7.1). 

7.11 Transition from Corix Marks. 
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(a) In order to facilitate the phase-out of use of the Corix Marks by CIUS and 
its Affiliates (including the Contributed Corix Entities), Corix or Remainco (or their applicable 
Affiliates), as applicable, hereby grants (without any representation, warranty or recourse to CIUS 
or its Affiliates) a non-exclusive, non-sublicensable, non-transferable, royalty-free license to CIUS 
and its Affiliates to use the Corix Marks in the ordinary course of operating the Corix Water 
Business, solely to the extent used in the Corix Water Business immediately prior to the Closing 
Date, and solely during the period from the Closing Date to one (1) year after the Closing Date 
(the “Cessation Date”), to facilitate the transition by CIUS and its Affiliates from use of the Corix 
Marks to use of new names and marks in respect of the Corix Water Business, subject at all times 
to CIUS’ and its Affiliates’ continued compliance with the terms of this Section 7.11.  With respect 
to such use of the Corix Marks prior to the Cessation Date, CIUS and its Affiliates shall only use 
the Corix Marks in substantially the same form and manner used, and with standards of quality in 
effect for such Corix Marks and any products or services provided thereunder, as of the Closing 
Date.  By no later than the Cessation Date, CIUS shall (and shall cause its Affiliates to) cease any 
and all use, licensing or other exploitation of the Corix Marks.  In furtherance of the foregoing, 
prior to the Cessation Date, CIUS shall (and shall cause its Affiliates to) remove, strike over, or 
otherwise obliterate all Corix Marks from all assets and other materials owned or controlled by 
CIUS or any of its Affiliates, including any stationery, packaging materials, displays, signs, 
promotional materials, manuals, forms, websites and other materials and systems.  CIUS shall not 
(and shall cause its Affiliates to not) use the Corix Marks in a manner that may reflect negatively 
on such Corix Marks or on Corix, Remainco or their respective Affiliates.  Corix or Remainco (or 
their applicable Affiliates), as applicable, shall have the right to terminate the foregoing license 
and right, effective immediately, if CIUS or any of its Affiliates fail to comply with the terms and 
conditions of this Section 7.11.  CIUS shall indemnify and hold harmless Corix, Remainco and 
their respective Affiliates for any claims, actions, suits, proceedings, liabilities, judgments, 
penalties, losses, costs, damages, and expenses (including attorneys’ fees and costs) arising from 
or relating to the use by CIUS or any of its Affiliates of the Corix Marks pursuant to this 
Section 7.11.  All goodwill associated with the Corix Marks generated by CIUS’ or its Affiliates’ 
use of the Corix Marks pursuant to this Section 7.11 shall inure solely to the benefit of Corix, 
Remainco and their applicable Affiliates. 

(b) Without limiting the foregoing, no later than twenty (20) Business Days 
following the Closing Date, CIUS shall cause the Contributed Corix Entities to change their names 
and cause their respective Organizational Documents to be amended to remove any reference to 
any Corix Mark. 

7.12 Employee Matters. 

(a) Except as may be mutually agreed to otherwise by the Parties, for a period 
of twelve (12) months following the Closing Date (the “Continuation Period”), CIUS or one of its 
Subsidiaries following the Closing Date, as applicable, shall cause to be provided to each Corix 
Water Personnel and SWWC Personnel who is or becomes employed by CIUS or one of its 
Subsidiaries immediately following the Closing (collectively, the “Combined Business 
Employees”), for so long as such employee remains employed by CIUS or one of its Subsidiaries 
during the Continuation Period, with (i) an annual base salary or wage rate and, if applicable, 
annual bonus opportunity, that is no less favorable than the base salary or wage rate and, if 
applicable, annual bonus opportunity, provided to such employee immediately prior to the Closing 

Public Version - Redacted

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Virginia (Massanutten) Application (3 of 4) 
Page 56 of 80



Date, (ii) subject to subclause (i), full recognition of the employee’s original service date that 
applied immediately prior to the Closing Date, and (iii) other terms and conditions of employment, 
including compensation and benefits (excluding equity compensation, retention bonuses, and 
transaction-based compensation, and also excluding any defined benefit pension plan, non-
qualified deferred compensation benefits, or retiree medical benefits), that are substantially 
comparable in the aggregate to those provided to such employees immediately prior to the Closing 
Date.   

(b) CIUS will honor the terms of all individual employment, consulting, 
severance, retention, change in control, incentive and other compensation agreements and 
arrangements applicable to the Combined Business Employees as in effect immediately prior to 
the Closing Date. 

(c) With respect to employee benefit plans, programs, policies and 
arrangements that are established or maintained for Combined Business Employees by CIUS or 
an applicable Subsidiary following the Closing Date (the “Combined Business Benefit Plans”), 
CIUS shall take or cause to be taken commercially reasonable efforts to provide that: (i) Combined 
Business Employees (and their eligible dependents) shall be given credit for their service with the 
Corix Water Business or SWWC, as applicable, for all purposes, including eligibility to participate, 
vesting and benefit accrual (but not benefit accrual under a defined benefit pension or retiree 
medical plan), to the same extent such service was taken into account by Corix or SWWC, as 
applicable, under a corresponding benefit arrangement of Corix or SWWC, as applicable, 
immediately prior to the Closing Date, (ii) any waiting periods, evidence of insurability 
requirements, or the application of any pre-existing condition limitations shall be waived for 
Combined Business Employees (and their eligible dependents) as of the Closing Date or as soon 
as reasonably practicable thereafter, and (iii) to the extent a Combined Business Employee 
commences participation in a Combined Business Benefit Plan during an ongoing plan year, such 
Combined Business Employees (and their eligible dependents) shall be given credit for amounts 
paid under a corresponding benefit arrangement of Corix or SWWC, as applicable, during the 
same period for purposes of applying deductibles, copayments and out of pocket maximums as 
though such amounts had been paid in accordance with the terms and conditions of the applicable 
Combined Business Benefit Plan. Notwithstanding the foregoing provisions of this Section 7.12, 
service credit and other amounts shall not be credited to Combined Business Employees (or their 
eligible dependents) to the extent the crediting of such service or other amounts would result in 
the duplication of benefits. 

(d) Notwithstanding anything in this Section 7.12 to the contrary, the 
compensation and terms of employment applicable to any Combined Business Employee covered 
by a Collective Bargaining Agreement shall be governed solely by the terms of the applicable 
Collective Bargaining Agreement.  Further, to the extent the local laws applicable to any non-U.S. 
Combined Business Employee would require a more favorable treatment than is set forth herein, 
such more favorable treatment shall apply to such Combined Business Employee. 

(e) Following the date of this Agreement, the Parties shall work in good faith 
to determine an appropriate plan of human resources integration to be applicable to the Combined 
Business Employees, including with respect to payroll mechanics and the establishment and/or 
continuation of Combined Business Benefit Plans, which integration plan shall be substantially 
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final no later than sixty (60) days prior to the Closing Date or within such other timeline as may 
be mutually agreed to by the Parties following the date of this Agreement.  In connection with 
developing such integration plan and following good faith consultation with SWWC, Corix may, 
or may cause an Affiliate to, amend, assign or establish any Corix Water Benefit Plan, to the extent 
deemed necessary or appropriate following good faith consultation with SWWC, to (i) cause such 
plan (and any corresponding asset(s)) to be sponsored or maintained by CIUS (or a subsidiary 
thereof) prior to the consummation of the Business Combination for purposes of making post-
closing coverage available to certain (or all) Combined Business Employees to the extent 
consistent with the integration plan and/or (ii) provide that, from and after the consummation of 
the Business Combination, individuals who are employed by an Excluded Business no longer 
actively participate in a Corix Water Benefit Plan to the extent it becomes sponsored or maintained 
by CIUS (or a Subsidiary thereof). 

(f) Nothing contained in this Agreement (including this Section 7.12), express 
or implied (i) shall be construed to establish, amend, or modify any employee benefit plan, 
program, agreement or arrangement, (ii) subject to Section 7.12(a), shall alter or limit the ability 
of CIUS to amend, modify or terminate any employee benefit or employment plan, program, 
agreement, or arrangement after the Closing Date, (iii) is intended to guarantee any current or 
former employee any right to employment or continued employment for any period of time, or (iv) 
is intended to confer or shall confer upon any individual or any legal representative of any 
individual (including employee, retirees, or dependents or benefits of employees or retirees) any 
right as a third-party beneficiary of this Agreement. 

7.13 Section 280G.  Following the date of this Agreement, the Parties and their 
respective counsel shall work in good faith to determine (i) whether the consummation of the 
Business Combination will constitute a “change in ownership or control” within the meaning of 
Section 280G of the Code of either Corix or SWWC, and (ii) whether and to what extent any 
payments or benefits that are required or proposed to be made to any SWWC Personnel or Corix 
Water Personnel, as applicable, in connection with the consummation of the Business Combination 
could reasonably be expected to constitute “parachute payments” under Section 280G(b)(2) of the 
Code (any such payments and benefits, the “Section 280G Payments”, and any such individuals, 
the “Disqualified Individuals”).   Corix or SWWC, as applicable depending on the results of the 
immediately preceding sentence (the “280G Entity”), shall seek to obtain a waiver from each 
Disqualified Individual (a “Parachute Payment Waiver”) waiving any such Disqualified 
Individual’s right to receive some or all of such Section 280G Payments (the “Waived Benefits”), 
to the extent necessary so that all remaining payments and benefits applicable to such Disqualified 
Individual shall not be deemed a parachute payment.  No later than ten (10) Business Days prior 
to the Closing Date, the 280G Entity shall submit the Waived Benefits, if any, of each Disqualified 
Individual who executed a Parachute Payment Waiver for approval of the applicable equityholders 
of the 280G Entity entitled to vote on such matter and such Disqualified Individual’s right to 
receive the Waived Benefits shall be conditioned upon receipt of the requisite approval by the 
equityholders of the 280G Entity entitled to vote on such matter in a manner that is intended to 
comply with Section 280G(b)(5)(B) of the Code and the Treasury Regulations.  Prior to obtaining 
the Parachute Payment Waivers and seeking the equityholder approval described in this Section 
7.13, the 280G Entity shall provide the other Party and its counsel with copies of the 280G Entity’s 
analysis under Section 280G of the Code, true, correct and complete copies of the duly executed 
Parachute Payment Waivers, and the disclosure statement and equityholder solicitation materials 
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contemplated by this Section 7.13 and provide at least five (5) Business Days to review the same, 
and the 280G Entity shall consider in good faith incorporating any changes reasonably requested 
by the other Party or their counsel. 

ARTICLE VIII 
 

CONDITIONS PRECEDENT 

8.1 Conditions to Each Party’s Obligation to Effect the Business Combination.  The 
respective obligations of the Parties to effect the Business Combination are subject to the 
satisfaction or, to the extent permitted by Law, the waiver by Corix and IIF Subway on or prior to 
the Closing Date of each of the following conditions: 

(a) Governmental Approvals.  All Required Consents (including, in each case, 
the expiration or termination of the waiting periods (and any extensions thereof) applicable to the 
Business Combination and the transactions contemplated by this Agreement, including the 
Excluded Business Carveout) shall have been obtained and shall have become Final Orders and 
such Final Orders shall not impose terms or conditions that, individually or in the aggregate, could 
reasonably be expected to have a Regulatory Material Adverse Effect.  As used in this Agreement, 
a “Final Order” means an action by the relevant Governmental Entity that has not been reversed, 
stayed, enjoined, set aside, annulled or suspended, with respect to which any waiting period 
prescribed by Law before the transactions contemplated hereby may be consummated has expired, 
and as to which all conditions (other than any conditions that are within the control of Corix or 
SWWC, respectively, to satisfy) to the consummation of such transactions prescribed by 
applicable Law or order have been satisfied. 

(b) No Legal Restraints.  No Law and no Judgment, preliminary, temporary or 
permanent, issued by any court or tribunal of competent jurisdiction (collectively, “Legal 
Restraints”) shall be in effect, and no suit, action or other proceeding that has been initiated by a 
Governmental Entity having jurisdiction over any Contributed Corix Entity, SWWC or the SWWC 
Subsidiaries shall be pending, in which such Governmental Entity seeks to impose, or has imposed, 
any Legal Restraint, in each case that, prevents, makes illegal or prohibits the consummation of 
the Business Combination or the other transactions contemplated by this Agreement. 

(c) Consents.  All Required Third-Party Consents shall have been received and 
in full force and effect at the Closing. 

8.2 Conditions to Obligations of the Corix Parties.  The respective obligations of the 
Corix Parties to consummate the Business Combination is further subject to the satisfaction or, to 
the extent permitted by Law, the waiver by Corix on or prior to the Closing Date of each of the 
following conditions: 

(a) Representations and Warranties. 

(i) Each of the representations and warranties of the SWWC Parties 
contained in this Agreement except for (x) the representations and warranties contained in 
Sections 5.2, 5.4, 5.7, 5.8, 6.1, 6.2, 6.3, 6.22 and 6.23 (the “SWWC Designated 
Representations”) and (y) the representations and warranties set forth in Section 6.7(a), 
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shall be true and correct (without giving effect to any limitation as to “materiality” or 
“SWWC Material Adverse Effect” set forth therein) as of the date of this Agreement and 
as of the Closing as if made at and as of such date and time (except to the extent expressly 
made as of an earlier date, in which case as of such earlier date), except where the failure 
of such representations and warranties to be true and correct (without giving effect to any 
limitation as to “materiality” or “SWWC Material Adverse Effect” set forth therein), has 
not had or would not reasonably be expected to have, individually or in the aggregate, an 
SWWC Material Adverse Effect. 

(ii) Each of the representations and warranties contained in 
Sections 5.8, 6.1, 6.3 and 6.23, in each case disregarding all qualifications and exceptions 
set forth herein relating to “materiality” or “SWWC Material Adverse Effect,” shall be true 
and correct in all material respects as of the date of this Agreement and as of the Closing 
(provided that, to the extent that any such representation and warranty is made as of an 
earlier date, such representation and warranty shall be true and correct in all respects as of 
such earlier date). 

(iii) Each of the representations and warranties contained in 
Sections 5.2, 5.4, 5.7, 6.2 and 6.22 in each case disregarding all qualifications and 
exceptions set forth herein relating to “materiality” or “SWWC Material Adverse Effect,” 
shall be true and correct in all respects as of the date of this Agreement and as of the Closing 
(provided that, to the extent that any such representation and warranty is made as of an 
earlier date, such representation and warranty shall be true and correct in all respects as of 
such earlier date), in each case, except for any failure to be so true and correct that has only 
a de minimis impact on the SWWC Business and SWWC and the SWWC Subsidiaries, 
taken as a whole. 

(iv) The representations and warranties set forth in Section 6.7(a) shall 
be true and correct in all respects as of the date of this Agreement and as of the Closing as 
if made at and as of such date and time (provided, however, that this clause (iv) shall be 
deemed to be satisfied if any such SWWC Material Adverse Effect that arose during the 
period from December 31, 2021 through the date of this Agreement has been ameliorated 
or cured such that an SWWC Material Adverse Effect no longer exists). 

(b) Performance of Obligations of the SWWC Parties.  The SWWC Parties 
shall have performed in all material respects all obligations required to be performed by them 
under this Agreement at or prior to the Closing. 

(c) Absence of SWWC Material Adverse Effect.  Since the date of this 
Agreement, there shall not have occurred any fact, circumstance, effect, change, event or 
development that, individually or in the aggregate, has had or would reasonably be expected to 
have an SWWC Material Adverse Effect that has not been ameliorated or cured such that an 
SWWC Material Adverse Effect no longer exists. 

(d) The conditions in this Section 8.2 are for the sole benefit of the Corix Parties 
and may, subject to the terms of this Agreement, be waived by Corix, in whole or in part at any 
time and from time to time, in the sole discretion of Corix.  The failure by Corix at any time to 
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exercise any of the foregoing rights shall not be deemed a waiver of any such right and each such 
right shall be deemed an ongoing right which may be asserted at any time and from time to time 
prior to the Closing Date. 

8.3 Conditions to Obligations of the SWWC Parties.  The respective obligations of the 
SWWC Parties to consummate the Business Combination is further subject to the satisfaction or, 
to the extent permitted by Law, the waiver by IIF Subway on or prior to the Closing Date of each 
of the following conditions:  

(a) Representations and Warranties. 

(i) Each of the representations and warranties of the Corix Parties 
contained in this Agreement except for (x) the representations and warranties contained in 
Sections 3.2, 3.4 3.7, 3.8, 4.1, 4.2, 4.3, 4.22 and Section 4.23 (the “Corix Designated 
Representations”) and (y) the representations and warranties set forth in Section 4.7(a), 
shall be true and correct (without giving effect to any limitation as to “materiality” or 
“Corix Water Material Adverse Effect” set forth therein) as of the date of this Agreement 
and as of the Closing as if made at and as of such date and time (except to the extent 
expressly made as of an earlier date, in which case as of such earlier date), except where 
the failure of such representations and warranties to be true and correct (without giving 
effect to any limitation as to “materiality” or “Corix Water Material Adverse Effect” set 
forth therein), has not had or would not reasonably be expected to have, individually or in 
the aggregate, a Corix Water Material Adverse Effect. 

(ii) Each of the representations and warranties contained in 
Sections 3.8, 4.1, 4.3 and 4.23, in each case disregarding all qualifications and exceptions 
set forth herein relating to “materiality” or “Corix Water Material Adverse Effect,” shall 
be true and correct in all material respects as of the date of this Agreement and as of the 
Closing (provided that, to the extent that any such representation and warranty is made as 
of an earlier date, such representation and warranty shall be true and correct in all respects 
as of such earlier date). 

(iii) Each of the representations and warranties contained in 
Sections 3.2, 3.4 3.7, 4.2 and 4.22, in each case disregarding all qualifications and 
exceptions set forth herein relating to “materiality” or “Corix Water Material Adverse 
Effect,” shall be true and correct in all respects as of the date of this Agreement and as of 
the Closing (provided that, to the extent that any such representation and warranty is made 
as of an earlier date, such representation and warranty shall be true and correct in all 
respects as of such earlier date), in each case, except for any failure to be so true and correct 
that has only a de minimis impact on the Corix Water Business and the Contributed Corix 
Entities, taken as a whole. 

(iv) The representations and warranties set forth in Section 4.7(a) shall 
be true and correct in all respects as of the date of this Agreement and as of the Closing as 
if made at and as of such date and time (provided, however, that this clause (iv) shall be 
deemed to be satisfied if any such Corix Water Material Adverse Effect that arose during 
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the period from December 31, 2021 through the date of this Agreement has been 
ameliorated or cured such that a Corix Water Material Adverse Effect no longer exists). 

(b) Performance of Obligations of the Corix Parties.  The Corix Parties shall 
have performed in all material respects all obligations required to be performed by them under this 
Agreement at or prior to the Closing; provided that the Corix Parties shall have substantially 
performed all obligations of the Corix Parties with respect to the Excluded Business Carveout in 
accordance with Section 7.8 at or prior to the Closing. 

(c) Absence of Corix Water Material Adverse Effect.  Since the date of this 
Agreement, there shall not have occurred any fact, circumstance, effect, change, event or 
development that, individually or in the aggregate, has had or would reasonably be expected to 
have a Corix Water Material Adverse Effect that has not been ameliorated or cured such that a 
Corix Water Material Adverse Effect no longer exists. 

(d) The conditions in this Section 8.3 are for the sole benefit of the SWWC 
Parties and may, subject to the terms of this Agreement, be waived by IIF Subway, in whole or in 
part at any time and from time to time, in the sole discretion of IIF Subway.  The failure by IIF 
Subway at any time to exercise any of the foregoing rights shall not be deemed a waiver of any 
such right and each such right shall be deemed an ongoing right which may be asserted at any time 
and from time to time prior to the Closing Date. 

8.4 Frustration of Closing Conditions.  No Party may rely, either as a basis for not 
consummating the Business Combination or terminating this Agreement and abandoning the 
Business Combination, on the failure of any condition set forth in Sections 8.1, 8.2 or 8.3, as the 
case may be, to be satisfied if such failure was caused by such Party’s material breach of any 
material provision of this Agreement or failure to use its reasonable best efforts to consummate 
the Business Combination and the other transactions contemplated hereby, as required by and 
subject to Section 7.2. 

ARTICLE IX 
 

TAX MATTERS 

9.1 Allocation of Taxes and Indemnification. 

(a) From and after the Closing Date, IIF Subway shall, or shall cause SWMAC 
Holdco to, indemnify, defend, save and hold harmless, CIUS, Corix, their respective Affiliates and 
each of their respective Representatives, successors and assigns (collectively, the “CIUS-Corix 
Indemnified Parties”) from and against any and all (i) Taxes imposed on or payable by IIF Subway, 
Bazos, SWMAC Holdco or any of their respective Affiliates for any taxable period (including, for 
the avoidance of doubt, any Taxes required to be deducted or withheld and any Taxes, including 
all Transfer Taxes, with respect to the SWMAC Restructuring); (ii) Taxes that are attributable to, 
or otherwise imposed on or payable by, SWMAC, SWWC or any SWWC Subsidiary with respect 
to any taxable period ending on or before the Closing Date, and for the portion of any Straddle 
Period ending on (and including) the Closing Date (as determined under Section 9.1(c)); (iii) 
Losses and Taxes based upon, attributable to or resulting from any failure or failures to be true of, 
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or inaccuracy in, any representation or warranty made in Section 6.8; (iv) Taxes arising from or 
attributable to any breach or non-fulfillment of any covenant or agreement made by IIF Subway, 
SWMAC Holdco or any of their respective Affiliates (including, prior to the Closing, SWMAC 
and SWWC) in this Agreement; (v) Taxes imposed on CIUS or any of its Subsidiaries as a result 
of being a transferee or successor to IIF Subway, Bazos, SWMAC Holdco or any of their respective 
Affiliates pursuant to applicable Law; (vi) amounts required to be paid by or imposed on CIUS or 
any of its Subsidiaries pursuant to any Tax allocation, Tax sharing, Tax indemnification or similar 
agreement or arrangement (other than (A) indemnification or reimbursement provisions in any 
such agreement or arrangement entered into in the ordinary course of business, the principal 
subject of which does not relate to Taxes, and (B) Tax allocation, Tax sharing, Tax indemnification 
or similar agreement or arrangements solely between or among any of SWMAC, SWWC and the 
SWWC Subsidiaries) to which SWMAC, SWWC or any SWWC Subsidiary is a party or is 
otherwise subject, in either case, on or prior to the Closing Date; (vii) any Taxes imposed pursuant 
to U.S. Treasury Regulation Section 1.1502-6 (or any comparable provision under state, local or 
non-U.S. Law or regulation imposing joint or several liability upon members of a consolidated, 
combined, affiliated, unitary or other group for Tax purposes) for which SWMAC, SWWC or any 
SWWC Subsidiary may be liable because of membership in any affiliated group, within the 
meaning of Section 1504(a) of the Code, or any consolidated group, combined, affiliated or unitary 
group, at any time on or prior to the Closing Date; and (viii) any costs and expenses, including 
reasonable out-of-pocket investigatory, legal or accounting fees and expenses, losses, damages, 
assessments, settlements or judgments arising out of, incident to the imposition, assessment or 
assertion of, or attributable to any item described in (i) to (vii) (including, subject to Section 9.1(e), 
the contest of any Tax liability in connection therewith); provided, however, that IIF Subway and 
SWMAC Holdco shall not be liable, and the CIUS-Corix Indemnified Parties shall not seek 
indemnification, for any Taxes or Losses to the extent recovery for such Taxes or Losses would 
be duplicative of amounts recovered as an adjustment to (or otherwise taken into account in 
determining) the Equity Balancing Payment pursuant to Article II.  For the avoidance of doubt, (x) 
in the event of a Loss suffered directly or indirectly by CIUS after the Closing resulting from or 
arising out of an indemnifiable matter under this Section 9.1(a), IIF Subway shall, or shall cause 
SWMAC Holdco to, be obligated to contribute (or cause to be contributed) to CIUS an amount 
equal to the amount of such Loss, and no Equity Interests, or other rights or value with respect to 
such contribution, shall be issued to SWMAC Holdco or any other Person in exchange for such 
contribution, and (y) in the event of a Loss suffered by any of the other CIUS-Corix Indemnified 
Parties not addressed by clause (x) immediately above resulting from or arising out of an 
indemnifiable matter under this Section 9.1(a), IIF Subway shall, or shall cause SWMAC Holdco 
to, be obligated to make a direct payment to the applicable CIUS-Corix Indemnified Party in an 
amount equal to the amount of such Loss (and the calculation of such Loss shall take into account 
the equity ownership in CIUS by the applicable CIUS-Corix Indemnified Party and the Equity 
Balancing Payment and SHL Balancing Payment paid under this Agreement). 

(b) From and after the Closing Date, Corix shall indemnify, defend, save and 
hold harmless, CIUS, SWMAC Holdco, their respective Affiliates and each of their respective 
Representatives, successors and assigns (collectively, the “CIUS-SWMAC Indemnified Parties”) 
from and against any and all (i) Taxes imposed on or payable by Corix or any of its Affiliates, or 
with respect to any Excluded Business Entity or the Excluded Business (including all Taxes, 
including Transfer Taxes, with respect to the Excluded Business Carveout, and all Taxes, 
excluding Transfer Taxes, with respect to the remainder of the Corix Restructuring), for any 
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taxable period (including, for the avoidance of doubt, any Taxes required to be deducted or 
withheld); (ii) Taxes that are attributable to, or otherwise imposed on or payable by, any 
Contributed Corix Entity with respect to any taxable period ending on or before the Closing Date, 
and for the portion of any Straddle Period ending on (and including) the Closing Date (as 
determined under Section 9.1(c)); (iii) Losses and Taxes based upon, attributable to or resulting 
from any failure or failures to be true of, or inaccuracy in, any representation or warranty made in 
Section 4.8; (iv) Taxes arising from or attributable to any breach or non-fulfillment of any 
covenant or agreement made by any of the Corix Parties in this Agreement; (v) Taxes imposed on 
CIUS or any of its Subsidiaries as a result of being a transferee or successor to Corix or any of its 
Affiliates pursuant to applicable Law; (vi) amounts required to be paid by or imposed on CIUS or 
any of its Subsidiaries pursuant to any Tax allocation, Tax sharing, Tax indemnification or similar 
agreement or arrangement (other than (A) indemnification or reimbursement provisions in any 
such agreement or arrangement entered into in the ordinary course of business, the principal 
subject of which does not relate to Taxes, and (B) Tax allocation, Tax sharing, Tax indemnification 
or similar agreement or arrangements solely between the Contributed Corix Entities) to which any 
Contributed Corix Entity is a party or is otherwise subject, in either case, on or prior to the Closing 
Date; (vii) any Taxes imposed pursuant to U.S. Treasury Regulation Section 1.1502-6 (or any 
comparable provision under state, local or non-U.S. Law or regulation imposing joint or several 
liability upon members of a consolidated, combined, affiliated, unitary or other group for Tax 
purposes) for which any Contributed Corix Entity may be liable because of membership in any 
affiliated group, within the meaning of Section 1504(a) of the Code, or any consolidated group, 
combined, affiliated or unitary group, at any time on or prior to the Closing Date; and (viii) any 
costs and expenses, including reasonable out-of-pocket investigatory, legal or accounting fees and 
expenses, losses, damages, assessments, settlements or judgments arising out of, incident to the 
imposition, assessment or assertion of, or attributable to any item described in (i) to (vii) 
(including, subject to Section 9.1(e), the contest of any Tax liability in connection therewith); 
provided, however, that Corix shall not be liable, and the CIUS-SWMAC Indemnified Parties shall 
not seek indemnification, for any Taxes or Losses to the extent recovery for such Taxes or Losses 
would be duplicative of amounts recovered as an adjustment to (or otherwise taken into account 
in determining) the Equity Balancing Payment pursuant to Article II.  For the avoidance of doubt, 
(x) in the event of a Loss suffered directly or indirectly by CIUS after the Closing resulting from 
or arising out of an indemnifiable matter under this Section 9.1(b), Corix shall be obligated to 
contribute (or cause to be contributed) to CIUS an amount equal to the amount of such Loss, and 
no Equity Interests, or other rights or value with respect to such contribution, shall be issued to 
Corix or any other Person in exchange for such contribution, and (y) in the event of a Loss suffered 
by any of the other CIUS-SWMAC Indemnified Parties not addressed by clause (x) immediately 
above resulting from or arising out of an indemnifiable matter under this Section 9.1(b), Corix 
shall be obligated to make a direct payment to the applicable CIUS-SWMAC Indemnified Party 
in an amount equal to the amount of such Loss (and the calculation of such Loss shall take into 
account the equity ownership in CIUS by the applicable CIUS-SWMAC Indemnified Party and 
the Equity Balancing Payment and the SHL Balancing Payment paid under this Agreement).  

(c) Straddle Period Tax Allocation.  For purposes of this Article IX, in the case 
of Taxes that are payable with respect to a taxable period that begins on or before the Closing Date 
and ends after the Closing Date (a “Straddle Period”), the portion of any such Tax that is allocable 
to the portion of the period ending on and including the Closing Date shall be: 
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(i) in the case of Taxes other than those described in clauses (ii) and 
(iii) (including income, capital gains, and similar Taxes), deemed equal to the amount that 
would be payable if the taxable year ended with (and included) the Closing Date; provided 
that depreciation and amortization deductions shall be allocated between the period ending 
on (and including) the Closing Date and the period beginning on the day following the 
Closing Date in proportion to the number of days in each period to which such deduction 
is applicable; 

(ii) in the case of property Taxes and other Taxes similarly imposed on 
a periodic basis, deemed to be the amount of such Taxes for the entire period (or, in the 
case of such Taxes determined on an arrears basis, the amount of such Taxes for the 
immediately preceding period), multiplied by a fraction the numerator of which is the 
number of calendar days in the period ending on and including the Closing Date and the 
denominator of which is the number of calendar days in the entire period; provided that in 
the event that such Taxes are attributable to any property which is revalued or re-assessed 
on or after the Closing Date and as a result of the transactions contemplated under this 
Agreement, the portion of such Taxes allocated to the taxable period that is deemed to end 
on (and include) the Closing Date shall be determined without taking into account such 
revaluation or re-assessment; and 

(iii) in the case of Taxes in the form of interest or penalties, all such 
Taxes to the extent relating to a Tax for a taxable period ending on or before the Closing 
Date whether such items are incurred, accrued, assessed or similarly charged on, before or 
after the Closing Date. 

(d) Whenever in accordance with this Article IX any Party is required to make 
a payment, such payment shall be made by the later of (i) thirty (30) days after such payments are 
requested or (ii) five (5) days before the requesting Party is required to pay the related Tax liability 
under applicable Law.  

(e) Tax Controversies. 

(i) If a claim for Taxes, including notice of a pending audit, shall be 
made by any Governmental Entity in writing, which, if successful, might result in an 
indemnity payment pursuant to this Section 9.1 (a “Tax Claim”), the Party receiving such 
notice shall notify any other Parties that may have an indemnification obligation with 
respect thereto promptly in writing of the Tax Claim.  Such notice shall specify in 
reasonable detail the basis for such Tax Claim and shall include a copy of the relevant 
portion of any correspondence received from the Governmental Entity.  Failure by the 
Party seeking indemnification to give prompt notice of a Tax Claim shall not relieve any 
other Party of liability under this Agreement except to the extent that such other Party 
demonstrates that its position is materially prejudiced as a result thereof (as determined by 
a court of competent jurisdiction). 

(ii) Subject to Section 9.1(e)(iv), the Parties that would be liable to 
indemnify another Party with respect to such Tax Claim (each a “Tax Indemnifying Party”) 
pursuant to this Section 9.1 shall have the right to control the defense of any Tax Claim.  
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Notwithstanding the foregoing, in the event that no Tax Indemnifying Party has assumed 
the defense of any Tax Claim which it is entitled to control pursuant to the preceding 
sentence by providing written notice of its intent to assume the defense of such claim to 
the other Parties within thirty (30) days after the receipt of the notice required under 
Section 9.1(e)(i), CIUS may defend, or cause to be defended, the same in such manner as 
it may deem appropriate (acting reasonably and in good faith as if it were the only party in 
interest in connection with such Tax Claim), including settling such Tax Claim; provided 
that CIUS shall not settle (or allow any Subsidiary to settle) such Tax Claim without the 
prior written consent of the Tax Indemnifying Party, which consent shall not be 
unreasonably withheld, delayed or conditioned.  For the avoidance of doubt, the Tax 
Indemnifying Party shall be responsible, in accordance with Section 9.1(a) or 
Section 9.1(b), as applicable, for any costs and expenses, including reasonable out of 
pocket legal and accounting fees and expenses, incurred by CIUS or any of its Affiliates in 
defending a Tax Claim that the Tax Indemnifying Party does not control pursuant to this 
Section 9.1(e)(ii). 

(iii) Subject to Section 9.1(e)(iv), with respect to any Tax Claim for a 
Straddle Period, (A) each Party may participate, at its expense, in the Tax Claim, (B) such 
Tax Claim shall be contested and defended by the Party (the “Straddle Controlling Party”) 
which would bear the burden of the greater portion of the sum of any adjustment and any 
corresponding adjustments that reasonably may be anticipated (as determined under 
Section 9.1(c)).  Notwithstanding the foregoing, in the event that the Straddle Controlling 
Party has not assumed the defense of any Tax Claim which it is entitled to control pursuant 
to the preceding sentence by providing written notice of its intent to assume the defense of 
such claim to the other Parties within thirty (30) days after the receipt of the notice required 
under Section 9.1(e)(i), CIUS may defend the same in such manner as it may deem 
appropriate (acting reasonably and in good faith as if it were the only party in interest in 
connection with such Tax Claim), including settling such Tax Claim (regardless of whether 
the Straddle Controlling Party or CIUS is controlling such Tax Claim); provided that with 
respect to any such Tax Claim described in this Section 9.1(e)(iii), such Tax Claim shall 
not be settled without the prior written consent of the Straddle Controlling Party and the 
other Party, which consent shall not be unreasonably withheld, delayed or conditioned. 

(iv) The Party that is controlling the Tax Claim pursuant to 
Section 9.1(e)(ii) or Section 9.1(e)(iii) (the “Controlling Party”) shall (A) provide the other 
Party (the “Non-Controlling Party”) with notice reasonably in advance of, and the Non-
Controlling Party shall have the right, at its expense, to participate in such Tax Claim to 
the extent allowed pursuant to applicable Law including the right to attend any meetings 
with a Governmental Entity (including meetings with examiners) or hearings or 
proceedings before any Governmental Entity to the extent they relate to such Tax Claim, 
and (B) reasonably consult with the Non-Controlling Party before taking any significant 
action (including submitting written materials) in connection with such Tax Claim, 
including giving the Non-Controlling Party the opportunity to comment on such written 
materials prior to their submission. 

9.2 Tax Returns and Refunds. 
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(a) SWWC Tax Returns.  CIUS shall, in accordance with IIF Subway’s 
direction, prepare or cause to be prepared all Tax Returns required to be filed by or with respect to 
SWMAC, SWWC and each SWWC Subsidiary for any taxable period which ends on or before the 
Closing Date that are due after the Closing Date (giving effect to any valid extensions of the due 
date for filing any such Tax Returns); provided that CIUS shall prepare or cause to be prepared 
and make all elections with respect to all such Tax Returns, to the extent permitted by applicable 
Law, in a manner consistent with past practice.  CIUS shall timely file or cause to be timely filed 
any Tax Return required to be filed by or with respect to SWMAC, SWWC or any SWWC 
Subsidiary after the Closing Date that is prepared pursuant to the preceding sentence.  CIUS shall 
prepare or cause to be prepared and timely file or cause to be filed all Tax Returns required to be 
filed by or with respect to SWMAC, SWWC or any SWWC Subsidiary for taxable periods ending 
after the Closing Date.  All such Tax Returns that relate to Straddle Periods shall be prepared and 
all elections with respect to such Tax Returns that relate to Straddle Periods shall be made, to the 
extent permitted by applicable Law, in a manner consistent with past practice.  Before filing any 
Tax Return with respect to any taxable period ending on or before the Closing Date or any Straddle 
Period, CIUS shall provide IIF Subway or SWMAC Holdco with a copy of such Tax Return at 
least ten (10) days prior to the last date for timely filing such Tax Return (giving effect to any valid 
extensions thereof) accompanied by a statement calculating in reasonable detail IIF Subway’s 
indemnification obligation, if any, pursuant to Section 9.1(a).  To the extent that SWMAC, its 
Affiliates, SWWC or any SWWC Subsidiary has paid prior to the Closing Date to a Governmental 
Entity an amount in excess of IIF Subway’s share of Taxes for a Straddle Period pursuant to 
Section 9.1(a), CIUS shall pay to IIF Subway or SWMAC Holdco the amount of such excess 
within ten (10) days of filing such Straddle Period Tax Return net of any Taxes required to be 
deducted or withheld under Section 2.3(f).  If for any reason IIF Subway does not agree with CIUS’ 
calculation of IIF Subway’s indemnification obligation, IIF Subway and CIUS shall consult and 
cooperate to resolve in good faith any such disagreements.  In the event the Parties are unable to 
resolve any dispute within sixty (60) days following CIUS making a claim for indemnification to 
IIF Subway or SWMAC Holdco, the Parties shall consult and cooperate to resolve their dispute 
by submitting such dispute to the Accountant, which shall attempt to resolve any issue before the 
due date of a Tax Return, in order that such Tax Return may be timely filed.  The scope of the 
Accountant’s review shall be limited to disputed items.  If the Accountant does not resolve any 
differences between IIF Subway and CIUS with respect to a Tax Return at least five (5) days prior 
to the due date therefor, such Tax Return shall be filed as prepared by CIUS, and CIUS shall 
subsequently amend the Tax Return to reflect the Accountant’s resolution within ten (10) days of 
the date of such resolution.  Each of CIUS and IIF Subway shall bear the fees and expenses of the 
Accountant in inverse proportion as they may prevail on the matters resolved by the Accountant, 
which proportionate allocation will also be determined by the Accountant and included in the 
Accountant’s report.  For the avoidance of doubt, the preparation and filing of any Tax Return of 
SWMAC, SWWC or any SWWC Subsidiary that does not relate to a taxable period ending on or 
before the Closing Date or a Straddle Period shall be exclusively within the control of CIUS.  
Without the prior written consent of IIF Subway or SWMAC Holdco (which consent shall not be 
unreasonably withheld, delayed or conditioned), CIUS shall not, and shall not permit any of its 
Affiliates to, except to the extent required by applicable Law, amend any Tax Returns or make or 
change any Tax elections or accounting methods, in each case with respect to SWMAC, SWWC 
or any SWWC Subsidiary and relating to a taxable period ending on or before the Closing Date or 
the portion of any Straddle Period ending on (and including) the Closing Date (as determined under 

Public Version - Redacted

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Virginia (Massanutten) Application (3 of 4) 
Page 67 of 80



Section 9.1(c)), to the extent such amendment or change would reasonably be expected to increase 
the liability of IIF Subway under Section 2.4 or Section 9.1(a) or reduce IIF Subway’s entitlement 
to any payment under Section 2.4 or Section 9.1. 

(b) Corix Water Tax Returns.  CIUS shall, in accordance with Corix’s direction, 
prepare or cause to be prepared all Tax Returns required to be filed by or with respect to each 
Contributed Corix Entity for any taxable period which ends on or before the Closing Date that are 
due after the Closing Date (giving effect to any valid extensions of the due date for filing any such 
Tax Returns); provided that CIUS shall prepare or cause to be prepared and make all elections 
with respect to all such Tax Returns, to the extent permitted by applicable Law, in a manner 
consistent with past practice.  CIUS shall timely file or cause to be timely filed any Tax Return 
required to be filed by or with respect to any Contributed Corix Entity after the Closing Date that 
is prepared pursuant to the preceding sentence.  CIUS shall prepare or cause to be prepared and 
timely file or cause to be filed all Tax Returns required to be filed by or with respect to any 
Contributed Corix Entity for taxable periods ending after the Closing Date.  All such Tax Returns 
that relate to Straddle Periods shall be prepared and all elections with respect to such Tax Returns 
that relate to Straddle Periods shall be made, to the extent permitted by applicable Law, in a manner 
consistent with past practice.  Before filing any Tax Return with respect to any taxable period 
ending on or before the Closing Date or any Straddle Period, CIUS shall provide Corix with a copy 
of such Tax Return at least ten (10) days prior to the last date for timely filing such Tax Return 
(giving effect to any valid extensions thereof) accompanied by a statement calculating in 
reasonable detail Corix’s indemnification obligation, if any, pursuant to Section 9.1(b).  To the 
extent that Corix, its Affiliates, or any Contributed Corix Entity has paid prior to the Closing Date 
to a Governmental Entity an amount in excess of Corix’s’ share of Taxes for a Straddle Period 
pursuant to Section 9.1(b), CIUS shall pay to Corix the amount of such excess within ten (10) days 
of filing such Straddle Period Tax Return net of any Taxes required to be deducted or withheld 
under Section 2.3(f).  If for any reason Corix does not agree with CIUS’ calculation of Corix’s 
indemnification obligation, Corix and CIUS shall consult and cooperate to resolve in good faith 
any such disagreements.  In the event the Parties are unable to resolve any dispute within sixty 
(60) days following CIUS making a claim for indemnification to Corix, the Parties shall consult 
and cooperate to resolve their dispute by submitting such dispute to the Accountant, which shall 
attempt to resolve any issue before the due date of a Tax Return, in order that such Tax Return 
may be timely filed.  The scope of the Accountant’s review shall be limited to disputed items.  If 
the Accountant does not resolve any differences between Corix and CIUS with respect to a Tax 
Return at least five (5) days prior to the due date therefor, such Tax Return shall be filed as prepared 
by CIUS, and CIUS shall subsequently amend the Tax Return to reflect the Accountant’s 
resolution within ten (10) days of the date of such resolution.  Each of CIUS, on the one hand, and 
Corix, on the other hand, shall bear the fees and expenses of the Accountant in inverse proportion 
as they may prevail on the matters resolved by the Accountant, which proportionate allocation will 
also be determined by the Accountant and included in the Accountant’s report.  For the avoidance 
of doubt, the preparation and filing of any Tax Return of any Contributed Corix Entity that does 
not relate to a taxable period ending on or before the Closing Date or a Straddle Period shall be 
exclusively within the control of CIUS.  Without the prior written consent of Corix (which consent 
shall not be unreasonably withheld, delayed or conditioned), CIUS shall not, and shall not permit 
any of its Affiliates to, except to the extent required by applicable Law, amend any Tax Returns 
or make or change any Tax elections or accounting methods, in each case with respect to any 
Contributed Corix Entity and relating to a taxable period ending on or before the Closing Date or 
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the portion of any Straddle Period ending on (and including) the Closing Date (as determined under 
Section 9.1(c)), to the extent such amendment or change would reasonably be expected to increase 
the liability of Corix under Section 2.4 or Section 9.1(b) or reduce Corix’s entitlement to any 
payment under Section 2.4 or Section 9.1. 

(c) SWMAC Holdco Refunds.  Any refunds or credits of Taxes of SWMAC, 
SWWC or any SWWC Subsidiary plus any interest received with respect thereto from the 
applicable Governmental Entity, in each case for any taxable period ending on or before the 
Closing Date (including refunds or credits arising by reason of amended Tax Returns filed after 
the Closing Date) shall be for the account of SWMAC Holdco and shall be paid by CIUS or any 
of its Affiliates, net of all out-of-pocket expenses (including any Taxes) incurred by CIUS or any 
of its Affiliates in obtaining such refund or credit and, for the avoidance of doubt, net of any Taxes 
required to be deducted or withheld under Section 2.3(f), to SWMAC Holdco within ten (10) days 
after CIUS or any of its Affiliates receives such refund or after the relevant Tax Return is filed in 
which the credit is applied against CIUS’ or any of its Affiliates’ liability for Taxes (other than 
any refund or credit that is payable to another Person pursuant to any contract to which SWMAC, 
SWWC or any SWWC Subsidiary is a party as of the Closing); provided, however, that SWMAC 
Holdco shall not be entitled to any such refund or credit to the extent payment to SWMAC Holdco 
of such refund or credit would be duplicative amounts included as an adjustment to (or otherwise 
taken into account in determining) the Equity Balancing Payment pursuant to Article II.  
Notwithstanding the foregoing, any refunds or credits of Taxes of SWMAC, SWWC or any 
SWWC Subsidiary for any taxable period ending on or before the Closing Date that are attributable 
to carrybacks of losses or credits from a taxable period beginning after the Closing Date shall be 
for the account of CIUS.  In the event a refund of or credit for Taxes paid by CIUS to SWMAC 
Holdco, including any amounts included as an adjustment to (or otherwise taken into accounting 
in determining) the Equity Balancing Payment pursuant to Article II, is subsequently denied by a 
Governmental Entity, IIF Subway shall, or shall cause SWMAC Holdco to, promptly repay such 
refund or an amount equal to such credit (including interest) to CIUS.  Any refunds or credits of 
Taxes of SWMAC, SWWC or any SWWC Subsidiary plus any interest received with respect 
thereto from the applicable Governmental Entity, in each case for any taxable period beginning 
after the Closing Date (including, for the avoidance of doubt, those that are attributable to 
carryforwards of losses or credits from a taxable period ending on or before the Closing Date) shall 
be for the account of CIUS.  Any refunds or credits of Taxes of SWMAC, SWWC or any SWWC 
Subsidiary for any Straddle Period shall be apportioned between CIUS and SWMAC Holdco in 
the same manner as the liability for such Taxes is apportioned pursuant to Section 9.1.  For 
purposes of this Section 9.2(c), any reduction in Tax liability for a period beginning after the 
Closing Date that is subject to the terms of this Section 9.2(c) shall be treated as a refund for a 
taxable period ending on or before the Closing Date if such Tax reduction is provided in lieu of 
such a refund. 

(d) Corix Refunds.  Any refunds or credits of Taxes of any Contributed Corix 
Entity plus any interest received with respect thereto from the applicable Governmental Entity, in 
each case for any taxable period ending on or before the Closing Date (including refunds or credits 
arising by reason of amended Tax Returns filed after the Closing Date) shall be for the account of 
Corix and shall be paid by CIUS or any of its Affiliates, net of all out-of-pocket expenses 
(including any Taxes) incurred by CIUS or any of its Affiliates in obtaining such refund or credit 
and, for the avoidance of doubt, net of any Taxes required to be deducted or withheld under 
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Section 2.3(f), to Corix within ten (10) days after CIUS or any of its Affiliates receives such refund 
or after the relevant Tax Return is filed in which the credit is applied against CIUS’ or any of its 
Affiliates’ liability for Taxes (other than any refund or credit that is payable to another Person 
pursuant to any contract to which any Contributed Corix Entity is a party as of the Closing); 
provided, however, that Corix shall not be entitled to any such refund or credit to the extent 
payment to Corix of such refund or credit would be duplicative of amounts included as an 
adjustment to (or otherwise taken into account in determining) the Equity Balancing Payment 
pursuant to Article II.  Notwithstanding the foregoing, any refunds or credits of Taxes of any 
Contributed Corix Entity for any taxable period ending on or before the Closing Date that are 
attributable to carrybacks of losses or credits from a taxable period beginning after the Closing 
Date shall be for the account of CIUS.  In the event a refund of or credit for Taxes paid by CIUS 
to Corix, including any amounts included as an adjustment to (or otherwise taken into accounting 
in determining) the Equity Balancing Payment pursuant to Article II, is subsequently denied by a 
Governmental Entity, Corix shall promptly repay such refund or an amount equal to such credit 
(including interest) to CIUS.  Any refunds or credits of Taxes of any Contributed Corix Entity plus 
any interest received with respect thereto from the applicable Governmental Entity, in each case 
for any taxable period beginning after the Closing Date (including, for the avoidance of doubt, 
those that are attributable to carryforwards of losses or credits from a taxable period ending on or 
before the Closing Date) shall be for the account of CIUS.  Any refunds or credits of Taxes of any 
Contributed Corix Entity for any Straddle Period shall be apportioned between CIUS, on the one 
hand, and Corix, on the other hand, in the same manner as the liability for such Taxes is 
apportioned pursuant to Section 9.1.  For purposes of this Section 9.2(d), any reduction in Tax 
liability for a period beginning after the Closing Date shall be treated as a refund for a taxable 
period ending on or before the Closing Date that is subject to the terms of this Section 9.2(d) if 
such Tax reduction is provided in lieu of such a refund. 

(e) Refund Request Procedures.  At any Party’s reasonable request and 
expense, CIUS shall, or shall cause its relevant Affiliates to, file for and obtain any refunds or 
credits to which such requesting Party is entitled under this Article IX.  In connection therewith, 
(i) CIUS shall permit such requesting Party to control the prosecution of any such refund claim 
that relates to refunds or credits to which such Party or any of its Affiliates is entitled under this 
Article IX and, shall, or shall cause its relevant Affiliates to, authorize by appropriate powers of 
attorney such Persons as such requesting Party shall designate to represent such Affiliates with 
respect to such refund claim and (ii) CIUS shall, or shall cause its relevant Affiliates to, forward 
to such requesting Party any such refund within ten (10) days after the refund is received (or 
reimburse such requesting Party and any of its Affiliates for any such credit within ten (10) days 
after the relevant Tax Return is filed in which the credit is applied against any of such relevant 
Affiliates’ liability for Taxes), for the avoidance of doubt, net of any Taxes required to be deducted 
or withheld under Section 2.3(f).  In the event such refund of or credit for Taxes is subsequently 
denied by a Governmental Entity, such requesting Party shall promptly repay such refund or an 
amount equal to such credit (including interest) to CIUS. 

9.3 Transfer Taxes.  Other than (i) any such amounts that are imposed on or in 
connection with the Excluded Business Carveout, which shall be for the account of Corix in 
accordance with Section 9.1(b), and (ii) any such amounts that are imposed on or in connection 
with the SWMAC Restructuring, which shall be for the account of IIF Subway in accordance with 
Section 9.1(a), CIUS shall be responsible for and shall pay one hundred percent (100%) of all 
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documentary, sales, use, registration, value added, transfer, stamp and similar Taxes, fees and costs 
(including interest, penalties and additions to any such Taxes) imposed on or payable in connection 
with the transactions contemplated under this Agreement (“Transfer Taxes”).  CIUS shall prepare 
and timely file, or cause to be prepared and timely filed, any Tax Returns and other necessary 
documentation required to be filed with respect to any such Transfer Taxes (other than with respect 
to the Excluded Business Carveout), and shall timely pay or cause to be timely paid all Transfer 
Taxes shown as due thereon.  CIUS shall provide to Corix and to SWMAC Holdco a true copy of 
each such Tax Return as filed and evidence of the timely filing thereof.  CIUS, Corix and IIF 
Subway shall, and shall cause their respective Affiliates to, reasonably cooperate in reducing the 
amount of any Transfer Taxes or obtaining exemptions therefrom.  

9.4 Tax Sharing Agreements. 

(a) Any and all existing agreements relating to the allocation or sharing of 
Taxes, other than this Agreement and any such contract or agreement entered into in the ordinary 
course of business and for which Taxes are not the principal subject matter (“Tax Sharing 
Agreements”) between or among SWWC, any SWWC Subsidiary, SWMAC, IIF Subway or any 
of their respective Affiliates (other than those solely between or among, SWMAC, SWWC and/or 
any SWWC Subsidiary), shall, in each case, be terminated as of the Closing Date solely with 
respect to SWMAC, SWWC and any SWWC Subsidiary.  After the Closing Date, none of 
SWMAC, SWWC or any SWWC Subsidiary shall have any further rights or obligations under any 
such Tax Sharing Agreement. 

(b) Any and all existing Tax Sharing Agreements between or among Corix, any 
Contributed Corix Entity, or any of their respective Affiliates (other than those solely between or 
among any Contributed Corix Entity), shall, in each case, be terminated as of the Closing Date 
solely with respect to any Contributed Corix Entity.  After the Closing Date, no Contributed Corix 
Entity shall have any further rights or obligations under any such Tax Sharing Agreement. 

9.5 Characterization of Indemnification Payments.  To the extent permitted pursuant to 
applicable Law, any payments made pursuant to Section 2.4 and any indemnification payments 
made under this Article IX or Article XI shall be treated for all Tax purposes, (a) in the case of a 
payment related to the value of either the SWWC Shareholder Loan or the CIUS Shareholder Loan, 
as an adjustment to the SHL Balancing Payment; (b) in the case of a payment by IIF Subway, 
SWMAC Holdco or Corix to CIUS, as a contribution to the capital of CIUS; (c) in the case of a 
payment by Corix to IIF Subway or SWMAC Holdco, first, as a reduction of the Equity Balancing 
Payment (to the extent IIF Subway paid the Equity Balancing Payment), and then, if the Equity 
Balancing Payment shall have been reduced to zero (taking into account any payments made under 
Section 2.4), as additional consideration for the disposition by IIF Subway or SWMAC Holdco of 
the SWMAC Interests, and (d) in the case of a payment by IIF Subway or SWMAC Holdco to 
Corix, first, as a reduction of the Equity Balancing Payment (to the extent Corix paid an Equity 
Balancing Payment), and then, if the Equity Balancing Payment shall have been reduced to zero 
(taking into account any payments made under Section 2.4), as consideration for the disposition 
by Corix of CIUS Common Stock. 

9.6 Resolution of All Tax Related Disputes.  Except as otherwise provided in this 
Article IX, with respect to any dispute or disagreement between the Parties relating to Taxes, the 
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Parties shall cooperate in good faith to resolve such dispute between them; but if the Parties are 
unable to resolve such dispute, the Parties shall submit the dispute to the Accountant for resolution, 
which resolution shall be final, conclusive and binding on the Parties.  Notwithstanding anything 
in this Agreement to the contrary, the fees and expenses relating to any dispute as to the amount 
of Taxes owed by either of the Parties shall be paid by Corix, IIF Subway (or SWMAC Holdco), 
and CIUS, in proportion to each Party’s respective liability for the portion of the Taxes in dispute, 
as determined by the Accountant. 

9.7 Cooperation, Exchange of Information and Record Retention. 

(a) (i) Each of Corix and IIF Subway shall provide to CIUS, and shall cause 
their respective Affiliates and Representatives to provide to CIUS, and (ii) CIUS shall provide to 
Corix and IIF Subway, and shall cause its Affiliates and Representatives to provide to Corix and 
IIF Subway, with such cooperation and information relating to Taxes (including cooperation with 
respect to any audit), as any of them reasonably may request, including in (A) preparing and filing 
any Tax Return, amended Tax Return or claim for refund, including maintaining and making 
available to each other all records necessary in connection with Taxes; (B) resolving all disputes 
and audits with respect to all taxable periods relating to Taxes; (C) contesting or compromising 
any Tax Claim; (D) determining a Tax liability or a right to a refund of Taxes; (E) participating in 
or conducting any audit or other proceeding in respect of Taxes; and (F) connection with all other 
matters covered in this Article IX.  Each such Party shall make its employees available on a 
mutually convenient basis to provide explanations of any documents or information provided 
hereunder.  

(b) The Parties agree that from and after the Closing Date, CIUS and its 
Affiliates shall (i) retain and maintain all such records including all Tax Returns, schedules and 
work papers, records and other documents in their possession relating to Tax matters of Corix, 
each Contributed Corix Entity, SWMAC, SWWC, and each SWWC Subsidiary for taxable periods 
ending on or prior to the Closing Date and for each Straddle Period for the longer of (A) the seven-
year period beginning on the Closing Date or (B) the full period of the applicable statute of 
limitations, excluding any extension thereof and (ii) allow the Representatives of IIF Subway, 
SWMAC Holdco, Corix, and their respective Affiliates, upon reasonable notice and at mutually 
convenient times to inspect, review and make copies of such records (at the expense of the 
requesting Party) as IIF Subway, SWMAC Holdco, Corix, and CIUS may deem reasonably 
necessary or appropriate from time to time.  Any information obtained under this Section 9.7(b) 
shall be kept confidential except as may be otherwise necessary in connection with the filing of 
Tax Returns or claims for refund or in conducting an audit or other proceeding.  

9.8 Survival of Tax Provisions.  Any claim to be made pursuant to this Article IX must 
be made before, and the representations and warranties in Section 4.8 and Section 6.8 shall each 
survive until, sixty (60) days after the expiration (giving effect to any valid extensions, waivers 
and tolling periods) of the applicable statutes of limitations relating to the Taxes at issue or, solely 
with respect to a claim for a refund or credit of Taxes (or an adjustment with respect thereto), the 
later of (a) sixty (60) days after the expiration (giving effect to any valid extensions, waivers and 
tolling periods) of the applicable statute of limitations relating to the Taxes at issue or (b) one year 
after the Party making the claim becomes aware of sufficient facts relating to such refund or credit 
or adjustment to seek indemnification or reimbursement under this Article IX. 
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9.9 Tax Characterization of Business Combination.  

(a) The Parties intend that, for U.S. federal income tax purposes, the SWMAC 
Equity Exchange and the Merger, taken together, will qualify as a “reorganization” within the 
meaning of Section 368(a) of the Code and the Treasury Regulations promulgated thereunder (the 
“Intended Tax Treatment”) to which each of CIUS and SWMAC are parties under Section 368(b) 
of the Code and the Treasury Regulations, and this Agreement is intended to be, and is adopted as, 
a plan of reorganization for purposes of Sections 354, 361 and 368 of the Code and within the 
meaning of Treasury Regulations Sections 1.368-2(g) and 1.368-3(a). None of the Parties knows 
of any fact or circumstance, or has taken or will take any action (nor will they permit any of their 
Affiliates to take any action), if such fact, circumstance or action would be reasonably expected to 
cause the Business Combination to fail to qualify for the Intended Tax Treatment. The Parties shall 
use their respective reasonable best efforts to cause the Business Combination to qualify for the 
Intended Tax Treatment. Each Party shall promptly notify the other Party in writing if, before the 
Closing Date, such Party knows or has reason to believe that the SWMAC Equity Exchange and 
the Merger, taken together, may not qualify for the Intended Tax Treatment (and whether the terms 
of this Agreement could be reasonably amended in order to facilitate such qualification). 

(b) To the extent permitted pursuant to applicable Law, the Parties shall report 
the SWMAC Equity Exchange and the Merger for all Tax purposes in accordance with the 
Intended Tax Treatment, unless otherwise required by a Taxing Authority as a result of a 
“determination” within the meaning of Section 1313(a) of the Code (or any similar provision of 
any applicable Law). The Parties shall reasonably cooperate with each other and their respective 
counsel to document and support the Intended Tax Treatment, and each Party shall use its 
reasonable best efforts to execute and deliver to counsel for each other Party letters of 
representation customary for transactions of this type and reasonably satisfactory to such counsel 
at such time and times as such counsel shall reasonably request. For the avoidance of doubt, any 
tax opinion to be delivered in connection with the transactions contemplated by this Agreement 
shall not be a condition to the Closing.  

9.10 BAPA. CIUS and Corix shall be entitled, and, if not completed prior to the Closing, 
following the Closing the SWWC Parties (including SWMAC Holdco) shall use commercially 
reasonable efforts to cooperate with CIUS and Corix as may be necessary or helpful to allow CIUS 
and Corix, to submit to and finalize with the IRS and the Canada Revenue Agency a Bilateral 
Advance Pricing Agreement relating to certain transfer pricing methodologies utilized by Corix, 
CIUS and their respective Affiliates (the “BAPA”); provided that no actions shall be permitted 
pursuant to this Section 9.10 without IIF Subway’s prior written consent (not to be unreasonably 
withheld, conditioned or delayed) that could reasonably be expected to (i) have an adverse impact 
on any SWWC Party (including SWMAC Holdco) or (ii) have an adverse impact on CIUS or any 
of its Affiliates, in each case, taking into account any indemnity or cost reimbursement provided 
by Corix. 

9.11 Reportable Transactions and Notifiable Transactions. If any Party determines (upon 
advice of counsel), after the date hereof, that any transaction contemplated by this Agreement 
(including any transaction contemplated as part of the Corix Restructuring or the Business 
Combination) is more likely than not to constitute a “reportable transaction” or “notifiable 
transaction” as described in subsections 237.3(1) and 237.4(1) of the Tax Act, respectively, the 
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Parties shall use commercially reasonable efforts to coordinate to make any necessary filing to a 
Taxing Authority in a consistent manner. 

9.12 Exclusivity.  Notwithstanding anything to the contrary in this Agreement, this 
Article IX shall govern (a) the retention of records with respect to IIF Subway, SWMAC Holdco, 
Corix, any Contributed Corix Entity, SWMAC, SWWC, and any SWWC Subsidiary and 
(b) indemnification claims, in each case with respect to Taxes and the procedures relating thereto.  
For the avoidance of doubt, except as expressly provided in this Article IX, the provisions of 
Article XI (other than Section 11.8) shall not apply. 

ARTICLE X 
 

TERMINATION, AMENDMENT AND WAIVER 

10.1 Termination.  This Agreement may be terminated at any time prior to the Closing 
Date (unless otherwise specified in this Section 10.1), as follows: 

(a) by mutual written consent of Corix and IIF Subway; 

(b) by either Corix or IIF Subway: 

(i) if the Business Combination is not consummated on or before 
November 26, 2023 (the “End Date”); provided that if, as of 5:00 p.m. New York time on 
the End Date, all of the conditions to the Closing set forth in Article VIII other than the 
Required Consents have been satisfied or waived, as applicable, or shall then be capable of 
being satisfied (except for those conditions that by their nature are to be satisfied at the 
Closing), the End Date shall be extended automatically to May 26, 2024 (and such date, as 
so extended, shall be the “End Date”); provided, further, that the right to terminate this 
Agreement under this Section 10.1(b)(i) shall not be available to any Party if such failure 
of the Business Combination to occur on or before the End Date is the result of a material 
breach of any representation, warranty, covenant or agreement of this Agreement by such 
Party; or 

(ii) if the condition set forth in Section 8.1(b) is not satisfied and the 
Legal Restraint giving rise to such non-satisfaction shall have become final and non-
appealable; provided, however, that the right to terminate this Agreement under this 
Section 10.1(b)(ii) shall not be available to any Party if such failure to satisfy the condition 
set forth in Section 8.1(b) is the result of the failure of such Party to have complied with 
any of its obligations under Section 7.2. 

(c) by Corix, if the SWWC Parties breach or fail to perform any of their 
respective obligations under this Agreement, or if any of the representations or warranties of the 
SWWC Parties contained herein fails to be true and correct, (i) such that the conditions set forth 
in Section 8.2(a), 8.2(b) or 8.2(c) would not be satisfied and (ii) which breach or failure is not 
reasonably capable of being cured by the SWWC Parties by the End Date or is not cured by the 
SWWC Parties within the earlier of (A) 45 days after receiving written notice from Corix and (B) 
three (3) Business Days prior to the End Date (provided, however, that the right to terminate this 
Agreement under this Section 10.1(c) is not available to Corix if any of the Corix Parties are then 
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in breach of any covenant or agreement contained in this Agreement or any representation or 
warranty of the Corix Parties contained in this Agreement fails to be true and correct, in each case 
such that the conditions set forth in Sections 8.3(a), 8.3(b) or 8.3(c) could not then be satisfied); 
and 

(d) by IIF Subway, if any of the Corix Parties breach or fail to perform any of 
their respective obligations under this Agreement, or if any of the representations or warranties of 
the Corix Parties contained herein fails to be true and correct, (i) such that the conditions set forth 
in Sections 8.3(a), 8.3(b) or 8.3(c) would not be satisfied and (ii) which breach or failure is not 
reasonably capable of being cured by the Corix Parties by the End Date or is not cured by the Corix 
Parties within the earlier of (A) 45 days after receiving written notice from IIF Subway and (B) 
three (3) Business Days prior to the End Date (provided, however, that the right to terminate this 
Agreement under this Section 10.1(d) is not available to IIF Subway if any of the SWWC Parties 
is then in breach of any covenant or agreement contained in this Agreement or any representation 
or warranty of the SWWC Parties contained in this Agreement fails to be true and correct, in each 
case such that the conditions set forth in Sections 8.2(a), 8.2(b) or 8.2(c) could not then be 
satisfied). 

(e) The Party desiring to terminate this Agreement pursuant to this Section 10.1 
(other than clause (a)) shall give written notice of such termination to the other Parties in 
accordance with Section 12.1, specifying the provision of this Agreement pursuant to which such 
termination is effected. 

10.2 Effect of Termination. 

(a) In the event of termination of this Agreement by Corix or IIF Subway as 
provided in Section 10.1, this Agreement shall forthwith become void and have no effect, without 
any liability or obligation on the part of the Parties, other than the last sentence of Section 7.3(a), 
Section 7.3(b), Section 7.3(c), this Section 10.2 and Article XII, which provisions shall survive 
such termination and remain valid and binding obligations of the Parties in accordance with their 
terms.  Notwithstanding the foregoing, no termination of this Agreement shall relieve any Party 
from any liability for money damages resulting from any willful or material breach by such Party 
of this Agreement prior to such termination or Fraud.  

(b) In the event of termination of this Agreement by Corix as provided in 
Section 10.1(c), IIF Subway shall pay, or cause to be paid, to Corix all of the documented out-of-
pocket fees and expenses incurred by Corix and its Affiliates in connection with this Agreement, 
the Business Combination and the other transactions contemplated by this Agreement up to a 
maximum of $15,000,000 (the “Corix Expense Reimbursement”).  Any Corix Expense 
Reimbursement due under this Section 10.2(b) shall be paid by wire transfer of same day funds on 
the later of (x) the Business Day immediately following the date of termination of this Agreement 
and (y) thirty (30) days after IIF Subway’s receipt of a written statement setting forth the amount 
of such Corix Expense Reimbursement and attaching any applicable documentation.  For the 
avoidance of doubt, all fees and expenses incurred by Corix and its Affiliates not directly related 
to the Business Combination and the other transactions contemplated by this Agreement (e.g., any 
fees and expenses associated with Corix’s and its Affiliates’ general evaluation of a merger, 
consolidation, sale, disposition of all or substantially all of Corix’s assets, or other strategic 
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transaction, not involving the SWWC Parties) (collectively, “Unrelated Corix Expenses”) shall be 
borne solely by Corix and its Affiliates and shall not be covered under the Corix Expense 
Reimbursement. 

(c) In the event of termination of this Agreement by IIF Subway as provided in 
Section 10.1(d), Corix shall pay to IIF Subway all of the documented out-of-pocket fees and 
expenses incurred by IIF Subway and its Affiliates in connection with this Agreement, the 
Business Combination and the other transactions contemplated by this Agreement up to a 
maximum of $15,000,000 (the “SWWC Expense Reimbursement”).  Any SWWC Expense 
Reimbursement due under this Section 10.2(c) shall be paid by wire transfer of same day funds on 
the later of (x) the Business Day immediately following the date of termination of this Agreement 
and (y) thirty (30) days after Corix’s receipt of a written statement setting forth the amount of such 
SWWC Expense Reimbursement and attaching any applicable documentation. 

10.3 Amendment.  This Agreement may not be amended except by an instrument in 
writing signed by each Party. 

10.4 Extension; Waiver.  At any time prior to the Closing Date, the Parties may 
(a) extend the time for the performance of any of the obligations or other acts of the other Parties, 
(b) waive any inaccuracies in the representations and warranties made by the other Parties 
contained in this Agreement or in any document delivered pursuant to this Agreement, (c) waive 
compliance with any covenants and agreements of the other Parties contained in this Agreement 
or (d) waive the satisfaction of any of the conditions of the applicable Party contained in this 
Agreement.  Any agreement on the part of a Party to any such extension or waiver shall be valid 
only if set forth in an instrument in writing signed on behalf of such Party.  The failure of any Party 
to assert any of its rights under this Agreement or otherwise shall not constitute a waiver of such 
rights.  

ARTICLE XI 
 

INDEMNIFICATION 

11.1 Survival of Representations and Warranties and Covenants. 

(a) Except for (i) the representations and warranties in Section 4.8 and 
Section 6.8, the survival of which is governed exclusively by Section 9.8 and (ii) the Designated 
Representations which shall survive until the date that is four (4) years following the Closing Date, 
all other representations and warranties set forth in this Agreement and the right to commence any 
claim with respect thereto shall survive until the date that is 18 months following the Closing Date.  
Any covenant, agreement or obligation set forth in this Agreement that (i) by its terms is to be 
performed prior to or at the Closing shall survive until the date that is one (1) year following the 
Closing Date, and (ii) by its terms contemplates performance, in whole or in part, following the 
Closing shall survive the Closing and remain in full force and effect in accordance with its terms 
as provided in this Agreement, or if no term as to survival is provided for, indefinitely or the longer 
period of time permitted by applicable Law.  However, in the event written notice of any claim for 
indemnification under Section 11.2 or Section 11.3 shall have been given in accordance herewith 
within the applicable survival period setting forth in reasonable detail the nature of such claim 
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(including a reasonable specification of the legal and factual basis for such claim), the 
representations and warranties or covenants that are the subject of such indemnification claim shall 
survive with respect to such claim until such time as such claim is fully and finally resolved. 

(b) This Section 11.1 shall not limit any covenant or agreement of the Parties 
contained in this Agreement which by its terms contemplates performance after the Closing, which 
shall survive in accordance with its terms and shall not extend the applicability of any covenant or 
agreement of the Parties contained in this Agreement which by its terms relates only to a period 
between the date hereof and the Closing; provided that nothing herein shall restrict a Party’s right 
to commence any claim with respect to such covenant or agreement following the Closing, subject 
to the limitations set forth in Section 11.1(a). 

11.2 Indemnification of Corix by SWMAC Holdco.  Subject to the terms of Article IX 
and this Article XI, from and after the Closing, IIF Subway shall, or shall cause SWMAC Holdco 
to, indemnify, defend, save and hold harmless, Corix, its Affiliates (which for the avoidance of 
doubt, shall not include the SWWC Parties) and each of their respective Representatives, 
successors and assigns (collectively, the “Corix Indemnified Parties”), from and against any and 
all: 

(a) Losses to the extent resulting from or arising out of any breach by the 
SWWC Parties of any representation or warranty in this Agreement or any certificate related 
thereto; and 

(b) Losses to the extent resulting from or arising out of the failure by the 
SWWC Parties to perform any of their respective covenants or agreements contained in this 
Agreement. 

For the purposes of this Article XI, subject to the other terms and limitations set forth in this 
Article XI, (i) in the event of a Loss suffered directly or indirectly by CIUS after the Closing 
resulting from or arising out of an indemnifiable matter under this Section 11.2, IIF Subway shall 
be obligated to contribute (or cause to be contributed by SWMAC Holdco) to CIUS an amount 
equal to the amount of such Loss, and no Equity Interests shall be issued by CIUS to SWMAC 
Holdco or any other Person in exchange for such contribution, and (ii) in the event of a Loss 
suffered by any of the other Corix Indemnified Parties not addressed by clause (i) immediately 
above resulting from or arising out of an indemnifiable matter under this Section 11.2, IIF Subway 
shall be obligated to (or cause SWMAC Holdco to) make a direct payment to the applicable Corix 
Indemnified Party in an amount equal to the amount of such Loss (and the calculation of such Loss 
shall take into account the equity ownership in CIUS by the applicable Corix Indemnified Party 
and the Equity Balancing Payment and the SHL Balancing Payment paid under this Agreement).  

11.3 Indemnification of SWMAC Holdco by Corix.  Subject to the terms of Article IX 
and this Article XI, from and after the Closing, Corix shall indemnify, defend, save and hold 
harmless IIF Subway, SWMAC Holdco, its Affiliates (which for the avoidance of doubt, shall not 
include the Corix Parties) and each of their respective Representatives, successors and assigns 
(collectively, the “SWMAC Indemnified Parties” and together with the Corix Indemnified Parties, 
the “Indemnified Parties,” and each an “Indemnified Party”), from and against any and all: 
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(a) Losses to the extent resulting from or arising out of any breach by the Corix 
Parties of any representation or warranty in this Agreement or any certificate related thereto; and 

(b) Losses to the extent resulting from or arising out of the failure by the Corix 
Parties to perform any of their respective covenants or agreements contained in this Agreement; 
and 

(c) Losses attributable to the Excluded Business Assets or the Excluded 
Business Liabilities. 

For the purposes of this Article XI, subject to the other terms and limitations set forth in this 
Article XI, (i) in the event of a Loss suffered directly or indirectly by CIUS after the Closing 
resulting from or arising out of an indemnifiable matter under this Section 11.3, Corix shall be 
obligated to contribute (or cause to be contributed) to CIUS an amount equal to the amount of such 
Loss, and no Equity Interests shall be issued by CIUS to Corix or any other Person in exchange 
for such contribution, and (ii) in the event of a Loss suffered by any of the other SWMAC 
Indemnified Parties not addressed by clause (i) immediately above resulting from or arising out of 
an indemnifiable matter under this Section 11.3, Corix shall be obligated to make (or cause to be 
made) a direct payment to the applicable SWMAC Indemnified Party in an amount equal to the 
amount of such Loss (and the calculation of such Loss shall take into account the equity ownership 
in CIUS by the applicable SWMAC Indemnified Party and the Equity Balancing Payment and the 
SHL Balancing Payment paid under this Agreement). 

11.4 Indemnification of Corix by CIUS. From and after the Closing, CIUS shall 
indemnify, defend, save and hold harmless the Corix Indemnified Parties from and against any 
and all Losses incurred by the Corix Indemnified Parties (solely in their capacities as current or 
former owners of the Excluded Business but not in their capacities as equityholders of CIUS) 
attributable to (a) the Contributed Corix Water Assets, (b) the Transferred Corix Employees that 
accept and commence employment with a Contributed Corix Entity or (c) any Transferred Corix 
Employee that declines a substantially comparable offer of employment from a Contributed Corix 
Entity and ceases employment with Corix or an Affiliate thereof prior to the date that is two weeks 
after the Closing, in each case, except to the extent that any such Loss is subject to indemnification 
under Section 11.3(a) (without regard to limitations imposed by Section 11.6(a)).  

11.5 Claims. 

(a) Third-Party Claims.  Upon receipt by an Indemnified Party of notice of any 
action, suit, proceedings, claim, demand or assessment made or brought by an unaffiliated third 
party (a “Third-Party Claim”) with respect to a matter for which such Indemnified Party is 
indemnified under this Article XI which has or is reasonably expected to give rise to a claim for 
Losses, the Indemnified Party shall as soon as practicable, in the case of a Corix Indemnified Party, 
notify SWMAC Holdco or CIUS, as applicable, and in the case of an SWMAC Indemnified Party, 
notify Corix, as the case may be (the “Indemnifying Party”), in writing, indicating the nature of 
such Third-Party Claim and the basis therefor; provided, however, that any delay or failure by the 
Indemnified Party to give notice to the Indemnifying Party shall relieve the Indemnifying Party of 
its obligations hereunder only to the extent, if at all, that it is prejudiced by reason of such delay 
or failure.  Such written notice shall (i) describe such Third-Party Claim in reasonable detail 
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including the sections of this Agreement which form the basis for such Third-Party Claim; 
provided that the failure to identify a particular section in such notice shall not preclude the 
Indemnified Party from subsequently identifying such section as a basis for such claim, (ii) attach 
copies of all substantive written evidence thereof and (iii) if possible, set forth an estimate of the 
amount of Losses that have been or may be sustained by an Indemnified Party; provided that such 
estimate shall not be binding or used in place of the actual amount of Losses subject to this 
Article XI.  The Indemnifying Party shall have sixty (60) days after receipt of notice to elect, at its 
option, to assume and control the defense of, at its own expense and by its own counsel, any such 
Third-Party Claim and shall be entitled to assert any and all defenses available to the Indemnified 
Party to the fullest extent permitted under applicable Law.  If the Indemnifying Party shall 
undertake to defend any such Third-Party Claim, it shall promptly, but in any event within sixty 
(60) days after the receipt of notice from the Indemnified Party of such Third-Party Claim, notify 
the Indemnified Party of its intention to do so, and the Indemnified Party agrees to cooperate fully 
with the Indemnifying Party and its counsel in the defense against, any such Third-Party Claim; 
provided, however, that the Indemnifying Party shall not settle, compromise or discharge, or admit 
any liability with respect to, any such Third-Party Claim without the prior written consent of the 
Indemnified Party (which consent will not be unreasonably withheld or delayed), unless the relief 
consists solely of money Losses to be paid by the Indemnifying Party and includes a provision 
whereby the plaintiff or claimant in the matter releases the Indemnified Parties from all liability 
with respect thereto.  Notwithstanding an election by the Indemnifying Party to assume the defense 
of such action or proceeding at its own expense, the Indemnified Party shall have the right to 
employ separate counsel and to participate in the defense of such action or proceeding, and the 
Indemnifying Party shall bear the reasonable fees, costs and expenses of such separate counsel if 
(A) the Indemnified Party shall have determined in good faith that an actual or potential conflict 
of interest makes representation by the same counsel or the counsel selected by the Indemnifying 
Party inappropriate or (B) the Indemnifying Party shall have authorized the Indemnified Party to 
employ separate counsel at the Indemnifying Party’s expense.  In any event, the Indemnified Party 
and the Indemnifying Party and their counsel shall cooperate in the defense of any Third-Party 
Claim subject to this Article XI, keep such Persons informed of all developments relating to any 
such Third-Party Claims and provide copies of all relevant correspondence and documentation 
relating thereto.  All costs and expenses incurred in connection with the Indemnified Party’s 
cooperation shall be borne by the Indemnifying Party; provided that the cost of any counsel of the 
Indemnified Party shall be borne by the Indemnifying Party only as set forth in this Section 11.5(a).  
If the Indemnifying Party receiving such notice of a Third-Party Claim does not elect to defend 
such Third-Party Claim or does not defend such Third-Party Claim in good faith, the Indemnified 
Party shall have the right, in addition to any other right or remedy it may have hereunder, at the 
Indemnifying Party’s expense, to defend such Third-Party Claim; provided, however, that the 
Indemnified Party shall not settle, compromise or discharge, or admit any liability with respect to, 
any such Third-Party Claim without the written consent of the Indemnifying Party (which consent 
will not be unreasonably withheld or delayed). 

(b) Direct Claims.  In the event any Indemnified Party has a claim with respect 
to a matter for which such Indemnified Party is indemnified under this Article XI that does not 
involve a Third-Party Claim being asserted against or sought to be collected from such Indemnified 
Party (a “Direct Claim”), the Indemnified Party shall as soon as practicable notify the 
Indemnifying Party in writing, indicating the nature of such Direct Claim and the basis therefor; 
provided, however, that any delay or failure by the Indemnified Party to give notice to the 
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Indemnifying Party shall relieve the Indemnifying Party of its obligations hereunder only to the 
extent, if at all, that it is prejudiced by reason of such delay or failure.  Such written notice shall 
(i) describe such Direct Claim in reasonable detail including the sections of this Agreement which 
form the basis for such Direct Claim; provided that the failure to identify a particular section in 
such notice shall not preclude the Indemnified Party from subsequently identifying such section 
as a basis for such claim, (ii) attach copies of all substantive written evidence thereof and (iii) if 
possible, set forth an estimate of the amount of Losses that have been or may be sustained by an 
Indemnified Party; provided that such estimate shall not be binding or used in place of the actual 
amount of Losses subject to this Article XI.  The Indemnifying Party shall have sixty (60) days 
after its receipt of such notice to respond in writing to such Direct Claim.  During such sixty (60)-
day period, the Indemnified Party shall allow the Indemnifying Party and its Representatives to 
investigate the matter or circumstance alleged to give rise to the Direct Claim, and the Indemnified 
Party shall assist the Indemnifying Party’s investigation by giving such information and assistance 
(including reasonable access to the books, records and personnel of such Indemnified Party, if 
applicable) as the Indemnifying Party or any of its Representatives may reasonably request.  If the 
Indemnifying Party does not respond within sixty (60) days after the receipt of notice from the 
Indemnified Party of such Direct Claim (or if in its response it disputes such Direct Claim), the 
Indemnifying Party shall be deemed to have rejected such claim, in which case the Indemnified 
Party shall be free to pursue such remedies as may be available to the Indemnified Party on the 
terms and subject to the provisions of this Agreement. 

11.6 Limitations. 

(a) Other than with respect to breaches of the Designated Representations, any 
breach of a representation or warranty in this Agreement in connection with any single item or 
group of related items that results in Losses of less than $250,000 shall be deemed, for all purposes 
of this Article XI, not to be a breach of such representation or warranty. 

(b) Other than with respect to breaches of the Designated Representations, (i) 
IIF Subway and SWMAC Holdco shall not have any liability for breaches of representations or 
warranties in this Agreement under this Article XI until the aggregate amount of all Losses 
incurred by the Corix Indemnified Parties equals or exceeds $10,000,000 and (ii) Corix shall not 
have any liability for breaches of representations or warranties in this Agreement under this 
Article XI until the aggregate amount of all Losses incurred by the SWMAC Indemnified Parties 
equals or exceeds $10,000,000. 

(c) In no event shall an Indemnifying Party be obligated to provide 
indemnification under this Article XI for Losses in excess of (i) $1,000,000,000 with respect to 
breaches of the Designated Representations and (ii) $100,000,000 with respect to breaches of all 
other representations and warranties. 

(d) The amount of any such Losses shall be determined after deducting 
therefrom the amount of any insurance proceeds actually collected and other third-party recoveries 
actually received by the Indemnified Party or CIUS with respect to the Loss for which 
indemnification is sought (any such amounts, the “Recovered Amounts”); provided that, if, after 
an Indemnifying Party indemnifies an Indemnified Party for any Losses under Section 11.2, 
Section 11.3 or Section 11.4, as applicable, the Indemnified Party recovers any Recovered 
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Amounts in respect of such Losses, then (i) in the case of a Corix Indemnified Party, Corix shall, 
or shall cause such Corix Indemnified Party to, without duplication, promptly reimburse IIF 
Subway (or SWMAC Holdco) or CIUS, as applicable, and (ii) in the case of a SWMAC 
Indemnified Party, IIF Subway shall, or shall cause SWMAC Holdco to, cause such SWMAC 
Indemnified Party to, without duplication, promptly reimburse Corix, in each case, for the lesser 
of (x) such Recovered Amounts and (y) the amount of such Losses. 

(e) Corix and IIF Subway shall, and shall cause their respective controlled
Affiliates to, use commercially reasonable efforts to mitigate all Losses that are indemnifiable 
under Section 11.2, Section 11.3 or Section 11.4, as applicable, including by using commercially 
reasonable efforts to make claims, or otherwise seek recovery, under any insurance policy, or any 
indemnity, contribution or reimbursement arrangement or Contract, in each case, under which an 
Indemnified Party has rights to recovery related to such Losses.  

(f) Notwithstanding anything contained in this Agreement to the contrary, no
Party shall have any liability pursuant to Section 11.2, Section 11.3 or Section 11.4 for any special, 
indirect, consequential or punitive damages relating to a breach or alleged breach of this 
Agreement; provided, however, that any amounts payable to third parties pursuant to a Third-Party 
Claim shall not be deemed special, indirect, consequential or punitive damages.  

11.7 Insurance.  Notwithstanding anything contained in this Agreement to the contrary, 
Losses shall be net of any insurance or other prior or subsequent recoveries actually received by 
the Indemnified Party or its Affiliates in connection with the facts giving rise to the claim for 
indemnification. 

11.8 Remedies Exclusive.  Except as otherwise specifically provided herein, and except 
in the case of Fraud with respect to the representations and warranties contained in this Agreement, 
the remedies provided in Article IX and this Article XI shall be the exclusive monetary remedies 
(including equitable remedies that involve monetary payment, such as restitution or disgorgement, 
but excluding specific performance to enforce any payment or performance due hereunder) of the 
Parties from and after the Closing in connection with any breach of a representation or warranty, 
or non-performance, partial or total, of any covenant or agreement contained herein. 

ARTICLE XII 

GENERAL PROVISIONS 

12.1 Notices.  All notices, requests, instructions, claims, demands and other 
communications under this Agreement shall be sent by email and shall be deemed given or made 
on the date of receipt by the recipient thereof if received prior to 5:00 p.m. in the place of receipt 
and such day is a Business Day (or otherwise on the next succeeding Business Day); provided that 
the email transmission is promptly confirmed by email, telephone or otherwise (and such receiving 
party shall not unreasonably delay in confirming receipt of such email transmission).  Such 
communications must be sent to the respective Parties at the following email address, or at such 
other email address for a Party as shall be specified by like notice in accordance with this 
Section 12.1 (it being understood that rejection or other refusal to accept or the inability to deliver 
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because of a changed email address for which no notice was given shall be deemed to be receipt 
of such communication as of the date of such inability to deliver):  

(a) if to Corix or CIUS: 

Corix Infrastructure Inc. 
1188 West Georgia Street, Suite 1160 
Vancouver, BC V6E 4A2 
Attention: Lisa Sparrow, Chief Executive Officer  
Email: lisa.sparrow@corix.com and legal@corix.com 

in each case, with a copy (which shall not constitute notice) to: 
 
British Columbia Investment Management Corporation 
750 Pandora Ave, Victoria BC 
V8W 0E4 CANADA 
Attention: Steve Turner, Managing Director, IRR 
Email: steve.turner@bci.ca and legal.notices@bci.ca  

and 
 
Skadden, Arps, Slate, Meagher & Flom LLP 
1440 New York Avenue, N.W. 
Washington, D.C. 20005 
Attention: Pankaj Sinha;  
 Katherine D. Ashley 
Email: pankaj.sinha@skadden.com;  
 katherine.ashley@skadden.com  

(b) if to any of the SWWC Parties or SWMAC Holdco: 

c/o J.P. Morgan Asset Management  
277 Park Avenue  
New York, NY 10172  
Attention:  Fund Legal Team  
Email:  IIF_FLT@jpmorgan.com 

with a copy (which shall not constitute notice) to: 

Milbank LLP 
55 Hudson Yards 
New York, NY 10001  
Attention: John D. Franchini; Aaron Stine  
Email: jfranchini@milbank.com; astine@milbank.com 

12.2 Definitions.  For purposes of this Agreement: 
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“Accounting Principles” means the accounting principles, policies and practices set forth 
on Exhibit D. 

“Affiliate” of any particular Person means (a) any other Person controlling, controlled by, 
or under common control with such particular Person, where “control” means the possession, 
directly or indirectly, of the power to direct the management and policies of a Person whether 
through the ownership of voting securities, by contract, or otherwise, and (b) in addition to the 
foregoing and with respect only to Corix, (i) any existing or subsequently formed investment entity 
formed, operated, advised or managed, directly or indirectly, by BCI or any of its Affiliates and 
(ii) any Person that receives, directly or indirectly, investment management or investment advisory 
services from BCI, or for which BCI acts as agent for investment.  For the avoidance of doubt, 
(A) none of JPMorgan Chase Bank, N.A., J.P. Morgan Investment Management Inc. or any of 
their Affiliates, or any pension fund or superannuation fund, collective investment fund containing 
pension funds or superannuation funds, separate account, pooled or co-mingled fund, or other fund 
or investor, in each case, for which JPMorgan Chase Bank, N.A. or J.P. Morgan Investment 
Management Inc. (or any of their respective Affiliates) acts as trustee, agent, general partner, 
investment advisor, manager or responsible Person, is in either case an Affiliate of the SWWC 
Parties, (B) prior to the Closing, CIUS and SWWC shall not be deemed to be Affiliates of one 
another, and (C) from and after the Closing, CIUS and SWWC shall be deemed to be Affiliates of 
one another but not of Corix, BCI, IIF Subway, Bazos or SWMAC Holdco. 

“Ancillary Agreements” means the CIUS Shareholders Agreement, the Confidentiality 
Agreement, the Corix Balancing Payment Commitment Letter, the IIF Balancing Payment 
Commitment Letter, the Transition Services Agreement (if applicable), the Common Interest 
Privilege Agreement, dated as of June 3, 2022, and all other agreements, certificates and 
instruments executed and delivered in connection with the transactions contemplated hereby. 

“Base Equity Balancing Payment Amount” means the difference of $100,000,000 less the 
amount of the SHL Balancing Payment. 

“BCI” means British Columbia Investment Management Corporation, including its 
successors and assigns. 

“BP Indebtedness” means, with respect to any Person, without duplication, (a) all 
obligations of such Person for borrowed money, or with respect to deposits or advances of any 
kind to such Person, and (b) all obligations of such Person evidenced by bonds, debentures, notes 
or similar instruments.  For the avoidance of doubt, (i) all liabilities in respect of Taxes imposed 
on or payable by such Person for any taxable period ending on or before the applicable 
measurement date and for the portion of any applicable Straddle Period and (ii) Intercompany 
Indebtedness shall, in each case, not be treated as BP Indebtedness for the purposes of this 
Agreement. 

“Business Day” means any day other than (i) a Saturday or a Sunday or (ii) a day on which 
banking and savings and loan institutions are authorized or required by Law to be closed in New 
York City or Vancouver, British Columbia. 
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“Canadian GAAP” means accounting principles generally accepted in Canada as in effect 
from time to time, consistently applied and maintained throughout the applicable periods both as 
to classification or items and amounts. 

“Capital Expenditure” means (a) any expenditure to add to, repair, restore or replace 
property, plant, equipment or tools which have a useful life that extends beyond one year or which 
extends an asset’s estimated useful life related to the Corix Water Business or the SWWC Business 
as both exist as of the date hereof, which expenditures will include contracted labor, internal direct 
labor, materials and indirect costs including an allowance for funds used during construction, (b) 
expenditures and costs incurred related to assets of the Corix Water Business or the SWWC 
Business under concession arrangements, and (c) any expenditure to acquire an entity, assets or 
business of the Corix Water Business or the SWWC Business after the date hereof or to add to, 
repair, restore or replace property, plant, equipment or tools related to an acquisition of an entity, 
assets or business consummated after the date hereof. 

“CFIUS” means the Committee on Foreign Investment in the United States and each 
member agency thereof acting in such capacity. 

“CFIUS Approval” means (i) CFIUS has concluded that the Business Combination or the 
Excluded Business Carveout, as applicable, contemplated hereunder are not “covered 
transactions” and not subject to review under the DPA; (ii) CFIUS has issued a written notice that 
it has completed a review or investigation of the notification voluntarily provided pursuant to the 
DPA with respect to the Business Combination or the Excluded Business Carveout, as applicable, 
contemplated by this Agreement, and has concluded all action under the DPA; or (iii) if CFIUS 
has sent a report to the President of the United States requesting the President’s decision and (x) the 
President has announced a decision not to take any action to suspend or prohibit the Business 
Combination or the Excluded Business Carveout, as applicable, contemplated by this Agreement 
or (y) having received a report from CFIUS requesting the President’s decision, the President has 
not taken any action after 15 days from the earlier of the date the President received such report 
from CFIUS or the end of the investigation period. 

“CIUS Common Stock” means the common stock, par value $0.01 per share, of CIUS. 

“CIUS Shareholder Loan” means the $255,000,000 Junior Term Loan Agreement dated as 
of August 18, 2014, among Corix Infrastructure (US) Inc., as the borrower, and Coombs IRR LP, 
as the lenders. 

“Closing Corix Capital Expenditure Amount” means the cumulative amount of Capital 
Expenditures made by the Corix Parties or any of their Affiliates from January 1, 2022 until the 
Closing Date, as determined in accordance with the Accounting Principles. 

“Closing Corix Capital Expenditure Overage” shall exist when the Closing Corix Capital 
Expenditure Amount exceeds the Target Corix Capital Expenditure Amount and shall be equal to 
the amount of such overage on a dollar-for-dollar basis. 

“Closing Corix Capital Expenditure Underage” shall exist when the Closing Corix Capital 
Expenditure Amount is less than the Target Corix Capital Expenditure Amount and shall be equal 
to the amount of such deficiency on a dollar-for-dollar basis. 
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“Closing Corix Indebtedness” means, as of the Closing Date (without giving effect to the 
transactions contemplated in this Agreement), as determined in accordance with, and adjusted by, 
the Accounting Principles, the total amount of (a) BP Indebtedness and (b) such other line items 
designated for inclusion therein pursuant to the Accounting Principles, held by any of the 
Contributed Corix Entities. 

“Closing Corix Net Indebtedness” means, as of the Closing Date (without giving effect to 
the transactions contemplated in this Agreement), the Corix Net Indebtedness. 

“Closing Corix Net Indebtedness Overage” shall exist when the Closing Corix Net 
Indebtedness exceeds the Target Corix Net Indebtedness and shall be equal to the amount of such 
overage on a dollar-for-dollar basis. 

“Closing Corix Net Indebtedness Underage” shall exist when the Closing Corix Net 
Indebtedness is less than the Target Corix Net Indebtedness and shall be equal to the amount of 
such deficiency on a dollar-for-dollar basis. 

“Closing Corix Net Working Capital” means, as of the Closing Date (without giving effect 
to the transactions contemplated in this Agreement), as determined in accordance with, and 
adjusted by, the Accounting Principles, (a) current assets (excluding cash and any deferred Tax 
assets), minus (b) current liabilities of the Contributed Corix Entities (excluding BP Indebtedness, 
any Intercompany Indebtedness and deferred Tax liabilities). 

“Closing Corix Net Working Capital Overage” shall exist when the Closing Corix Net 
Working Capital exceeds the Target Corix Net Working Capital and shall be equal to the amount 
of such overage on a dollar-for-dollar basis. 

“Closing Corix Net Working Capital Underage” shall exist when the Closing Corix Net 
Working Capital is less than the Target Corix Net Working Capital and shall be equal to the amount 
of such deficiency on a dollar-for-dollar basis. 

“Closing SWWC Capital Expenditure Amount” means the cumulative amount of Capital 
Expenditures made by the SWWC Parties or any of their Affiliates from January 1, 2022 until the 
Closing Date, as determined in accordance with the Accounting Principles. 

“Closing SWWC Capital Expenditure Overage” shall exist when the Closing SWWC 
Capital Expenditure Amount exceeds the Target SWWC Capital Expenditure Amount and shall 
be equal to the amount of such overage on a dollar-for-dollar basis. 

“Closing SWWC Capital Expenditure Underage” shall exist when the Closing SWWC 
Capital Expenditure Amount is less than the Target SWWC Capital Expenditure Amount and shall 
be equal to the amount of such deficiency on a dollar-for-dollar basis. 

“Closing SWWC Indebtedness” means, as of the Closing Date (without giving effect to the 
transactions contemplated in this Agreement), as determined in accordance with, and adjusted by, 
the Accounting Principles, the total amount of (a) BP Indebtedness and (b) such other line items 
designated for inclusion therein pursuant to the Accounting Principles, held by SWWC or any 
SWWC Subsidiary. 
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“Closing SWWC Net Indebtedness” means, as of the Closing Date (without giving effect 
to the transactions contemplated in this Agreement), the SWWC Net Indebtedness. 

“Closing SWWC Net Indebtedness Overage” shall exist when the Closing SWWC Net 
Indebtedness exceeds the Target SWWC Net Indebtedness and shall be equal to the amount of 
such overage on a dollar-for-dollar basis. 

“Closing SWWC Net Indebtedness Underage” shall exist when the Closing SWWC Net 
Indebtedness is less than the Target SWWC Net Indebtedness and shall be equal to the amount of 
such deficiency on a dollar-for-dollar basis. 

“Closing SWWC Net Working Capital” means, as of the Closing Date (without giving 
effect to the transactions contemplated by this Agreement), as determined in accordance with, and 
adjusted by, the Accounting Principles, the total of (i) current assets (excluding cash and any 
deferred Tax assets), minus (ii) current liabilities of SWWC and any SWWC Subsidiaries  
(excluding BP Indebtedness, any Intercompany Indebtedness and deferred Tax liabilities). 

“Closing SWWC Net Working Capital Overage” shall exist when the Closing SWWC Net 
Working Capital exceeds the Target SWWC Net Working Capital and shall be equal to the amount 
of such overage on a dollar-for-dollar basis. 

“Closing SWWC Net Working Capital Underage” shall exist when the Closing SWWC 
Net Working Capital is less than the Target SWWC Net Working Capital and shall be equal to the 
amount of such deficiency on a dollar-for-dollar basis.  

“Code” means the Internal Revenue Code of 1986. 

“Competition Act” means the Competition Act (Canada). 

“Competition Act Approval” means either (i) that the Commissioner shall have issued (and 
not rescinded or amended) an advance ruling certificate under Section 102 of the Competition Act 
with respect to the Business Combination; or (ii) that both (a) the waiting period under Section 
123 of the Competition Act shall have expired or been terminated or the notification requirement 
shall have been waived pursuant to Section 113(c) of the Competition Act, and, (b) the 
Commissioner shall have issued a letter indicating that the Commissioner does not, as of the date 
of the letter, intend to make an application under Section 92 of the Competition Act with respect 
to the Business Combination. 

“Confidentiality Agreement” means that certain Confidentiality Agreement, made as of 
December 10, 2021, as amended by the First Amendment to Confidentiality Agreement made as 
of March 8, 2022, by and between BCI and IIF Acquisitions LLC, a constituent entity of the 
Infrastructure Investments Fund, a fund advised by J.P. Morgan Investment Management, Inc. 

“Contributed Corix Entities” means (i) CIUS and each of its Subsidiaries and (ii) the 
Canadian Water Entities, in each case, other than the Excluded Business Entities. 
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“Contributed Corix Water Assets” means the assets, properties, claims and rights of Corix 
and any of its Affiliates other than any Contributed Corix Entity set forth on Section 12.2(c) of the 
Corix Disclosure Letter, in addition to: 

(a) all Permits Related to the Corix Water Business; 

(b) all Contracts Related to the Corix Water Business and all rights or claims 
related to or arising under the foregoing; and 

(c) all machinery, equipment, office equipment and supplies and all other items 
of tangible personal property (including all furniture, furnishings, fixtures, vehicles, tools, 
components, laptops, tablets and smartphones) that are Related to the Corix Water Business or 
otherwise primarily utilized by the Corix Water Personnel. 

“Core Business” means the ownership and operation of regulated, quasi-regulated and 
unregulated water and wastewater utilities located within the United States and Canada that, as to 
each such utility, derives at least 95% of its revenues from water or wastewater operations and 
services. 

“Corix Burdensome Effect” means a material adverse effect on the business, properties, 
financial condition or results of operations of (a) the Corix Water Business, taken as a whole, or 
(b) Corix and its Affiliates; provided that for purposes of this definition, Corix and its Affiliates 
shall be deemed a consolidated group of entities of the size and scale of a hypothetical company 
that is the size of the Corix Water Business, taken as a whole, as of the date of this Agreement. 

“Corix Cash” means, as at the date of determination, all (a) cash, bank deposits or cash 
equivalents (whether in hand or credited to any account with any banking, financial, lending or 
other similar institution or organization), (b) liquid or easily realizable stocks, shares, bonds, 
treasury bills and other securities (and interest accrued on each of the foregoing) and (c) such other 
line items designated for inclusion therein pursuant to the Accounting Principles, held by the 
Contributed Corix Entities on a consolidated basis and without duplication. 

“Corix Marks” means the name and mark CORIX and the associated design mark, any 
name or mark consisting or comprising of, or containing, the term “CORIX,” whether as part of a 
word mark, design mark or otherwise, and any name or mark confusingly similar to any of the 
foregoing, and rights to any Internet domain name, social media handle or account, or similar 
digital account or address containing or comprising any of the foregoing. 

“Corix Net Indebtedness” means, as at the date of determination (without giving effect to 
the transactions contemplated in this Agreement), as determined in accordance with, and adjusted 
by, the Accounting Principles, (a) the BP Indebtedness of the Contributed Corix Entities on a 
consolidated basis and without duplication (stated as a positive amount), minus (b) the Corix Cash. 

“Corix Water Benefit Plan” means each (i) “employee benefit plan” within the meaning of 
Section 3(3) of ERISA (whether or not subject to ERISA), (ii) other benefit and compensation 
plan, contract, policy, program, practice, arrangement or agreement, including, but not limited to, 
pension, profit-sharing, savings, termination, executive compensation, phantom stock, change-in-
control, retention, salary continuation, vacation, sick leave, disability, death benefit, insurance, 
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hospitalization, medical, dental, life, employee loan, educational assistance, fringe benefit, 
deferred compensation, retirement or post-retirement, severance, supplemental retirement, equity 
or equity-based, incentive and bonus plan, contract, policy, program, practice, arrangement or 
agreement, and (iii) other employment, consulting or other individual agreement, and each other 
benefit or compensation plan, practice, policy, contract, program, and arrangement, in each case 
of (i), (ii), and (iii) if, (x) it is sponsored, maintained or contributed to by Corix or any Contributed 
Corix Entities for the benefit of the Corix Water Personnel or independent contractors of any of 
the Contributed Corix Entities or (y) with respect to which any of the Contributed Corix Entities 
could have any actual or potential material liability, but excluding any multiemployer pension plan 
within the meaning of Section 3(37) of ERISA. 

“Corix Water Material Adverse Effect” means a Material Adverse Effect with respect to 
the Corix Water Business. 

“Corix Water Personnel” means any current or former director, officer, consultant or 
employee of Corix or any Contributed Corix Entity, but excluding any Excluded Business 
Personnel.  For the avoidance of doubt, Corix Water Personnel includes all Transferred Corix 
Employees. 

“COVID-19 Relief Legislation” means the Coronavirus Aid, Relief, and Economic 
Security Act, Pub. L. 116-136, the Consolidated Appropriations Act, 2021, Pub. L. 116-260, the 
American Rescue Plan Act of 2021, Pub. L. 117-2, and any similar U.S., non-U.S., state or local 
grant, subsidy, allowance, relief scheme, stimulus fund, program or measure enacted by a 
Governmental Entity in connection with or in response to COVID-19. 

“Designated Representations” means the Corix Designated Representations and the 
SWWC Designated Representations. 

“DPA” means Section 721 of the Defense Production Act of 1950, as amended (50 U.S.C. 
§4565), and all rules and regulations issued and effective thereunder. 

“Equity Interests” means, with respect to any Person, any and all shares, interests, 
participations, rights in or other equivalents of such Person’s capital stock, partnership interests, 
membership interests, limited liability company interests or other equivalent equity or ownership 
interests and any rights, warrants, stock appreciation rights, phantom stock or options 
exchangeable or exercisable for or convertible into such capital stock or other equity or ownership 
interests (whether embedded in other securities or not), and all rights, privileges, liabilities and 
obligations incident thereto (including any put rights, call rights, preemptive rights or rights of first 
refusal or offer with respect thereto). 

“ERISA” means the Employee Retirement Income Security Act of 1974. 

“ERISA Affiliate” with respect to an entity shall mean any other entity that, together with 
such first entity, would be treated as a single employer under Section 414 of the Code. 

“Estimated Corix Capital Expenditure Underage” shall exist when the Estimated Corix 
Capital Expenditure Amount is less than the Target Corix Capital Expenditure Amount and shall 
be equal to the amount of such deficiency on a dollar-for-dollar basis. 
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“Estimated Corix Net Indebtedness Overage” shall exist when the Estimated Corix Net 
Indebtedness exceeds the Target Corix Net Indebtedness and shall be equal to the amount of such 
overage on a dollar-for-dollar basis. 

“Estimated Corix Net Indebtedness Underage” shall exist when the Estimated Corix Net 
Indebtedness is less than the Target Corix Net Indebtedness and shall be equal to the amount of 
such deficiency on a dollar-for-dollar basis. 

“Estimated Corix Net Working Capital Overage” shall exist when the Estimated Corix Net 
Working Capital exceeds the Target Corix Net Working Capital and shall be equal to the amount 
of such overage on a dollar-for-dollar basis. 

“Estimated Corix Net Working Capital Underage” shall exist when the Estimated Corix 
Net Working Capital is less than the Target Corix Net Working Capital and shall be equal to the 
amount of such deficiency on a dollar-for-dollar basis. 

“Estimated SWWC Capital Expenditure Underage” shall exist when the Estimated SWWC 
Capital Expenditure Amount is less than the Target SWWC Capital Expenditure Amount and shall 
be equal to the amount of such deficiency on a dollar-for-dollar basis. 

“Estimated SWWC Net Indebtedness Overage” shall exist when the Estimated SWWC Net 
Indebtedness exceeds the Target SWWC Net Indebtedness and shall be equal to the amount of 
such overage on a dollar-for-dollar basis. 

“Estimated SWWC Net Indebtedness Underage” shall exist when the Estimated SWWC 
Net Indebtedness is less than the Target SWWC Net Indebtedness and shall be equal to the amount 
of such deficiency on a dollar-for-dollar basis. 

“Estimated SWWC Net Working Capital Overage” shall exist when the Estimated SWWC 
Net Working Capital exceeds the Target SWWC Net Working Capital and shall be equal to the 
amount of such overage on a dollar-for-dollar basis. 

“Estimated SWWC Net Working Capital Underage” shall exist when the Estimated 
SWWC Net Working Capital is less than the Target SWWC Net Working Capital and shall be 
equal to the amount of such deficiency on a dollar-for-dollar basis.  

“Excluded Business” means the businesses operated by the Excluded Business Entities and 
the district energy business, including the Excluded Business Assets and the Excluded Business 
Liabilities, as conducted or operated by Corix and its Subsidiaries prior to the Closing. 

“Excluded Business Assets” means the assets, properties, claims and rights of Corix and 
any of its Affiliates set forth on Section 12.2(e)(1) of the Corix Disclosure Letter, in addition to: 

(a) all cash, cash equivalents, credit cards and bank accounts Related to the Excluded 
Business, including those of the Excluded Business Entities or any of their Affiliates (other than 
the Contributed Corix Entities); 

(b) all Permits Related to the Excluded Business; 
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(c) all Contracts Related to the Excluded Business, and all rights or claims related to 
or arising under the foregoing; 

(d) all machinery, equipment, office equipment and supplies and all other items of 
tangible personal property (including all furniture, furnishings, fixtures, vehicles, tools, 
components, laptops, tablets and smartphones) that are Related to the Excluded Business or 
otherwise exclusively utilized by Excluded Business Personnel;  

(e) the Corix Marks, all goodwill associated therewith or symbolized thereby, all 
applications and registrations therefor and all rights and remedies against past, present, and future 
infringement, misappropriation, or other violation thereof; and 

(f) intellectual property Related to the Excluded Business. 

“Excluded Business Entities” means Corix Contract Utilities (US) Inc., Corix 
Infrastructure Services (US) Inc., Corix New Holdco Inc., Corix Utilities (Oklahoma) Inc., Corix 
Utility Systems (Washington) Inc., Corix Utilities (Cleveland) Inc., Cleveland Thermal LLC, 
Cleveland Thermal Generation, LLC, Cleveland Thermal Steam Distribution, LLC, Cleveland 
Thermal Chilled Water Distribution, LLC, Corix Utility Systems (US) Inc., Corix Utility Systems 
Hawaii, Inc., Corix Kaulele Systems, LLC, Corix Utility Systems (Alaska) Inc., Doyon Utilities, 
LLC, Corix Utility Systems (JBLM), LLC, Entegrus Inc., Oakridge Energy (GP) Inc., Oakridge 
Energy Limited Partnership, Corix Water Services, Inc., Corix Water Systems, Inc. and any Corix 
Subsidiary formed after the date of this Agreement for the purpose of engaging in the Excluded 
Business. 

“Excluded Business Liabilities” means the following liabilities of Corix and any of its 
Affiliates: 

(a) all liabilities to the extent Related to the Excluded Business Personnel or arising 
therefrom; 

 
(b) all liabilities in respect of any claim, whether or not presently threatened, asserted 

or pending, to the extent Related to the Excluded Business or the operation of the Excluded 
Business Assets; and 

(c) all liabilities to the extent arising out of any noncompliance Related to the Excluded 
Business Entities or the Excluded Business Personnel with any applicable Law. 

“Excluded Business Personnel” means employees of Corix and its Subsidiaries who 
perform functions Related to the Excluded Business and those employees listed on Section 12.2 
(e)(2) of the Corix Disclosure Letter. 

“Fraud” means, with respect to a Party, any actual and intentional fraud with respect to the 
making of representations and warranties or the performance of any covenants and other 
agreements contained in this Agreement and/or in the Ancillary Agreements, as finally determined 
by a court of competent jurisdiction, with the specific intent to deceive and mislead (as opposed to 
reckless indifference to the truth). 
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“GAAP” means accounting principles generally accepted in the United States of America 
as in effect from time to time, consistently applied and maintained throughout the applicable 
periods both as to classification or items and amounts. 

“ICA” means the Investment Canada Act. 

“ICA Approval” means either (i) the prescribed period under section 25.2 of the ICA shall 
have expired and no notice shall have been given under subsection 25.2(1) or subsection 25.3(2) 
of the ICA within the prescribed period, or (ii) if notice has been give under subsection 25.2(1) or 
subsection 25.3(2) of the ICA, then either: (a) the responsible Minister under the ICA shall have 
sent a notice under paragraph 25.2(4)(a) or paragraph 25.3(6)(b) of the ICA or (b) the Governor in 
Council shall have issued an order under paragraph 25.4(1)(b) of the ICA authorizing the Business 
Combination. 

“Indebtedness” means, with respect to any Person, without duplication, (i) all obligations 
of such Person for borrowed money, or with respect to deposits or advances of any kind to such 
Person, (ii) all obligations of such Person evidenced by bonds, debentures, notes or similar 
instruments, (iii) all capitalized lease obligations (as determined by GAAP) of such Person or 
obligations of such Person to pay the deferred and unpaid purchase price of property or equipment, 
(iv) all guarantees and arrangements having the economic effect of a guarantee of such Person of 
any Indebtedness of any other Person, (v) all obligations or undertakings of such Person to 
maintain or cause to be maintained the financial position or covenants of any other Person or to 
purchase the obligations or property of any other Person, (vi) net cash payment obligations of such 
Person under swaps, options, derivatives and other hedging agreements or arrangements that will 
be payable upon termination thereof (assuming they were terminated on the date of determination) 
or (vii) letters of credit, bank guarantees and other similar contractual obligations entered into by 
or on behalf of such Person. 

“Intellectual Property Rights” means all patents, trademarks, service marks, copyrights, 
trade secrets and other proprietary intellectual property. 

“Intercompany Indebtedness” means any and all of the following:  (a) the CIUS 
Shareholder Loan, (b) the SWWC Shareholder Loan, (c) any Short Term SH Loans, (d) any 
indebtedness owed by a Contributed Corix Entity to another Contributed Corix Entity, (e) any 
indebtedness owed by SWWC to an SWWC Subsidiary or by an SWWC Subsidiary to another 
SWWC Subsidiary and (f) any indebtedness owed by a Contributed Corix Entity to Corix or an 
Affiliate thereof,  or by  SWWC or an SWWC Subsidiary to SWMAC Holdco or an Affiliate 
thereof, in either case which indebtedness will become the obligation of CIUS under the terms of 
Section 12.8. 

“Investment Canada” means the Investment Review Division of Innovation, Science and 
Economic Development Canada. 

“IRS” means the U.S. Internal Revenue Service. 

“Knowledge” of (i) Corix means, with respect to any matter in question, the actual 
knowledge of the following: Lisa Sparrow (CEO), Catherine Heigel (EVP/COO), Mario Alonso 
(EVP/CFO) and Jim Devine (EVP/CSSO), (ii) SWWC means, with respect to any matter in 
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question, the actual knowledge of the following: Rob MacLean (CEO), Richard Rich (COO), 
Alison Zimlich (CFO), and Mark Rodriguez (VPHR/CHRO), (iii) SWMAC means, with respect 
to any matter in question, the actual knowledge of the following: Rob MacLean (CEO), Richard 
Rich (COO), Alison Zimlich (CFO), and Mark Rodriguez (VPHR/CHRO), and (iv) IIF Subway 
means, with respect to any matter in question, the actual knowledge of the following: Hai-Gi Li, 
Clara Lequin, and Mauricio Palazzi, in each of (i), (ii), (iii) and (iv) after making reasonable inquiry 
of such Person’s direct reports having primary responsibility for such matter. 

“Law” means any statute, law (including common law), ordinance, rule, regulation or other 
binding legal requirement, as applicable. 

“Loss(es)” means any and all judgments, losses, liabilities, amounts paid in settlement, 
damages, fines, penalties, deficiencies, losses and expenses (including interest, court costs, 
reasonable fees of attorneys, accountants and other experts or other reasonable expenses of 
litigation or other proceedings or of any claim, default or assessment). 

“Material Adverse Effect” with respect to any Person means any fact, circumstance, effect, 
change, event or development that has or would reasonably be expected to have, individually or in 
the aggregate, a material adverse effect on the business, assets, properties, financial condition or 
results of operations of such Person and its Subsidiaries, taken as a whole, excluding any fact, 
circumstance, effect, change, event or development to the extent that it results from or arises out 
of (i) changes or conditions generally affecting the industries in which such Person and any of its 
Subsidiaries operate, except to the extent such change or condition has a materially 
disproportionate effect on such Person and its Subsidiaries, taken as a whole, relative to others in 
the industries in which such Person and any of its Subsidiaries operate, (ii) general economic or 
political conditions or securities, regulatory, credit, financial or other capital markets conditions, 
in each case in the United States or any foreign jurisdiction, except to the extent such condition 
has a materially disproportionate effect on such Person and its Subsidiaries, taken as a whole, 
relative to others in the industries in which such Person and any of its Subsidiaries operate, (iii) any 
failure, in and of itself, by such Person to meet any internal or published projections, forecasts, 
estimates or predictions in respect of revenues, earnings or other financial or operating metrics for 
any period (it being understood that the facts or occurrences giving rise to or contributing to such 
failure may be deemed to constitute, or be taken into account in determining whether there has 
been or will be, a Material Adverse Effect), (iv) the execution and delivery of this Agreement or 
the public announcement, pendency or consummation or performance of the Business 
Combination or any of the other transactions contemplated by this Agreement, including the 
impact thereof on the relationships, contractual or otherwise, of such Person or any of its 
Subsidiaries with employees, Labor Organizations, customers, suppliers, partners or 
Governmental Entities, (v) any change in applicable Law or GAAP (or authoritative interpretation 
thereof), except to the extent such change has a materially disproportionate effect on such Person 
and its Subsidiaries, taken as a whole, relative to others in the industries in which such Person and 
any of its Subsidiaries operate, (vi) geopolitical conditions, the outbreak or escalation of hostilities, 
any acts of war, sabotage or terrorism, or any escalation or worsening of any such acts of war, 
sabotage or terrorism threatened or underway as of the date of this Agreement, except to the extent 
such effect has a materially disproportionate effect on such Person and its Subsidiaries, taken as a 
whole, relative to others in the industries in which such Person and any of its Subsidiaries operate, 
(vii) any hurricane, tornado, flood, earthquake, tsunami, natural disaster, mudslides, wild fires, 
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epidemics, pandemics (including COVID-19) or quarantines, acts of God or other natural disasters 
or comparable events in the United States, Canada or any other country or region in the world, or 
any escalation of the foregoing, except to the extent such effect has a materially disproportionate 
effect on such Person and its Subsidiaries, taken as a whole, relative to others in the industries in 
which such Person and any of its Subsidiaries operate, (viii) changes in interest or currency 
exchange rates, or (ix) any actions required to be taken, or required to be refrained from taking, 
pursuant to the express terms of this Agreement.  

“Organizational Documents” means any corporate, partnership or limited liability 
organizational documents, including certificates or articles of incorporation, notice of articles, 
bylaws, certificates of formation, operating agreements (including limited liability company 
agreements and agreements of limited partnership), certificates of limited partnership, partnership 
agreements, shareholder agreements and certificates of existence, as applicable. 

“Par Value” means, with respect to any Shareholder Loan as of any date of determination, 
the principal amount of such Shareholder Loan plus accrued and unpaid interest thereon, in each 
case as of such date. 

“Permitted Encumbrances” means: 

(a) those items set forth in Sections 4.18(a)-(e) of the Corix Disclosure Letter and 
Sections 6.18(a)-(e) of the SWWC Disclosure Letter; 

(b) liens for Taxes not yet due or delinquent or the validity of which is being contested 
in good faith by appropriate proceedings and for which adequate reserves have been established 
in accordance with GAAP or Canadian GAAP, as applicable; 

(c) mechanic’s, carriers’, workmen’s, repairmen’s or other like liens arising or incurred 
in the ordinary course of business for amounts not yet delinquent or for amounts the validity of 
which is being contested in good faith by appropriate proceedings and for which adequate reserves 
have been established in accordance with GAAP or Canadian GAAP, as applicable; 

(d) easements, covenants, rights of way, convents, conditions and restrictions and other 
similar encumbrances or imperfections of title, whether or not shown by the public records that 
currently do not, and would not reasonably be expected to, individually or in the aggregate, 
materially impair the value of such real property or materially impair the continued use and 
operation of such real property, as presently conducted;  

(e) matters that are shown in title reports, title commitments, title opinions or title 
policies that have been made available to the SWWC Parties or the Corix Parties, as applicable,  
and encroachments, Liens and any matters not of record that would be disclosed by an accurate 
survey or inspection of such real property that currently do not, and would not reasonably be 
expected to, individually or in the aggregate, materially impair the value of such real property or 
materially impair the continued use and operation of the such real property, as presently conducted 

(f) zoning, entitlement, environmental or conservation restrictions and other land use 
and environmental restrictions and ordinances imposed by Governmental Entities (but not 
violations thereof), if any, so long as such restrictions and ordinances currently do not, and would 

Public Version - Redacted

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Virginia (Massanutten) Application (4 of 4) 
Page 13 of 93



not reasonably be expected to, individually or in the aggregate, materially impair the value of such 
real property or materially impair the continued use and operation of the such real property, as 
presently conducted; 

(g) rights, terms or conditions of any SWWC Lease or Corix Water Lease, as 
applicable; 

(h) with respect to any Corix Water Leased Property or SWWC Leased Property, any 
Liens affecting solely the interest of the landlord under the applicable SWWC Lease or Corix 
Water Lease; 

(i) Liens that will be released prior to or as of the Closing Date; and 

(j) Liens arising under this Agreement. 

“Person” means any natural person, firm, corporation, partnership, company, limited 
liability company, trust, joint venture, association, Governmental Entity or other entity. 

“Regulatory Material Adverse Effect” means a Corix Burdensome Effect or an SWWC 
Burdensome Effect. 

“Related to the Corix Water Business” means primarily relating to, primarily held for use 
with, or primarily used in connection with the Corix Water Business, in each case, as the context 
requires. 

“Related to the Excluded Business” means exclusively relating to, exclusively held for use 
with, or exclusively used in connection with the Excluded Business, in each case, as the context 
requires. 

“Representatives” means, with respect to a Party, such Party’s Affiliates, and its and their 
directors, officers, employees, managers, investment advisors, agents or professional and financial 
advisers. 

“Required Consents” means the Corix Regulatory Approvals and the SWWC Regulatory 
Approvals. 

“Sanctioned Person” means, at any time, (a) any Person listed on any Sanctions-related list 
of designated Persons maintained by the Office of Foreign Assets Control of the U.S. Department 
of the Treasury, the U.S. Department of State, the government of Canada, Global Affairs Canada, 
Public Safety Canada, the Department of Justice Canada, the United Nations Security Council, the 
European Union, any European Union member state, the United Kingdom or other relevant 
sanctions authority; (b) any Person located, organized or resident in a country or territory that is 
the subject of comprehensive Sanctions; and (c) any Person which is fifty percent (50%) or more 
owned or controlled by any such Person or Persons described in clauses (a) or (b) above. 

“Sanctions” means any economic or financial sanctions or trade embargoes imposed, 
administered or enforced by the Office of Foreign Assets Control of the U.S. Department of the 
Treasury, the U.S. Department of State, the government of Canada, Global Affairs Canada, Public 
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Safety Canada, the Department of Justice Canada, the United Nations Security Council, the 
European Union, any European Union member state, or the United Kingdom. 

“Senior Foreign Political Figure” has the meaning set forth in 31 C.F.R. § 1010.605(p). 

“Service Business” means, with respect to the U.S. and Canadian water and wastewater 
operations of Corix, the related electric, natural gas, and propane distribution, geothermal energy, 
and municipal service operations of Corix. 

“Shareholder Loans” means the SWWC Shareholder Loan and the CIUS Shareholder 
Loan. 

“Subsidiary” of any Person means another Person, an amount of the voting securities, other 
voting ownership or voting partnership interests of which is sufficient to elect at least a majority 
of its board of directors or other governing body (or, if there are no such voting interests, more 
than 50% of the Equity Interests in which) is owned directly or indirectly by such first Person. 

“SWWC Benefit Plan” means each (i) “employee benefit plan” within the meaning of 
Section 3(3) of ERISA (whether or not subject to ERISA), (ii) other benefit and compensation 
plan, contract, policy, program, practice, arrangement or agreement, including, but not limited to, 
pension, profit-sharing, savings, termination, executive compensation, phantom stock, change-in-
control, retention, salary continuation, vacation, sick leave, disability, death benefit, insurance, 
hospitalization, medical, dental, life, employee loan, educational assistance, fringe benefit, 
deferred compensation, retirement or post-retirement, severance, supplemental retirement, equity 
or equity-based, incentive and bonus plan, contract, policy, program, practice, arrangement or 
agreement, and (iii) other employment, consulting or other individual agreement, and each other 
benefit or compensation plan, practice, policy, contract, program, and arrangement, in each case 
of (i), (ii) and (iii) if, (x) it is sponsored, maintained or contributed to by SWWC or any SWWC 
Subsidiaries for the benefit of any current or former employees, directors, or individual 
independent contractors of SWWC or any of the SWWC Subsidiaries or (y) with respect to which 
SWWC or any of the SWWC Subsidiaries could have any actual or potential material liability, but 
excluding any multiemployer pension plan within the meaning of Section 3(37) of ERISA. 

“SWWC Burdensome Effect” means a material adverse effect on the business, properties, 
financial condition or results of operations of SWWC and the SWWC Subsidiaries, taken as a 
whole. 

“SWWC Cash” means, as at the date of determination, all (a) cash, bank deposits or cash 
equivalents (whether in hand or credited to any account with any banking, financial, lending or 
other similar institution or organization), (b) liquid or easily realizable stocks, shares, bonds, 
treasury bills and other securities (and interest accrued on each of the foregoing) and (c) such other 
line items designated for inclusion therein pursuant to the Accounting Principles, held by SWWC 
and the SWWC Subsidiaries on a consolidated basis and without duplication. 

“SWWC Material Adverse Effect” means a Material Adverse Effect with respect to 
SWWC Business.  
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“SWWC Net Indebtedness” means, as at the date of determination (without giving effect 
to the transactions contemplated in this Agreement), as determined in accordance with, and 
adjusted by, the Accounting Principles, (a) the BP Indebtedness of SWWC and the SWWC 
Subsidiaries on a consolidated basis and without duplication (stated as a positive amount), minus 
(b) the SWWC Cash. 

“SWWC Personnel” means any current or former director, officer, consultant or employee 
of SWWC or any SWWC Subsidiary. 

“SWWC Shareholder Loan” means (i) that certain Note Purchase Agreement, dated 
September 13, 2010, by and between SWMAC, IIF Subway and USA Water Services LLC, (ii) 
that certain Amended and Restated 7.7% Mezzanine Note, dated August 31, 2015, by and between 
IIF Subway and SWMAC and (iii) that certain Extension to the Maturity date of that Certain 
Amended and Restated 7.7% Mezzanine Note, dated August 31, 2015, by and between IIF Subway 
and SWMAC.  

“Target Corix Capital Expenditure” means $305,849,212. 

“Target Corix Net Indebtedness” means  $709,040,544. 

“Target Corix Net Working Capital” means $22,895,647. 

“Target SWWC Capital Expenditure” means $299,113,636. 

“Target SWWC Net Indebtedness” means $859,637,678. 

“Target SWWC Net Working Capital” means $7,815,657. 

“Tax Act” means the Income Tax Act (Canada). 

“Tax Return” means any return, declaration, statement, report, election, claim for refund, 
information return or similar filing (including the attached schedules) filed or required to be filed 
with respect to Taxes, including any schedule or attachment thereto, and including any amendment 
thereof. 

“Taxes” means any and all U.S. federal, state, local, or non-U.S. taxes, customs, tariffs, 
imposts, levies, duties, fees or other like assessments or charges of any kind, including gross 
income, net income, gross receipts, capital gains, net worth, payroll, employment, excise, 
severance, stamp, occupation, premium, windfall profits, capital stock, franchise, profits, branch 
profits, estimated, withholding, social security (or similar, including FICA), unemployment, 
disability, real property, or personal property, ad valorem, sales, services, digital services, use, 
transfer, documentary, recording, environmental, registration, value added, alternative or add-on 
minimum, or other tax, governmental charge, customs duty, tariff, impost, levy or other similar 
charges, in each case, in the nature of a tax and imposed by a Governmental Entity, together with 
all interest, penalties and additions imposed with respect to such amounts, and any liability for any 
of the foregoing resulting from having been a member of a group filing a combined, consolidated, 
affiliated, unitary or similar tax group, by operation of any other applicable tax Law, or as a 
transferee or successor. 
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“Taxing Authority” means any Governmental Entity responsible for the administration or 
collection of any Tax. 

“Treasury Regulations” means regulations promulgated by the IRS under the Code. 

12.3 Interpretation.  When a reference is made in this Agreement to an Exhibit, an 
Article or a Section, such reference shall be to an Exhibit, an Article or a Section of this Agreement 
unless otherwise indicated.  The table of contents, index of defined terms and headings contained 
in this Agreement are for reference purposes only and shall not affect in any way the meaning or 
interpretation of this Agreement.  Whenever the words “include,” “includes” or “including” are 
used in this Agreement, they shall be deemed to be followed by the words “without limitation.”  
Any reference herein to any statute shall also be deemed to refer to all rules and regulations 
promulgated thereunder.  The words “hereof,” “hereto,” “hereby,” “herein” and “hereunder” and 
words of similar import when used in this Agreement shall refer to this Agreement as a whole and 
not to any particular provision of this Agreement.  The term “or” is not exclusive.  The word 
“extent” in the phrase “to the extent” shall mean the degree to which a subject or other thing 
extends, and such phrase shall not mean simply “if.”  The definitions contained in this Agreement 
are applicable to the singular as well as the plural forms of such terms.  Any Law defined or 
referred to herein means such Law as amended, modified or supplemented as of the applicable 
date or period of time.  Any Contract defined or referred to herein means such Contract as from 
time to time amended, modified or supplemented, unless otherwise specifically indicated.  
References to a Person are also to its permitted successors and assigns.  Unless otherwise 
specifically indicated, all references to “dollars” and “$” will be deemed references to the lawful 
money of the United States of America.  Each of the Parties has participated in the drafting and 
negotiation of this Agreement.  If an ambiguity or question of intent or interpretation arises, this 
Agreement must be construed as if it is drafted by all the Parties, and no presumption or burden of 
proof shall arise favoring or disfavoring any Party by virtue of authorship of any of the provisions 
of this Agreement.  The words “made available” and words of similar import, with respect to the 
Corix Parties or the SWWC Parties, refer to documents which were, at least two (2) Business Days 
prior to the execution of this Agreement, posted to the data site maintained by such Party or its 
Representatives in connection with the transactions contemplated by this Agreement.  When 
calculating the period of time before which, within which or after which any act is to be done or 
step taken pursuant to this Agreement, (i) the date that is the reference date in calculating such 
period shall be excluded and (ii) if the last day of such period is not a Business Day, the period in 
question shall end on the next succeeding Business Day.  All references in this Agreement to a 
number of days are to such number of calendar days unless Business Days are specified.  
References herein to “as of the date hereof,” “as of the date of this Agreement” or words of similar 
import shall be deemed to mean “as of immediately prior to the execution and delivery of this 
Agreement.” 

12.4 Severability.  If any provision of this Agreement (or any portion thereof) or the 
application of any such provision (or any portion thereof) to any Person or circumstance shall be 
held invalid, illegal or unenforceable in any respect by a court or other Governmental Entity of 
competent jurisdiction, such invalidity, illegality or unenforceability shall not affect any other 
provision of this Agreement (or remaining portion thereof) or the application of such provision to 
any other Person or circumstances (including for the avoidance of doubt the failure to obtain a 
Required Consent).  Upon such determination that any term or other provision is invalid, illegal or 
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incapable of being enforced, the Parties shall negotiate in good faith to modify this Agreement and 
the Ancillary Agreement so as to effect the original intent of the Parties as closely as possibly in a 
mutually acceptable manner in order that the transactions contemplated by this Agreement are 
consummated as originally contemplated to the greatest extent possible. 

12.5 Counterparts.  This Agreement may be executed in two or more counterparts, all of 
which shall be considered one and the same agreement, and each such counterpart shall be deemed 
an original instrument.  A signed copy of this Agreement delivered by facsimile, email or other 
means of electronic transmission shall be deemed to have the same legal effect as delivery of an 
original signed copy of this Agreement.  This Agreement shall become effective when one or more 
counterparts have been signed by each of the Parties and delivered to each of the other Parties. 

12.6 Entire Agreement; No Third-Party Beneficiaries. 

(a) This Agreement, taken together with the Corix Disclosure Letter, the 
SWWC Disclosure Letter and the terms of the Ancillary Agreements, (i) constitute the entire 
agreement, and supersedes all prior and contemporaneous agreements, negotiations, 
understandings, and representations and warranties, both written and oral, between the Parties with 
respect to the Business Combination and the other transactions contemplated by this Agreement 
and (ii) is not intended to confer, and does not confer, upon any Person other than the Parties any 
rights or remedies.  

(b) Except for the representations and warranties contained in Article III and 
IV, the SWWC Parties acknowledge and agree that (i) that neither the Corix Parties nor any other 
Person on behalf of the Corix Parties has made or makes any other express or implied 
representation or warranty in connection with the transactions contemplated by this Agreement 
and (ii) the SWWC Parties expressly disclaim, and have not relied and are not relying on, any 
representations or warranties regarding Corix, the Contributed Corix Entities or their respective 
Affiliates or Representatives other than those contained in Article III and IV.  Except for the 
representations and warranties contained in Articles V and VI, the Corix Parties acknowledge and 
agree that (i) neither the SWWC Parties nor any other Person on behalf of the SWWC Parties has 
made or makes any other express or implied representation or warranty in connection with the 
transactions contemplated by this Agreement and (ii) the Corix Parties expressly disclaim, and 
have not relied and are not relying on, any representations or warranties regarding IIF Subway, 
SWMAC, SWWC and its Affiliates or Representatives other than those contained in Articles V 
and VI. 

12.7 Exhibits and Schedules; Article IV Representations and Warranties. 

(a) All Exhibits and Schedules, or documents expressly incorporated into this 
Agreement, are hereby incorporated into this Agreement and are hereby made a part hereof as if 
set out in full in this Agreement.  The Schedules shall be arranged in sections and subsections 
corresponding to the numbered and lettered Sections and subsections set forth in this Agreement.  
Any item disclosed in the Corix Disclosure Letter or in the SWWC Disclosure Letter 
corresponding to any Section or subsection of Articles III or IV (in the case of the Corix Disclosure 
Letter) or Articles V and VI (in the case of the SWWC Disclosure Letter) shall be deemed to have 
been disclosed with respect to every other section and subsection of Articles III or IV (in the case 
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of the Corix Disclosure Letter) or Articles V and VI (in the case of the SWWC Disclosure Letter), 
as applicable, where the relevance of such disclosure to such other Section or subsection is 
reasonably apparent on the face of the disclosure.  The information and disclosures set forth in the 
Schedules that correspond to the section or subsections of Articles III, IV, V and VI may not be 
limited to matters required to be disclosed in the Schedules, and any such additional information 
or disclosure is for informational purposes only and does not necessarily include other matters of 
a similar nature. 

(b) The Parties acknowledge that prior to the completion of the Corix 
Restructuring in accordance with this Agreement, a portion of the Corix Water Business will have 
been operated by Corix and certain of its Subsidiaries that are not Contributed Corix Entities.  
Accordingly, with respect to the representations and warranties set forth in Article IV, to the extent 
any such representation or warranty relates to Corix’s or any such Subsidiary’s operation of the 
Corix Water Business or any other matter (in respect of the Corix Water Business) that is the 
subject of any such representation or warranty prior to the completion of the Corix Restructuring, 
such representation or warranty (or applicable portion thereof), shall be made as to Corix or any 
such Subsidiary (and any applicable disclosures made by Corix with respect to Article III in the 
Corix Disclosure Letter shall qualify such representations and warranties) and the remedies with 
respect to any breaches of applicable representations or warranties shall be subject to Article XI. 

12.8 Expenses.   Upon the consummation of the Closing, CIUS will be responsible for 
all fees and expenses, including legal expenses, incurred by the Parties or their Affiliates in 
connection with the Business Combination and arrangements contemplated by this Agreement 
(including the negotiation hereof), it being understood that all Unrelated Corix Expenses shall be 
borne solely by Corix and its Affiliates; provided, that, except as provided in Section 10.2, if the 
Business Combination is not consummated, (a) subject to clause (c) below, all fees, costs and 
expenses incurred by the Corix Parties in connection with the negotiation of this Agreement, the 
performance of its obligations hereunder and the consummation of the transactions contemplated 
by this Agreement (including fees and expenses of attorneys’, accountants and other advisors) 
shall be borne by Corix, (b) subject to clause (c) below, all fees, costs and expenses incurred by 
the SWWC Parties in connection with the negotiation of this Agreement, the performance of its 
obligations hereunder and the consummation of the transactions contemplated by this Agreement 
(including fees and expenses of attorneys’, accountants and other advisors) shall be borne by IIF 
Subway and (c) any fees, costs and expenses related to third party advisors jointly engaged by the 
Parties in respect of the transactions contemplated by this Agreement shall be borne equally 
between Corix and IIF Subway. 

12.9 Governing Law.  THIS AGREEMENT SHALL BE GOVERNED BY, AND 
INTERPRETED AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE 
OF DELAWARE, REGARDLESS OF THE LAWS, RULES OR PRINCIPLES THAT MIGHT 
OTHERWISE GOVERN UNDER ANY APPLICABLE PRINCIPLES OF CONFLICTS OF 
LAWS OF THE STATE OF DELAWARE OR ANY OTHER JURISDICTION.  

12.10 Assignment.  Neither this Agreement nor any of the rights, interests or obligations 
under this Agreement shall be assigned, in whole or in part, by operation of Law or otherwise by 
any of the Parties without the prior written consent of the other Parties.  Any purported assignment 
without such consent shall be void. Subject to the two immediately preceding sentences, this 
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Agreement will be binding upon, inure to the benefit of, and be enforceable by, the Parties and 
their respective successors and permitted assigns. Notwithstanding the foregoing, the Parties 
expressly agree that, following the SWMAC Restructuring and concurrent with the Closing, IIF 
Subway shall be permitted to assign or transfer to SWMAC Holdco this Agreement and all 
obligations and rights of IIF Subway under this Agreement, in which event (a) this Agreement will 
be binding upon, inure to the benefit of, and be enforceable by SWMAC Holdco and (b) IIF 
Subway will be fully released from all of its obligations under this Agreement.   

12.11 Specific Enforcement; Consent to Jurisdiction. 

(a) The Parties acknowledge and agree that irreparable damage would occur in 
the event that any of the provisions of this Agreement were not performed in accordance with their 
specific terms or were otherwise breached, and that monetary damages, even if available, would 
not be an adequate remedy therefor.  It is accordingly agreed that, prior to the termination of this 
Agreement pursuant to Article X, the Parties shall be entitled to an injunction or injunctions to 
prevent breaches of this Agreement and to enforce specifically the performance of terms and 
provisions of this Agreement in any court referred to in clause (i) of Section 12.11(b), without 
proof of actual damages (and each Party hereby waives any requirement for the securing or posting 
of any bond in connection with such remedy), this being in addition to any other remedy to which 
they are entitled at law or in equity.  The Parties further agree not to assert that a remedy of specific 
enforcement is unenforceable, invalid, contrary to Law or inequitable for any reason, nor to assert 
that a remedy of monetary damages would provide an adequate remedy for any such breach. 

(b) Each of the Parties (i) consents to submit itself to the personal jurisdiction 
of any Delaware state court or any federal court located in the State of Delaware in the event any 
dispute arises out of this Agreement, the Business Combination or any of the other transactions 
contemplated by this Agreement, (ii) agrees that it will not attempt to deny or defeat such personal 
jurisdiction by motion or other request for leave from any such court and (iii) agrees that it will 
not bring any action relating to this Agreement, the Business Combination or any of the other 
transactions contemplated by this Agreement in any court other than any Delaware state court or 
any federal court sitting in the State of Delaware. 

12.12 Waiver of Jury Trial.  Each Party hereby irrevocably and unconditionally waives, 
to the fullest extent permitted by applicable Law, any right it may have to a trial by jury in respect 
of any suit, action or other proceeding arising out of this Agreement, the Business Combination or 
any of the other transactions contemplated by this Agreement.  Each Party (a) certifies that no 
representative, agent or attorney of any other Party has represented, expressly or otherwise, that 
such Party would not, in the event of any action, suit or other proceeding, seek to enforce the 
foregoing waiver, (b) understands and has considered the implications of this waiver, (c) makes 
this waiver voluntarily and (d) acknowledges that it and the other Parties have been induced to 
enter into this Agreement by, among other things, the mutual waiver and certifications in this 
Section 12.12. 

12.13 No Recourse.  Except (a) with respect to the Confidentiality Agreement, (b) with 
respect to the IIF Sponsor under the IIF Balancing Payment Commitment Letter or the Corix 
Sponsor under the Corix Balancing Payment Commitment Letter, and (c) in the event of Fraud, all 
claims, obligations, liabilities, or causes of action (whether in contract or in tort, in law or in equity, 
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or granted by statute) that may be based upon, in respect of, arise under, out or by reason of, be 
connected with, or relate in any manner to this Agreement, or the negotiation, execution, or 
performance of this Agreement (including any representation or warranty made in, in connection 
with, or as an inducement to, this Agreement), may be made only against (and such representations 
and warranties are those solely of) a Party and then only with respect to the specific obligations 
set forth herein with respect to such Party.  Except in the event of Fraud, no Person who is not a 
Party, including any current, former or future director, officer, employee, incorporator, member, 
partner, manager, stockholder, Affiliate, agent, attorney, representative or assignee of, and any 
financial advisor or lender to, any Party, or any current, former or future director, officer, 
employee, incorporator, member, partner, manager, stockholder, Affiliate, agent, attorney, 
representative or assignee of, and any financial advisor or lender to, any of the foregoing 
(collectively, the “Nonparty Affiliates”), shall have any liability (whether in contract or in tort, in 
law or in equity, or granted by statute) for any claims, causes of action, obligations, or liabilities 
arising under, out of, in connection with, or related in any manner to this Agreement or based on, 
in respect of, or by reason of this Agreement or its negotiation, execution, performance, or breach 
(other than as set forth in the Confidentiality Agreement, the IIF Balancing Payment Commitment 
Letter or the Corix Balancing Payment Commitment Letter), and, to the maximum extent permitted 
by Law, each Party hereby waives and releases all such liabilities, claims, causes of action, and 
obligations against any such Nonparty Affiliates.  Without limiting the foregoing, except (i) with 
respect to the Confidentiality Agreement, (ii) with respect to the IIF Sponsor under the IIF 
Balancing Payment Commitment Letter or the Corix Sponsor under the Corix Balancing Payment 
Commitment Letter, and (iii) in the event of Fraud, to the maximum extent permitted by Law, 
(x) each Party hereby waives and releases any and all rights, claims, demands, or causes of action 
that may otherwise be available at law or in equity, or granted by statute, to avoid or disregard the 
entity form of a Party or otherwise impose liability of a Party on any Nonparty Affiliate, whether 
granted by statute or based on theories of equity, agency, control, instrumentality, alter ego, 
domination, sham, single business enterprise, piercing the veil, unfairness, undercapitalization, or 
otherwise, and (y) each Party disclaims any reliance upon any Nonparty Affiliates with respect to 
the performance of this Agreement or any representation or warranty made in, in connection with, 
or as an inducement to this Agreement. 

[Remainder of page left intentionally blank] 
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IIF SUBWAY INVESTMENT L.P. 
 
By:  IIF Water Manager LLC, its General 
Partner   

 

By: ______________________________ 
Name:  Hai-Gi Li 
Title:   Authorized Signatory 
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SW MERGER ACQUISITION CORP.  
 

By: ______________________________ 
Name:  Robert MacLean 
Title:    Authorized Signatory 
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SOUTHWEST WATER COMPANY 
 

By: ______________________________ 
Name:  Robert MacLean 
Title:    President & CEO 
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Exhibit A 

TopCo Term Sheet 
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Exhibit B 
Transition Services Agreement Term Sheet 

Set forth below in this term sheet (the “Term Sheet”) are the significant terms of the Transition Services 
Agreement (the “TSA”) to be entered into among an Affiliate of CII that retains ownership of the Excluded 
Business as of the Closing Date (such Affiliate, “Remainco”), Corix Infrastructure Inc. (“CII”), and Corix 
Infrastructure (US) Inc. (“CIUS”) in connection with the Excluded Business Carveout and the related 
transactions contemplated by the Transaction Agreement (the “Agreement”) as of the Closing Date. For the 
purposes of this Term Sheet, each of Remainco, CII and CIUS are referred to as a “Party” and, together, 
the “Parties”.  Capitalized terms used in this Term Sheet shall have the meanings ascribed thereto in the 
Agreement. 

Parties “Service Provider” means a Party or any Affiliate thereof providing any 
Services under the TSA as set forth on an exhibit to the TSA. For the purposes 
of this Term Sheet, the Services that will be set forth on such exhibit are 
generally described on Schedule A and Schedule B attached hereto. 
 
“Service Recipient” means a Party or any Affiliate thereof in the capacity as 
a recipient of any Services under the TSA in accordance with the Services set 
forth on Schedule A or Schedule B. 

Services to Be Provided Service Provider will provide, or cause its Affiliates to provide, the Services 
to Service Recipient for the respective periods and on the other terms and 
conditions set forth in the TSA.   
 
The “Services” provided to Remainco as Service Recipient shall consist of the 
services provided to the Excluded Business Entities or the Excluded Business 
during the twelve (12)-month period prior to the Closing that are performed 
by personnel of (or use assets retained by) the Contributed Corix Entities, as 
identified and set forth on Schedule A. In the event that the Excluded Business 
is acquired during the Term (as defined below), the Parties will reasonably 
cooperate in good faith to modify Schedule A in order to add any additional 
services that may be reasonably requested by any such potential acquirer(s).  
 
The “Services” provided to CIUS as Service Recipient shall consist of the 
services identified and set forth on Schedule B.  In the event that Remainco or 
the Affiliate thereof providing Services to CIUS is acquired during the Term, 
the Parties will reasonably cooperate in good faith to ensure that such acquiror 
assumes any remaining obligations to provide such Services for the remainder 
of the Term. 
 
To the extent any service is inadvertently omitted from Schedule A or 
Schedule B, the Parties will reasonably agree in good faith on a resolution of 
such omission on mutually satisfactory terms. 
 
The Parties acknowledge the transitional nature of the Services.  Accordingly, 
following the Closing, Service Recipient agrees to use commercially 
reasonable efforts to make a transition off each Service to its own internal 
organization or to obtain alternate third-party sources to provide the Services.  
Service Provider will provide to Service Recipient reasonable cooperation and 

 

Public Version - Redacted

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Virginia (Massanutten) Application (4 of 4) 
Page 45 of 93



assistance in connection with Service Recipient's transition from Services to 
replacement services. 

Service Standards Service Provider will use reasonable efforts, skill and judgment in providing 
the Services to Service Recipient.  Service Provider will provide all Services 
in accordance with applicable Law, including applicable Laws related to anti-
corruption, bribery and data protection.  
 
The Service Provider will provide the Services at a standard no less favorable 
in any material respect to the Service Recipient than the standard provided to 
the Service Recipient or its respective business during the twelve (12)-month 
period immediately preceding Closing. CIUS will, or will cause its Affiliates 
to, continue to monitor and manage the applicable Services set forth on Sched-
ule A, including making good faith efforts to perform the Services in 
accordance with the internal key performance indicators (to be set out in the 
TSA) monitored by the applicable Contributed Corix Entity prior to the Clos-
ing Date.  

Term of Services  Unless the TSA is earlier terminated in accordance with the TSA (or a shorter 
period is otherwise provided in the TSA with respect to a particular Service), 
the Services will be provided for a period of twelve (12) months after the 
Closing Date (the “Initial Term”) and, if the Initial Term for the provision of 
any Service expires and, despite having used its commercially reasonable 
efforts, the Service Recipient has not been able to complete the transition from 
or replacement of such Service, the Service Recipient may elect, upon at least 
sixty (60) days’ written notice to the Service Provider, to extend the provision 
of such Service until the Service Recipient is able to complete the transition 
from or replace such Service for two (2) additional periods of up to three (3) 
months each, following the expiration of the Initial Term (each, an “Extension 
Term” and, together with the Initial Term, the “Term”). Notwithstanding the 
foregoing, Corix or Remainco, as applicable, shall authorize CIUS to maintain 
a Microsoft tenant “@corixgroup” for a period of 24 months after the Closing 
Date. CIUS may, in its sole discretion thereafter, extend the term of use for 
the “@corixgroup” tenant for 2 additional periods of up to 3 months. 

Termination Rights Either Party may terminate the TSA for (i) material uncured breach (following 
a reasonable period to cure) by the other Party, and (ii) for insolvency or 
bankruptcy of the other Party.  
 
Service Recipient may terminate one or more Services on 30 days prior written 
notice.  

Fees and Payment; 
Reimbursable Expenses 

Fees:  Service Recipient shall pay Service Provider’s actual cost of providing 
any Service, taking into account a reasonable allocation of Service Provider’s 
overhead, consistent with past practice as documented in the TSA.  The Parties 
shall cooperate to prepare a budget setting forth a good faith estimate of the 
cost of the Services.  Service Recipient will be responsible for all taxes and 
similar charges imposed on the Services. 
 
Expenses: In addition to the fees, for the Initial Term and any Extension Term, 
Service Recipient shall reimburse Service Provider for all reasonable out-of-
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pocket costs and expenses incurred by Service Provider or its Affiliates in 
connection with providing the applicable Services hereunder. 
 
Payment Terms:  Service Provider shall provide monthly invoices of the cost 
of Services provided (including any reimbursable expenses), accompanied by 
reasonable documentation supporting the charges.  Service Recipient shall pay 
Service Provider within 30 days of receipt of such invoices. 

Limitations on Services Notwithstanding anything to the contrary in the TSA, Service Provider shall 
not be obligated to provide, or cause to be provided, any Service (or portion 
thereof): (a) to the extent performance of such Service (or portion thereof) 
would require Service Provider or any of its Affiliates to violate or breach any 
applicable Law, (b) with respect to services provided by CIUS as Service 
Provider, in connection with any business other than the Excluded Business, 
or (c) with respect to services to be provided by Remainco or CII as Service 
Provider, in connection with any business other than U.S. and Canadian 
regulated (whether regulated by governmental bodies or agencies, or subject 
to the mandatory or voluntary rules and regulations of industry groups or 
administrative bodies), quasi-regulated and unregulated water and wastewater 
operations of CIUS and its Affiliates following the Closing.  To the extent 
Service Provider is excused from performance due to the performance of the 
Service requiring a violation or breach of applicable Law, Service Provider 
will reasonably cooperate with Service Recipient to identify, and will use 
commercially reasonable efforts to implement in a timely fashion, a work-
around or other alternative arrangement to provide an equivalent service for 
any affected Services, at Service Recipient’s cost. 
 
The Services provided by Service Provider through third parties or using third 
party intellectual property will be subject to the terms and conditions of any 
agreements between such Service Provider and such third parties. Service 
Provider shall use commercially reasonable efforts to obtain any necessary 
consent from such third parties in order for such Services to be provided to the 
Service Recipient. The Service Recipient shall bear all of the third-party costs 
of obtaining the Consents and any fees or charges associated with the 
Consents, including any additional license, sublicense, access or transfer fees; 
provided, however, that Service Provider shall obtain Service Recipient’s 
written approval prior to obtaining a Consent that would result in Service Re-
cipient’s being responsible for any such costs. If any consent is not obtained, 
Service Provider will reasonably cooperate with Service Recipient to identify, 
and will use commercially reasonable efforts to implement in a timely fashion, 
a work-around or other alternative arrangement to provide an equivalent 
service for any affected Services, at Service Recipient’s cost. 

Indemnification The Service Recipient shall indemnify the Service Provider against any losses 
arising from providing the Services, provided that indemnification shall not 
apply to losses arising out of the gross negligence, willful misconduct, fraud, 
material breach of the TSA by Service Provider, or violation of law by the 
Service Provider. 

Disclaimer; 
Limitation on Liability  

No Party makes any representations or warranties in the TSA, express or 
implied, and each Party specifically disclaims any other warranties in the 
TSA, whether written or oral, express or implied, including, without 
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limitation, any warranty of quality, merchantability or fitness for a particular 
use or purpose or any warranty as to the non-infringement of any intellectual 
property rights of third parties, and without limiting the foregoing, the 
Services are provided “as-is, where is, with all faults” and without any 
warranty or representation in the TSA with respect thereto. 
 
Service Provider will be liable for errors or other failures to perform only to 
the extent arising from its gross negligence, willful misconduct, fraud or 
material breach of the TSA by the Service Provider. 
 
Except in the event of fraud, gross negligence, or willful misconduct of the 
other Party or its Affiliates or with respect to damages awarded to any third 
party pursuant to indemnification obligations under the TSA with respect to 
any third-party claims, in no event shall either Party have any liability under 
any provision of the TSA for any punitive, incidental, consequential, special 
or indirect damages, or loss of business reputation or opportunity relating to 
the breach or alleged breach of the TSA. 

Confidential Information Customary provisions to protect the confidential and proprietary information 
of Service Provider and Service Recipient to be included in the TSA. 

Ownership of Data & 
Intellectual Property 

All data relating to the Excluded Business that is generated or collected by 
Service Provider in connection with the provision of the Services to Service 
Recipient shall be owned by the Service Recipient.  Upon expiration or 
termination of the TSA (and from time to time during the term of the TSA, 
upon Service Recipient’s reasonable request), Service Provider will transfer 
such data to Service Recipient (and otherwise facilitate the extract or copying 
of such data), in a reasonably agreed upon form and format. 
 
All Intellectual Property that is developed or created by the Service Provider 
in connection with the provision of Services to Service Recipient shall be 
owned by the Service Recipient. To the extent that any right, title or interest 
in or to any such intellectual property vests in Service Provider, by operation 
of law or otherwise, Service Provider shall perpetually and irrevocably assign 
to the Service Recipient any and all such right, title, and interest throughout 
the world in and to such intellectual property, free and clear of all liens and 
encumbrances without the need for any further action by either Party. 
 
Subject to any applicable third party agreements pursuant to which Service 
Provider obtains rights to intellectual property, Service Provider shall grant to 
Service Recipient a perpetual, irrevocable, non-exclusive, royalty-free license 
(with a right to sublicense) to use and otherwise exploit (including the right to 
make derivative works of) any intellectual property that is owned or licensed 
from third parties by Service Provider and reasonably necessary for receipt, 
use or enjoyment of the Services provided by Service Provider and any prod-
ucts or materials emanating therefrom.  For the avoidance of doubt, the fore-
going license to Service Recipient shall include the right to use, modify, dis-
tribute, display, creative derivative works of or otherwise exploit any deliver-
ables of the Services provided to Service Recipient. 

Governing Law Delaware. 
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Dispute Resolution: 
 

Any disputes under the TSA shall be referred to an executive committee 
composed of at least the CEO of each of Service Provider and Service 
Recipient, or their respective designees, and at least one member of the senior 
management teams of IIF and the BCI Infrastructure & Renewable Resources 
Department (with the chairperson of such committee being appointed by IIF), 
which will negotiate in good faith to resolve such disputes.  In the event any 
such dispute is not resolved within thirty (30) days, any Party may seek to 
enforce its rights and remedies in courts of the state of Delaware, which shall 
have exclusive jurisdiction over claims and disputes arising out of the 
Agreement.  

Assignment Neither Party may assign any of its rights or delegate any of its duties under 
this Agreement without the prior written consent of the other Party; provided 
that each Party shall be permitted to assign its rights or duties to any of its 
Affiliates and that Remainco shall be permitted to assign its rights and duties 
to any third-party acquirer(s) in connection with a sale of the Excluded 
Business (in which case CIUS will cooperate and novate the TSA with respect 
to such rights and duties and Remainco will ensure that such successor agrees 
to continue to provide Services to CIUS pursuant to the terms of the TSA, if 
applicable).  
 
No assignment to an Affiliate shall relieve the assigning Party of its 
obligations under the TSA. 
 
All of the terms and provisions of this Agreement shall be binding on, and 
shall inure to the benefit of, the respective legal successors and permitted 
assigns of the Parties.  
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Exhibit D 
Accounting  Principles 

 
Set forth below are certain additional agreements and clarifications of the Corix Parties and the 
SWWC Parties with respect to the preparation of the Initial Estimated Payment Statements and 
the Final Closing Statement.  Capitalized terms used but not defined herein have the meanings 
given to them in the Agreement. 
Part I - “Accounting Principles” 
 
1. In the case of the Contributed Corix Entities (other than Excluded Business Entities) the 

“Accounting Principles” means: 

(i)  the accounting principles, policies, procedures and categorizations set forth in Part 
II below (“Specific Policies”);  

(ii)  and to the extent not inconsistent with clause (i) above, the same accounting 
policies, procedures, methods and practices as applied in the preparation of the most 
recent Corix Water Audited Financial Statements (the “Corix Historical Policies”); 
and 

(iii)  to the extent not inconsistent with clauses (i) and (ii) above, GAAP for the U.S. 
Reporting Contributed Corix Entities or Canadian GAAP for the Canadian 
Reporting Contributed Corix Entities, as applicable. 

In the event of any discrepancy, clause (i) above shall take precedence over clauses (ii) and 
(iii) above, and clause (ii) above shall take precedence over clause (iii). 
 
2. In the case of SWWC, SWMAC and the SWWC Subsidiaries the “Accounting Principles” 

means: 

(i)  the Specific Policies;  
(ii)  and to the extent not inconsistent with clause (i) above, the same accounting 

policies, procedures, methods and practices as applied in the preparation of the most 
recent SWWC Audited Financial Statements (the “SWWC Historical Policies” and 
together with the Corix Historical Policies, the “Historical Policies”); and 

(iii)  to the extent not inconsistent with clauses (i) and (ii) above, GAAP. 

In the event of any discrepancy, clause (i) above shall take precedence over clauses (ii) and 
(iii) above, and clause (ii) above shall take precedence over clause (iii).  
 
Part II - Specific Policies 
 
1. The calculation of each of Closing Corix Net Indebtedness and Closing SWWC Net 

Indebtedness (“Closing Net Indebtedness”), Closing Corix Net Working Capital and 
Closing SWWC Net Working Capital (“Closing Net Working Capital”), and Closing Corix 
Capital Expenditure Amount and Closing SWWC Capital Expenditure Amount (“Closing 
Capital Expenditure Amount”) (all of the foregoing calculations, collectively the 
“Calculations”) shall disregard the effects of (i) any expense or liability for which (A) the 
Corix Parties or (B) the SWWC Parties are expressly responsible under the Agreement and 
(ii) any purchase accounting adjustments as reflected under GAAP or Canadian GAAP, as 
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applicable, recorded as a result of the transactions contemplated by the Agreement. 

2. The Calculations shall be determined as of the Closing (the “Calculation Time”).  

3. The Calculations shall be based on facts and circumstances as they exist up to the Closing 
in accordance with FASB Accounting Standards Codification Topic 855, Subsequent 
Events (“ASC 855”), and shall exclude the effect of any act, or decision occurring after the 
Closing.  For purposes of applying ASC 855, the date on which the Final Closing Statement 
is delivered to the CIUS Shareholders shall be deemed the date on which the financial 
statements were authorized for issue. 

4. The Calculations shall be prepared in U.S. Dollars, and all amounts included in the 
Estimated Payment Statements and Final Closing Statement denominated in a currency 
other than U.S. Dollars shall be converted into U.S. Dollars as quoted by the Bank of 
Canada as of the Calculation Time.  

5. No amounts with respect to the Excluded Business Assets or Excluded Business Liabilities 
shall be included in the Calculations. 

6. For the avoidance of doubt, in the event of a mid-month close, assets and liabilities will be 
recorded for corresponding revenue and costs incurred month to date up to the Calculation 
Time and will be included in the Calculations. 

7. For the determination of Closing Net Working Capital, there shall be no change in the 
classification (i) of liabilities, either to a current liability of any liability that was previously 
characterized as a long-term liability in the most recent Corix Water Audited Financial 
Statements or SWWC Audited Financial Statements (together, the “Audited Financial 
Statements”) or to a long-term liability of any liability that was previously characterized as 
a current liability in the most recent Audited Financial Statements, or (ii) of assets, either 
to a long-term asset of any asset that was previously characterized as a current asset in the 
most recent Audited Financial Statements or to a current asset of any asset that was 
previously characterized as a long-term asset in the most recent Audited Financial 
Statements, in each case, other than any such change resulting solely from the passage of 
time to the extent consistent with the Historical Policies. 

8. For purposes of the preparation of the Calculations, the accruals for salaries, wages, paid 
time off, pension, severance, retention, bonuses, benefits, payroll Taxes and all other 
compensatory payments shall be calculated based on the actual amounts earned in respect 
of Corix Water Personnel or SWWC Personnel (as the case may be) as of the Calculation 
Time.  No amounts shall be included in the Calculations for employees who are not Corix 
Water Personnel or SWWC Personnel. 

9. The calculation of the annual bonus accrual included in Closing Net Working Capital shall 
consider actual results relative to the plan on which the bonus obligations are based through 
the Closing Date with the obligation (including payroll Taxes and social security costs) 
recorded reflecting the pro rata portion of the full-year bonus. For the avoidance of doubt, 
no transaction bonuses shall be included in such accruals. 

10. No amounts for fees, costs or expenses incurred in connection with consummation of the 
transactions contemplated by the Agreement shall be included in the Calculations. 

Public Version - Redacted

Case No. 2022-00396 
Joint Applicants 

Response to Staff_DR_1-13 - Virginia (Massanutten) Application (4 of 4) 
Page 80 of 93



11. All intercompany accounts (including payables and receivables) solely between (i) a 
Contributed Corix Entity on the one hand and another Contributed Corix Entity on the other 
hand or (ii) SWWC or SWMAC on the one hand and either SWWC, SWMAC or any 
SWWC Subsidiary on the other hand, in each case, shall be reconciled and eliminated for 
purposes of the Calculations. 

12. The provisions of this Exhibit shall be interpreted to avoid double counting (whether 
positive or negative) of any item included in the Initial Estimate Payment Statements. 

Part III – Illustrative Calculations 
 
Closing Net Working Capital (Calculations of Estimated Corix Net Working Capital and 

Estimated SWWC Net Working Capital) 

The illustrative calculation of Closing Net Working Capital (including the specific values in 
the line items) set forth on Appendix I hereto has been included for illustrative purposes only. 
The line items included therein represent the line items to be included in Closing Net Working 
Capital; however, the amounts contained within the line items shall not form part of the 
calculation of Closing Net Working Capital and remain subject to the terms and provisions of 
the Agreement, including these Accounting Principles.  

Closing Net Indebtedness (Calculations of Estimated Corix Net Indebtedness and Estimated 

SWWC Net Indebtedness) 

 

The illustrative calculation of Closing Net Indebtedness (including the specific values in the 
line items) set forth on Appendix I hereto has been included for illustrative purposes only.  The 
line items included therein represent the line items to be included in Closing Net Indebtedness; 
however, the amounts contained within the line items shall not form part of the calculation of 
Closing Net Indebtedness and remain subject to the terms and provisions of the Agreement, 
including these Accounting Principles. 

Closing Capital Expenditure Amount (Calculations of Estimated Corix Capital Expenditure 

Amount and Estimated SWWC Capital Expenditure Amount) 

The illustrative calculation of Closing Capital Expenditure Amount (including the specific 
values in the line items) set forth on Appendix I hereto has been included for illustrative 
purposes only.  The line items included therein represent the line items to be included in 
Closing Capital Expenditure Amount; however, the amounts contained within the line items 
shall not form part of the calculation of Closing Capital Expenditure Amount and remain 
subject to the terms and provisions of the Agreement, including these Accounting Principles. 

Equity Balancing Payment 

The illustrative calculation of the Equity Balancing Payment (including the specific values in 
the line items) set forth on Appendix I hereto has been included for illustrative purposes only. 
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Appendix I 
[see attached] 
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{00226116 1 }

CERTIFICATE OF SERVICE 

I certify that on November 28, 2022, a copy of the foregoing Joint Petition was delivered 

to the following individuals  

William H. Chambliss, Esq. 
Office of General Counsel 
State Corporation Commission 
Tyler Building – 10th Floor 
1300 East Main Street 
Richmond, Virginia 23219 
William.Chambliss@scc.virginia.gov 

C. Meade Browder, Jr., Esq.
Senior Assistant Attorney General
Division of Consumer Counsel
Office of the Attorney General
202 N. Ninth Street – 8th Floor
Richmond, Virginia 23219
mbrowder@oag.state.va.us

/s/ Brian R. Greene 
Brian R. Greene 
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	Commission Staff 1-13 Alaska Application (Doyon)
	Commission Staff 1-13 Alaska Application (FSW)
	Commission Staff 1-13 Alberta Application
	1. Corix Utilities (Foothills Water) Inc. (“Corix Foothills”) owns and operates a water utility located at Heritage Point, Alberta (the “Water Utility”).  Corix Foothills is a wholly-owned subsidiary of CUI, which is a wholly-owned subsidiary of CII, ...
	2. CUI, Corix Foothills, and the Water Utility are subject to the jurisdiction of the AUC pursuant to the PUA and the Regulation.  CUI and Corix Foothills are “owners of a public utility” pursuant to sections 1 and 101 of the PUA and section 1 of the ...
	3. On August 26, 2022, CII and Corix Infrastructure (US) Inc. (“Corix US” and together with CII, the “Corix Parties”) entered into a transaction agreement (the “Transaction Agreement”) with IIF Subway Investment LP (“IIF Subway”), SW Merger Acquisitio...
	4. CUI and Corix Foothills will become part of the organizational structure of the combined company, being Corix US, following the Business Combination.
	5. CII proposes to undertake or cause its subsidiaries to undertake a restructuring prior to the completion of the Business Combination.  Some transactions in CII’s proposed pre-closing restructuring will require the transfer of CUI’s shares and CUI t...
	6. CRU Midco has not been formed at the time of filing this Application.  The Business Combination contemplates the formation of several entities that are not yet in existence in order to complete the Business Combination.  The purpose of these to-be-...
	7. It is contemplated that CRU Midco will be formed before the completion of the Business Combination but it is not expected that CRU Midco will be formed during the Application review process.  To ensure that the AUC has the appropriate level of over...
	8. CUI is a corporation incorporated under the laws of British Columbia.  It is wholly owned by CII.
	9. CUI is a designated owner of a public utility pursuant to section 101 of the PUA and section 1(1)(h) of the Regulation.
	Corix Utilities (Foothills Water) Inc.
	10. Corix Foothills is a corporation incorporated under the laws of Alberta.  Corix Foothills is wholly owned by CUI and indirectly owned by CII.  Corix Foothills owns and operates the Water Utility.
	11. Corix Foothills is a designated owner of a public utility pursuant to section 101 of the PUA and section 1(1)(i) of the Regulation.
	Corix Infrastructure Inc.
	12. CII is a corporation incorporated under the laws of British Columbia.  CII owns and operates energy utilities, water utilities and wastewater and related businesses.  CII owns and operates approximately 385 water, 310 wastewater, three thermal ene...
	Corix Infrastructure (US) Inc.
	13. Corix US is a corporation incorporated under the laws of Delaware. Corix US is wholly owned by CII.
	14. As discussed in paragraph 26, Corix US will indirectly own the Water Utility through its indirect ownership of Corix Foothills resulting from CII’s pre-closing restructuring.
	15. Following the Business Combination, CII and possibly an affiliate or affiliates of CII will have 50% ownership of Corix US and SWMAC Holdco, described below, will have the remaining 50% ownership of Corix US.
	CRU Midco
	16. It is anticipated that CRU Midco will be a corporation that will be formed under the laws of a Canadian jurisdiction.  CRU Midco will act as an intermediate holding company for CII and possibly an affiliate or affiliates of CII during the pre-clos...
	17. SWMAC is a corporation incorporated under the laws of Delaware.  SWMAC is owned by IIF Subway and Bazos CIV, L.P. (“Bazos”).8F   SWMAC owns 100% of SouthWest.  Through its operating subsidiaries, SWMAC owns and operates 18 water and wastewater uti...
	18. SouthWest is a corporation incorporated under the laws of Delaware.  It owns and operates water utility companies in the United States.  It is wholly owned by SWMAC.
	19. It is anticipated that SWMAC Holdco will be a limited partnership that will be formed under the laws of Delaware or another U.S. state.  SWMAC Holdco will act as a holding company for the shareholders of SWMAC with respect to the ownership of the ...
	20. When the Business Combination is complete, CII and possibly an affiliate or affiliates of CII will directly own 50% of Corix US and SWMAC Holdco will own the other 50% of Corix US.  Corix US will indirectly own and operate all of CII’s water utili...
	21. Corix Foothills is one such subsidiary. Corix Foothills will continue to own and operate the Water Utility following the completion of the Business Combination.
	22. To prepare for the Business Combination, both CII and SouthWest will undertake pre-closing restructurings.
	23. During CII’s pre-closing restructuring, CII contemplates forming CRU Midco and transferring its 100% ownership of CUI to CRU Midco (the “CUI Ownership Transfer Step”).  The CUI Ownership Transfer Step does not involve a change in control of CUI as...
	24. In addition to the CUI Ownership Transfer Step, some of the pre-closing restructuring transactions contemplated by CII will involve the issuance of CUI shares to CII and its affiliate and the issuance by CUI of evidences of indebtedness to CII and...
	25. An effect of CII’s pre-closing restructuring is that Corix US will acquire indirect control of CUI and Corix Foothills, along with the Water Utility.
	26. The Business Combination takes place well above CUI and Corix Foothills—at the Corix US holding company level.  After CII and SouthWest complete their respective pre-closing restructurings, SWMAC will merge with and into Corix US, with Corix US as...
	27. Once the Business Combination is complete: (a) CII and possibly an affiliate or affiliates of CII will own 50% of Corix US’ outstanding stock; and (b) SWMAC Holdco will own the remaining 50% of Corix US’ outstanding stock.
	28. As mentioned above, the Transaction Agreement requires certain conditions to be satisfied in order to complete the Business Combination.  These conditions include, but are not limited to, obtaining all applicable government approvals and consents....
	29. CUI submits that section 101(2) of the PUA is applicable to the CUI Restructuring Steps.
	30. Section 101(2) states as follows:
	(2) No owner of a public utility designated under subsection (1) shall (a) issue any
	(i) of its shares or stock, or
	(ii) bonds or other evidences of indebtedness, payable in more than one year from the date of them,
	unless it has first satisfied the Commission that the proposed issue is to be made in accordance with law and has obtained the approval of the Commission for the purposes of the issue and an order of the Commission authorizing the issue,
	31. The CUI Restructuring Steps contemplate the issuance of CUI shares and/or evidences of indebtedness to CII and its affiliates as part of the pre-closing restructuring of CII and its subsidiaries.  The CUI Restructuring Steps do not involve any ent...
	32. CUI submits that section 102 of the PUA is applicable to the CUI Ownership Transfer Step.
	33. Specifically, section 102(1) states as follows:
	34. Even though CRU Midco will be a wholly-owned subsidiary of CII at the time of the Ownership Transfer Step and control of CUI and Corix Foothills will not change as a result of the Ownership Transfer Step, CUI requires AUC authorization to make on ...
	35. The AUC applies a no-harm test, which has been articulated as follows:
	… that it should weigh the potential positive and negative impacts of the transactions to determine whether the balance favours customers or at least leaves them no worse off, having regard to all of the circumstances of the case. If so, then the Boar...
	36. The factors and considerations examined by the AUC to determine whether customers would be harmed are the following:11F
	a) the impact to the rates and charges passed on to customers;
	b) the operational benefit or risk related to the acquiring party’s utility experience; which encompasses the following considerations:
	c) customers are, to the maximum extent possible, to be protected against any negative ramifications arising from a transaction;
	d) customers are not entitled to a level of post-transaction regulatory certainty they would not have realized if the transaction had not been approved; and
	e) customers are at least no worse off after the transaction is completed after consideration of the potential positive and negative impacts of a proposed share transaction.

	37. CUI submits that the CUI Restructuring Steps and the CUI Ownership Transfer Step satisfy the no-harm test.  They will have no effect on the service of the Water Utility or the rates charged for the services provided by Corix Foothills to its custo...
	38. As mentioned earlier, the CUI Restructuring Steps and the CUI Ownership Transfer Step will not alter CUI’s direct control of Corix Foothills.  Immediately following the completion of the Ownership Transfer Step, CII will retain its indirect owners...
	AUC Org charts.pdf
	�Corix Simplified Current
	�Corix Simplified Pre-closing, Post-restructuring
	�Business Combined Company – Simplified Post-Closing


	Commission Staff 1-13 BCUC Application
	1. CMUS owns and operates a number of public utility systems in British Columbia that are subject to the jurisdiction of the BCUC pursuant to the UCA and the BCUC’s Thermal Energy System (“TES”) Regulatory Framework Guidelines.
	2. CMUS’ energy utilities vary in size and complexity, from energy distribution systems that are part of multi-utility systems serving small residential, commercial, or recreational developments (the “Multi-Utility Systems”) to Stream B TES serving ca...
	a) 3 Stream B TES;
	b) 2 Stream A geothermal energy utilities;
	c) 1 Micro TES geothermal energy utility;
	d) 2 electricity distribution utilities;
	e) 2 natural gas distribution utilities; and
	f) 1 propane distribution utility.

	3. CMUS is a wholly-owned subsidiary of Corix Utilities Inc. (“CUI”), which is a wholly-owned subsidiary of CII, and is indirectly controlled by BCI.2F   Pursuant to BCUC Orders G-52-06 and G-92-12, the BCUC approved a numbered BC company and affiliat...
	4. On August 26, 2022, CII and Corix US (the “Corix Parties”) entered into a transaction agreement (the “Transaction Agreement”) with IIF Subway Investment LP (“IIF Subway”), SW Merger Acquisition Corp. (“SWMAC”) and SouthWest Water Company (“SouthWes...
	5. CMUS and its related businesses will become part of the organizational structure of the combined company, being Corix US, following the Business Combination.  However, the Business Combination does not include the Transferred TES.5F   Therefore, as...
	6. Upon the completion of the Business Combination, there will be two distinct organizations.  This is illustrated in Appendix A.
	a) The businesses that are included in the Business Combination will be held by a combined company, being Corix US, through an organizational structure that is jointly owned by SWMAC Holdco with CII and possibly an affiliate or affiliates of CII.
	b) The Transferred TES will be held by the TES LPs that currently are and will continue to be indirectly controlled by BCI and are outside of the combined company’s organizational structure.

	7. CII therefore proposes to undertake or cause its subsidiaries to undertake a restructuring prior to the completion of the Business Combination.  The main purpose of the pre-closing restructuring as it relates to this Application is to transfer CMUS...
	8. BCI will retain indirect control over the Transferred TES throughout and following the Business Combination.  Accordingly, the transfer of the Transferred TES to the TES LPs will not result in any change in control nor is any person acquiring a “re...
	9. The Transferred TES in respect of which BCUC approvals pursuant to sections 45, 46, and 52 of the UCA are requested in this Application are:
	a) Burnaby Mountain District Energy Utility;
	b) UBC Neighbourhood District Energy System; and
	c) Dockside Green District Energy Utility.

	10. Although CMUS will transfer its interests in the Transferred TES to the TES LPs, CMUS will retain ownership and operations of the Multi-Utility Systems because they form part of CII’s related businesses, which are included in the Business Combinat...
	a) Panorama Mountain:
	b) Sonoma Pines:
	c) Sun Rivers:

	11. Once the pre-closing restructuring is complete, CII will combine its water utility and wastewater and related businesses with SouthWest’s water utility and wastewater businesses.  This combination will occur at the Corix US corporate level.  CII a...
	12. A draft order is provided in Appendix B to this Application for the BCUC’s consideration.
	13. SWMAC Holdco and the TES LPs have not been formed at the time of filing this Application.  The Business Combination contemplates the formation of several entities that are not yet in existence in order to complete the Business Combination.  The pu...
	14. It is contemplated that SWMAC Holdco and the TES LPs will be formed shortly before the completion of the Business Combination.  For this reason, SWMAC Holdco and the TES LPs are not expected to be formed during this Application process.  To ensure...
	15. CMUS is a corporation incorporated under the laws of British Columbia.  CMUS is a wholly-owned subsidiary of CUI which is a wholly-owned subsidiary of CII.
	16. CMUS is a public utility under the UCA.  It owns and operates the following public utility systems in British Columbia:
	a) the Transferred TES, which are not included in the Business Combination:
	b) the Multi-Utility Systems, which are included in the Business Combination and will remain owned and operated by CMUS following the Business Combination:

	17. CII is a corporation incorporated under the laws of British Columbia.  It is indirectly controlled by BCI.  CII owns and operates energy utilities, water utilities and wastewater and related businesses.7F   CII owns and operates approximately 385 ...
	Corix Infrastructure (US) Inc.
	18. Corix US is a corporation incorporated under the laws of Delaware.  Corix US is wholly owned by CII.
	19. As discussed in paragraph 29, Corix US will indirectly own the Multi-Utility Systems through its indirect ownership of CMUS resulting from CII’s pre-closing restructuring.
	20. Subject to the BCUC’s approval in this Application8F  and upon completion of the Business Combination, CII and possibly an affiliate or affiliates of CII will have 50% ownership of Corix US and SWMAC Holdco will acquire the remaining 50% ownership...
	21. Three limited partnerships will be formed under the laws of a Canadian jurisdiction.  It is anticipated that the TES LPs will be formed following regulatory approvals and shortly before the completion of the Business Combination.  The TES LPs will...
	22. Subject to obtaining regulatory approvals, the first limited partnership will own and operate the Burnaby Mountain District Energy Utility.  The second limited partnership will own and operate the UBC Neighbourhood District Energy System.  The thi...
	23. SWMAC is a corporation incorporated under the laws of Delaware.  SWMAC is owned by IIF Subway and Bazos CIV, L.P. (“Bazos”).9F   SWMAC owns 100% of SouthWest.  Through its operating subsidiaries, SWMAC owns and operates 18 water and wastewater uti...
	24. SouthWest is a corporation incorporated under the laws of Delaware.  It owns and operates water utility companies in the United States.  It is wholly owned by SWMAC.
	25. It is anticipated that SWMAC Holdco will be a limited partnership that will be formed under the laws of Delaware or another U.S. state.  SWMAC Holdco will act as a holding company for the shareholders of SWMAC with respect to the ownership of the ...
	26. When the Business Combination is complete, CII and possibly an affiliate or affiliates of CII will directly own 50% of Corix US and SWMAC Holdco will own the other 50% of Corix US.  Corix US will indirectly own and operate all of CII’s water utili...
	27. CMUS is one such subsidiary that will continue to own and operate the Multi-Utility Systems as part of CII’s related businesses following the completion of the Business Combination.
	28. To prepare for the Business Combination, both CII and SouthWest will undertake pre-closing restructurings.  As outlined above, the Business Combination does not include the Transferred TES, and CMUS therefore proposes to undertake a pre-closing re...
	29. During CII’s pre-closing restructuring, CMUS will transfer the Transferred TES to the TES LPs, and Corix US will acquire indirect control of CMUS and CII’s Canadian water utility and wastewater and related businesses.  CII’s pre-closing restructur...
	30. Corix US will organize a new entity herein referred to as Intermediate Newco, which is anticipated to be formed under the laws of Delaware.  Intermediate Newco will be a holding company that will acquire indirect control of the utility operating s...
	31. As a part of the Intercompany Balances Settlement Steps, CMUS proposes to issue additional shares to CUI and to assume intercompany balances.  These intercompany balances and certain existing intercompany balances will be extinguished as part of t...
	32. The combination takes place well above CMUS—at the Corix US holding company level.  After CII and SouthWest complete their respective pre-closing restructurings, SWMAC will merge with and into Corix US, with Corix US as the surviving entity.  Cori...
	33. Once the Business Combination is complete: (a) CII and possibly an affiliate or affiliates of CII will own 50% of Corix US’ outstanding stock; and (b) SWMAC Holdco will own the remaining 50% of Corix US’ outstanding stock, thereby sharing control ...
	34. As mentioned above, the Transaction Agreement requires certain conditions to be satisfied in order to complete the Business Combination.  These conditions include, but are not limited to, obtaining all applicable government approvals and consents....
	35. CMUS submits that section 52 of the UCA is applicable to this component of the Application.
	36. The BCUC confirmed that section 52 of the UCA is applicable to a similar transaction involving Shannon Wall Centre Apartments LP disposing of its interest in the Shannon Estates Thermal Energy System to an affiliate.10F   Similar to this Applicati...
	37. Section 52 states as follows:
	(1) Except for a disposition of its property in the ordinary course of business, a public utility must not, without first obtaining the commission's approval,
	(a) dispose of or encumber the whole or a part of its property, franchises, licences, permits, concessions, privileges or rights, or
	(b) by any means, direct or indirect, merge, amalgamate or consolidate in whole or in part its property, franchises, licences, permits, concessions, privileges or rights with those of another person.
	(2) The commission may give its approval under this section subject to conditions and requirements considered necessary or desirable in the public interest.
	38. Pursuant to section 52 of the UCA, CMUS requires BCUC approval to dispose of its 100% interests in the Transferred TES, noting that in this case the property and related business will be transferred fully intact to the affiliated TES LPs and accor...
	BCUC Decision Criteria for Section 52 Disposition
	39. Section 52(2) of the UCA states that the BCUC may give its approval under the section “subject to conditions and requirements considered necessary or desirable in the public interest”.  Section 52(2) does not otherwise provide guidance on the crit...
	40. In past decisions on proposed acquisition of or acquisition of control of voting shares of a public utility (a “reviewable interest”), the BCUC has applied certain criteria to assist in determining whether there is potential for detrimental effect...
	(a) the utility’s current and future ability to raise equity and debt financing not be reduced or impaired;
	(b) there be no violation of existing covenants that will be detrimental to the customers;
	(c) the conduct of the utility’s business, including the level of service, either now or in the future, will be maintained or enhanced;
	(d) the application be in compliance with appropriate enactments and/or regulations;
	(e) the structural integrity of the assets will be maintained in such a manner as to not impair utility service; and
	(f) the public interest will be preserved.
	41. Furthermore, the BCUC in the KMI-Terasen Decision elaborated on criterion (f) by stating the following:
	(a) the public interest must be considered with respect to the Utilities over which the BCUC has jurisdiction;
	(b) the public interest must be viewed in the context of the scope of the approval that is being requested;
	(c) the BCUC panel concluded that the public interest criterion should not extend beyond issues normally considered by the BCUC for the general regulation of public utilities in the public interest; and
	(d) the BCUC panel concluded that it is appropriate to exclude issues that are more appropriately dealt with by, or that are more properly within the jurisdiction of, other agencies or levels of government.
	42. Assuming the BCUC grants the requested section 52 approval above, the TES LPs will require CPCNs for the Transferred TES they will acquire, own and operate.  CMUS on behalf of the to-be-formed TES LPs therefore requests that the BCUC grant CPCNs f...
	43. Section 45(1) states as follows:
	Except as otherwise provided, after September 11, 1980, a person must not begin the construction or operation of a public utility plant or system, or an extension of either, without first obtaining from the commission a certificate that public conveni...
	44. Section 46(3) states as follows:
	Subject to subsections (3.1) to (3.3), the commission may, by order, issue or refuse to issue the certificate, or may issue a certificate of public convenience and necessity for the construction or operation of a part only of the proposed facility, li...
	BCUC Decision Criteria for Acquisition of Transferred TES
	45. In this case, the BCUC has already granted CPCNs for the construction and operation of the Transferred TES, and these systems are presently operating and providing thermal energy services to customers.  CMUS submits therefore that the pertinent co...
	46. The Intercompany Balances Settlement Steps require CMUS to issue additional shares to CUI and to assume intercompany balances.  Pursuant to subsections 50(2), (5), and (7) of the UCA, CMUS must obtain the BCUC’s approval before the Intercompany Ba...
	47. Subsections 50(2), (5), and (7) state as follows:
	48. The BCUC may give its approval to the Intercompany Balances Settlement Steps—issuance of additional CMUS shares and assumption of intercompany balances—if it determines that it is necessary or desirable in the public interest.
	49. Completing the Business Combination will result in SWMAC Holdco acquiring and, with CII and possibly an affiliate or affiliates of CII, sharing indirect control of more than 20% of the voting shares of CMUS.  SWMAC on behalf of the to-be-formed SW...
	50. Specifically, section 54(7) of the UCA states the following:
	51. Section 54(4) of the UCA defines a “reviewable interest” in a public utility as owning or controlling more than 20% of the voting shares outstanding of any class of shares of that public utility.  Section 54(7) of the UCA prohibits an entity from ...
	52. Prior to completing the Business Combination, CII will undergo a restructuring to prepare for the combination.  The pre-closing restructuring will not trigger any requirements to seek section 54 approvals.  The disposition of the Transferred TES f...
	53. The Business Combination contemplates the combination of CII’s water utility and wastewater and related businesses with SouthWest’s water utility and wastewater businesses.  The Multi-Utility Systems that form part of CII’s related businesses are ...
	54. The BCUC is to consider this component of the Application pursuant to section 54(9) of the UCA.  Section 54(9) states the following:
	55. As discussed earlier, the criteria set out in the KMI-Terasen Decision are applicable for the review of an application under section 54(7) of the UCA.  The criteria are set out in paragraphs 40 and 41 of this Application.
	56. The Transferred TES and associated business that are not included in the Business Combination involve core district energy operations and joint venture investments.  This business will carry on as normal in an organizational structure that is sepa...
	57. The Transferred TES business involves thermal energy production and distribution (i.e., the distribution of steam/hot water and chilled water for space heating and cooling and DHW heating), as opposed to other types of energy distribution operatio...
	58. The Transferred TES business will retain the “Corix” name, and Lisa Sparrow will continue in her role as President and Chief Executive Officer of the business.  The business will be focused, with Lisa Sparrow’s and BCI’s full attention, on acceler...
	59. The transfer of the Transferred TES to the TES LPs will not change the functional integrity of the energy systems nor their operation or service.  The customers of the Transferred TES will be unaffected by this transfer.
	60. CMUS has considered the potential impact of this proposed restructuring on financial and technical capacity, in particular, as these are key indicators of whether the users of the services of the transferred public utilities could be detrimentally...
	Financing Ability
	61. Following the transfer to the TES LPs, the Transferred TES will continue to be indirectly controlled by BCI.
	62. As demonstrated by the BCUC’s prior approvals for affiliates of BCI to acquire indirect control of CMUS, the BCUC has been satisfied that BCI and its affiliates have the financial resources to ensure that the Transferred TES can maintain their cur...
	Impact on Existing Covenants
	63. CII and Corix US are borrowers under a credit facility with a syndicate of banks.  CII’s water utility and wastewater business assets and entities and energy assets currently fall within the security package for that credit agreement.  It is antic...
	64. It is currently contemplated that the BCI-controlled holding company of the TES LPs likewise will enter into a new credit agreement to provide debt financing for the ongoing TES business.  The prospective new credit agreement is not expected to im...
	65. While the Business Combination and the transfer of the Transferred TES might require customary consents from transactional counterparties, it is expected that the Business Combination will not result in any violations of existing covenants that wi...
	66. As discussed above, it is anticipated that conduct of the business and the level of customer service will not change as a result of CII’s pre-closing restructuring.  The terms and conditions of the service provided as set out in the existing custo...
	67. The Transferred TES and associated business will carry on in new entities, the TES LPs, indirectly controlled by BCI.  The TES business will remain headquartered in Vancouver, British Columbia.
	68. The individuals who manage and operate the Transferred TES and who interact with the customers and the BCUC will remain largely the same.  Many of the technical and operational staff that work on the Transferred TES will become part of the TES bus...
	Compliance with Appropriate Enactments and Regulations

	69. The Transaction Agreement contemplates that the Business Combination will not be completed unless and until certain conditions are satisfied.  These conditions include, but are not limited to, the parties receiving all required governmental and re...
	Structural Integrity of Assets
	70. The Transferred TES will be transferred fully intact without any change to their functional integrity or their operation.  The Transferred TES will continue to be operated in the same way and no equipment is being modified or changed that is not w...
	Restructuring Will Preserve Public Interest
	71. The transfer of the Transferred TES and associated business from CMUS to the TES LPs will preserve the public interest.  Ultimate control of the Transferred TES will not change.  The operation of the Transferred TES is not anticipated to change, n...
	72. CII’s pre-closing restructuring will have no impact on the BCUC’s continuing regulation of the Transferred TES.  This Application includes a request for the BCUC to issue new CPCNs to the entities acquiring the Transferred TES in order to own and ...
	73. There will no longer be a distinction between costs incurred at the corporate or regional level.  The new structure of the business will provide greater transparency with respect to the corporate costs incurred.
	74. The Intercompany Balances Settlement Steps require CMUS to issue additional shares to CUI and to assume new intercompany balances.  Certain existing intercompany balances owed by CMUS and the new intercompany balances assumed by CMUS will be settl...
	75. The Intercompany Balances Settlement Steps are necessary pre-closing restructuring transactions in order to settle certain intercompany balances on a tax efficient basis and to complete the Business Combination.  Therefore, it is necessary or desi...
	76. The Business Combination will result in the acquisition by SWMAC Holdco of a reviewable interest in CMUS through SWMAC Holdco’s acquisition of 50% ownership of Corix US.  CMUS will continue to own and operate the Multi-Utility Systems following th...
	77. Following the Business Combination, the Multi-Utility Systems owned and operated by CMUS will be indirectly owned and controlled by CII and possibly an affiliate or affiliates of CII and SWMAC Holdco through their joint ownership of Corix US.  CII...
	78. The combined company will have the financial resources to ensure that CMUS can maintain its current level of service, as well as to allocate the necessary financial commitments to ensure the operation of the Multi-Utility Systems.
	79. As noted in paragraph 63, CII and Corix US are borrowers under a credit facility with a syndicate of banks.  CII’s water utility and wastewater business assets and entities and district energy assets currently fall within the security package for ...
	80. While the Business Combination and the transfer of the Transferred TES might require customary consents from transactional counterparties, it is expected that the Business Combination will not result in any violations of existing covenants that wi...
	81. CMUS’ operation of the Multi-Utility Systems and the level of customer service will not change as a result of the Business Combination.  The Business Combination does not contemplate any change in the day-to-day operations of CMUS with respect to ...
	Compliance with Appropriate Enactments and Regulations

	82. The Transaction Agreement contemplates that the Business Combination will not be completed unless and until certain conditions are satisfied.  These conditions include, but are not limited to, the parties receiving all required governmental and re...
	83. The Business Combination will not have any adverse impact on the infrastructure of the Multi-Utility Systems or its operation by CMUS.  The Multi-Utility Systems owned and operated by CMUS will continue to be operated in the same way and no equipm...
	84. The Business Combination will preserve the public interest.  CMUS’ operation of its Multi-Utility Systems will not change, nor will the level of customer service.  The Business Combination will have no immediate impact on the rates paid by CMUS’ c...
	85. Notices and correspondence regarding this Application should be served to:
	(1) the proposed transfer by CMUS of the Transferred TES to the TES LPs will not detrimentally affect the customers of the Transferred TES;
	(2) the issuance of additional CMUS shares and CMUS assuming intercompany balances as a step to complete the Business Combination is necessary or desirable in the public interest; and
	(3) the acquisition by SWMAC Holdco of a reviewable interest in CMUS will not detrimentally affect the customers of CMUS’ Multi-Utility Systems,
	(1) approval of CMUS’ proposed disposition of its 100% interests in the Transferred TES to the TES LPs pursuant to section 52 of the UCA;
	(2) grant CPCNs to the TES LPs for each of the Transferred TES pursuant to sections 45 and 46 of the UCA;
	(3) approval of CMUS’ proposed issuance of additional shares to CUI and to assume intercompany balances pursuant to section 50 of the UCA;
	(4) approval of SWMAC Holdco’s proposed acquisition of 50% ownership of Corix US pursuant to subsection 54(7) and (9) of the UCA and thereby acquiring a reviewable interest in CMUS; and
	(5) grant such other relief as may be appropriate and necessary to allow the completion of the pre-closing restructuring and the consummation of the Business Combination.
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	 Burnaby Mountain District Energy Utility, granted a CPCN by Orders C-7-11 and C-5-17;
	 UBC Neighborhood District Energy System, granted a CPCN by Order C-2-15; and
	 Dockside Green District Energy Utility, granted a CPCN by Orders G-166-18, C-1-08, and C-3-08.
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	Commission Staff 1-13 BCWC Application
	1. CMUS owns and operates several water utility systems in British Columbia that are subject to the jurisdiction of the Comptroller pursuant to the WUA.
	2. CMUS is a wholly-owned subsidiary of Corix Utilities Inc. (“CUI”), which is a wholly-owned subsidiary of CII, and is indirectly controlled by British Columbia Investment Management Corporation (“BCI”).3F
	3. On August 26, 2022, CII and Corix US (the “Corix Parties”) entered into a transaction agreement (the “Transaction Agreement”) with IIF Subway Investment LP (“IIF Subway”), SW Merger Acquisition Corp. (“SWMAC”) and SouthWest Water Company (“SouthWes...
	4. CMUS will become part of the organizational structure of the combined company, being Corix US, following the Business Combination.
	5. To prepare for the Business Combination, CII proposes to undertake or cause its subsidiaries to undertake a restructuring prior to the completion of the Business Combination.  The pre-closing restructuring contemplates, among other things, the issu...
	6. Once the pre-closing restructuring is complete, CII will combine its water utility and wastewater and related businesses with SouthWest’s water utility and wastewater businesses.  This combination will occur at the Corix US corporate level.  CII an...
	7. A draft order is provided in Appendix B to this Application for the Comptroller’s consideration.
	8. SWMAC Holdco has not been formed at the time of filing this Application.  The Business Combination contemplates the formation of several entities that are not yet in existence in order to complete the Business Combination.  The purpose of these to-...
	9. It is contemplated that SWMAC Holdco will be formed shortly before the completion of the Business Combination.  For this reason, SWMAC Holdco is not expected to be formed during this Application process.  To ensure that the Comptroller has the appr...
	10. CMUS is a corporation incorporated under the laws of British Columbia.  CMUS is a wholly-owned subsidiary of CUI, which is a wholly-owned subsidiary of CII.
	11. CMUS is a water utility under the WUA.  It owns and operates the following water utility systems in the Province of British Columbia, Canada:
	(a) Canadian Lakeview Estates Water pursuant to Certificate of Public Convenience and Necessity #1582;
	(b) Cultus Lake Water pursuant to Certificate of Public Convenience and Necessity #1613;
	(c) Okanagan Landing Utilities pursuant to Certificate of Public Convenience and Necessity #1591;
	(d) Panorama Mountain Village Water pursuant to Certificate of Public Convenience and Necessity #1496;
	(e) Tobiano Water pursuant to Certificate of Public Convenience and Necessity #1611; and
	(f) Columbia Ridge Water Utility pursuant to Certificate of Public Convenience and Necessity #1631
	(collectively, the “Water Utilities”).
	12. CII is a corporation incorporated under the laws of British Columbia.  It is indirectly controlled by BCI.  CII owns and operates water utility and wastewater and related businesses.  CMUS owns and operates CII’s British Columbia water utilities.
	13. Corix US is a corporation incorporated under the laws of Delaware.  Corix US is wholly owned by CII.
	14. As discussed in paragraph 22, Corix US will indirectly own the Water Utilities through its indirect ownership of CMUS resulting from CII’s pre-closing restructuring.
	15. Subject to the Comptroller’s approval in this Application5F  and upon completion of the Business Combination, CII and possibly an affiliate or affiliates of CII will have 50% ownership of Corix US and SWMAC Holdco will acquire the remaining 50% ow...
	16. SWMAC is a corporation incorporated under the laws of Delaware.  SWMAC is owned by IIF Subway and Bazos CIV, L.P.6F   SWMAC owns 100% of SouthWest.  Through its operating subsidiaries, SWMAC owns and operates 18 water and wastewater utility compan...
	17. SouthWest is a corporation incorporated under the laws of Delaware.  It owns and operates water utility companies in the United States.  It is wholly owned by SWMAC.
	18. It is anticipated that SWMAC Holdco will be a limited partnership that will be formed under the laws of Delaware or another U.S. state.  SWMAC Holdco will act as a holding company for the shareholders of SWMAC with respect to the ownership of the ...
	19. When the Business Combination is complete, CII and possibly an affiliate or affiliates of CII will directly own 50% of Corix US and SWMAC Holdco will own the other 50% of Corix US.  Corix US will indirectly own and operate all of CII’s water utili...
	20. To prepare for the Business Combination, both CII and SouthWest will undertake pre-closing restructurings.
	21. The combination takes place well above CMUS—at the Corix US holding company level.  CII’s pre-closing restructuring involves Corix US obtaining indirect ownership of CMUS.  CII’s pre-closing restructuring does not change BCI’s indirect control ove...
	22. During CII’s pre-closing restructuring, Corix US will acquire indirect control of CII’s Canadian water utility and wastewater and related businesses.  After CII and SouthWest complete their respective pre-closing restructurings, SWMAC will merge w...
	23. Corix US will organize a new entity herein referred to as Intermediate Newco, which is anticipated to be formed under the laws of Delaware.  Intermediate Newco will be a holding company that will acquire indirect control of the utility operating s...
	24. As a part of the Intercompany Balances Settlement Steps, CMUS proposes to issue additional shares to CUI and to assume intercompany balances.  These intercompany balances and certain existing intercompany balances will be extinguished as part of t...
	25. Once the Business Combination is complete: (a) CII and possibly an affiliate or affiliates of CII will own 50% of Corix US’ outstanding stock; and (b) SWMAC Holdco will own the remaining 50% of Corix US’ outstanding stock, thereby sharing control ...
	26. As mentioned above, the Transaction Agreement requires certain conditions to be satisfied in order to complete the Business Combination.  These conditions include, but are not limited to, obtaining all applicable government approvals and consents....
	27. The Intercompany Balances Settlement Steps require CMUS to issue additional shares to CUI and to assume intercompany balances.  Pursuant to subsections 50(2), (5), and (7) of the UCA, CMUS must obtain the Comptroller’s approval before the Intercom...
	28. Subsections 50(2), (5), and (7) of the UCA state as follows:
	29. The Comptroller may give its approval to the Intercompany Balances Settlement Steps—issuance of additional CMUS shares and assumption of intercompany balances—if it determines that it is necessary or desirable in the public interest.
	30. Completing the Business Combination will result in SWMAC Holdco acquiring and, with CII and possibly an affiliate or affiliates of CII, sharing indirect control of more than 20% of the voting shares of CMUS.  SWMAC on behalf of the to-be-formed SW...
	31. Specifically, section 54(7) of the UCA states the following:
	32. Section 54(4) of the UCA defines a reviewable interest in a public utility as owning or controlling more than 20% of the voting shares outstanding of any class of shares of that public utility.  Section 54(7) of the UCA prohibits an entity from ac...
	33. Prior to completing the Business Combination, CII will undergo a restructuring to prepare for the combination.  The pre-closing restructuring will not trigger any requirements to seek section 54 approvals.
	34. The Business Combination contemplates the combination of CII’s water utility and wastewater and related businesses with SouthWest’s water utility and wastewater businesses.  CMUS owns and operates the Water Utilities.  The combination will happen ...
	35. The Comptroller is to consider this component of the Application pursuant to section 54(9) of the UCA.  Section 54(9) states the following:
	36. Due to the nature of the Comptroller’s governing legislation, which incorporates the applicable provisions of the UCA, we submit that decisions from the British Columbia Utilities Commission (“BCUC”) applying these provisions are instructive.
	37. In past decisions on proposed acquisition of or acquisition of control of voting shares of a public utility (a “reviewable interest”), the BCUC has applied certain criteria to assist in determining whether there is potential for detrimental effect...
	(a) the utility’s current and future ability to raise equity and debt financing not be reduced or impaired;
	(b) there be no violation of existing covenants that will be detrimental to the customers;
	(c) the conduct of the utility’s business, including the level of service, either now or in the future, will be maintained or enhanced;
	(d) the application be in compliance with appropriate enactments and/or regulations;
	(e) the structural integrity of the assets will be maintained in such a manner as to not impair utility service; and
	(f) the public interest will be preserved.
	38. Furthermore, the BCUC in the KMI-Terasen Decision elaborated on criterion (f) by stating the following:
	39. The Intercompany Balances Settlement Steps require CMUS to issue additional shares to CUI and to assume new intercompany balances.  Certain existing intercompany balances owed by CMUS and the new intercompany balances assumed by CMUS will be settl...
	40. The Intercompany Balances Settlement Steps are necessary pre-closing restructuring transactions in order to settle certain intercompany balances on a tax efficient basis and to complete the Business Combination.  Therefore, it is necessary or desi...
	41. The Business Combination will result in the acquisition by SWMAC Holdco of a reviewable interest in CMUS through SWMAC Holdco’s acquisition of 50% ownership of Corix US.  CMUS will continue to own and operate the Water Utilities following the Busi...
	42. Following the Business Combination, the Water Utilities owned and operated by CMUS will be indirectly owned and controlled by CII and possibly an affiliate or affiliates of CII and SWMAC Holdco through their joint ownership of Corix US.  CII and p...
	43. The combined company will have the financial resources to ensure that CMUS can maintain its current level of service, as well as to allocate the necessary financial commitments to ensure long-term investment in CMUS and its operation of the Water ...
	44. The increased scale and enhanced financial foundation of CMUS’ indirect controlling entities will improve CMUS’ ability to make significant, long-term investments required to continue providing quality water services to the local communities in Br...
	45. CII and Corix US are borrowers under a credit facility with a syndicate of banks.  CII’s water utility and wastewater business assets and entities and district energy assets currently fall within the security package for that credit agreement.  It...
	46. While the Business Combination might require customary consents from transactional counterparties, it is expected that the Business Combination will not result in any violations of existing covenants that will be detrimental to the CMUS’ customers...
	47. CMUS’ conduct of its water utility business and the level of customer service will not change as a result of the Business Combination.  As discussed in the sections above, no changes to CMUS are anticipated.
	48. The Business Combination does not contemplate any change in the day-to-day operations in British Columbia of CMUS with respect to the Water Utilities.  CMUS will maintain its local employees, offices and facilities necessary to meet its obligation...
	Compliance with Appropriate Enactments and Regulations

	49. The Transaction Agreement contemplates that the Business Combination will not be completed unless and until certain conditions are satisfied.  These conditions include, but are not limited to, the parties receiving all required governmental and re...
	50. The Business Combination will not have any adverse impact on the infrastructure of the Water Utilities or their operation by CMUS.  The Water Utilities owned and operated by CMUS will continue to be operated in the same way and no equipment is bei...
	51. The Business Combination will preserve the public interest.  CMUS’ operation of its Water Utilities will not change, nor will the level of customer service.  The Business Combination will have no immediate impact on the rates paid by CMUS’ custome...
	52. Notices and correspondence regarding this Application should be served to:
	(1) the issuance of additional CMUS shares and CMUS assuming intercompany balances as a step to complete the Business Combination is necessary or desirable in the public interest; and
	(2) the acquisition by SWMAC Holdco of a reviewable interest in CMUS will not detrimentally affect the customers of CMUS’ Water Utilities,
	(3) approval of CMUS’ proposed issuance of additional shares to CUI and to assume intercompany balances pursuant to section 50 of the UCA as incorporated in to the WUA;
	(4) approval of SWMAC Holdco’s proposed acquisition of 50% ownership of Corix US pursuant to subsection 54(7) and (9) of the UCA as incorporated in to the WUA and thereby acquiring a reviewable interest in CMUS; and
	(5) grant such other relief as may be appropriate and necessary to allow the completion of the pre-closing restructuring and the consummation of the Business Combination.
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	Commission Staff 1-13 Pennsylvania Application
	1. Application PA.pdf
	1. The Applicant respectfully request that the Commission authorize a proposed merger of SW Merger Acquisition Corp. (“SWMAC”) and Corix Infrastructure (US) Inc. (“Corix US”) to create a larger, stronger water and wastewater company. The Proposed Tran...
	Figure 1
	Figure 20F
	2. The Company is a corporation duly organized and existing under the laws of the Commonwealth of Pennsylvania and a public utility, operating in Pennsylvania, and engaged in the provision of water and wastewater utility service to the public for comp...
	3. The Company is an investor-owned public utility pursuant to Section 1102 of the Public Utility Code, 66 Pa.C.S. § 1102, does business as a regulated water and wastewater utility in Pennsylvania, and is subject to the regulatory oversight of this Co...
	4. Corix US is a corporation incorporated under the laws of Delaware. Corix US is owned by Corix Infrastructure Inc. (“CII”).1F  CII, through its operating subsidiaries, owns and operates approximately 385 water, 310 wastewater, two electricity distri...
	5. SWMAC is a Delaware corporation that owns 100% of SouthWest Water Company (“SouthWest”). SWMAC, through its operating subsidiaries, owns and operates 18 water and wastewater utility companies in the United States. SWMAC’s water and wastewater utili...
	6. As part of the Proposed Transaction, Corix US will organize Intermediate Newco under the laws of Delaware (“Intermediate Newco”).
	7. As explained in more detail in paragraph 14, below, Intermediate Newco will be a holding company that will acquire indirect control of the Company.
	8. The attorneys for the Company and Corix US upon whom all pleadings and notices should be served, are:
	9. The attorneys for SWMAC, upon whom all pleadings and notices should be served, are:
	10. The contents of this Application4F  are organized as follows:
	 Appendix A – Summary of Proposed Transaction with Simplified Pre- and Post-Closing Organizational Charts
	 Appendix B – Transaction Agreement (Exhibit A and Appendix I to Exhibit D Confidential)
	 Appendix C – Direct Testimony Dana Hill, President of CUPA
	 Appendix D – Direct Testimony of Ellen Lapson, Lapson Advisory
	 Appendix E – Direct Testimony of Steven M. Lubertozzi, CII
	 Appendix F – Direct Testimony of Brian D. Bahr, SouthWest
	 Appendix G – Balance Sheet of CUPA for the twelve months ended September 30, 2022
	 Appendix H - Income Statement of CUPA for the twelve months ended September 30, 2022
	 Appendix I - Financial information regarding the combined companies (Confidential)
	 Appendix J - Resolutions of Each Signatory to the Proposed Transaction Approving the Transaction Agreement
	11. On August 26, 2022, CII and Corix US (the “Corix Parties”) entered into a transaction agreement (“Transaction Agreement”) with IIF Subway, SWMAC, and SouthWest (the “SouthWest Parties”). The Transaction Agreement provides a framework for combining...
	12. After the Corix Parties and the SouthWest Parties complete the pre-closing restructuring transactions, SWMAC will merge with and into Corix US, with Corix US being the surviving entity. As a result, SWMAC Holdco will acquire 50% of Corix US’s stoc...
	13. Corix US then will transfer all the outstanding equity of SouthWest and certain Corix US entities to Intermediate Newco.5F  In exchange for this contribution of stock, Intermediate Newco will issue stock to Corix US and assume all of Corix US’s th...
	14. Thus, upon consummation of the Proposed Transaction: (a) CII and an affiliate or affiliates of CII will own 50% of Corix US’s stock; and (b) SWMAC Holdco will own the remaining 50% of Corix US’s stock. Corix US will own all the stock of Intermedia...
	15. As Appendix A shows, the Proposed Transaction takes place well above the utility operating company level. For clarity, the Proposed Transaction does not involve the transfer of the Company’s stock or its assets. Nor will the stock or assets of the...
	16. Intermediate Newco will be headquartered in Sugar Land, Texas, and Corix US’s current office in Chicago, Illinois will serve as the hub of Intermediate Newco’s shared service operations. The headquarters for the Company will remain in East Strouds...
	17. The President of the Company, Dana Hill, will remain the President of Company. The Chief Executive Officer of the combined company will be Rob MacLean, the current CEO of SWMAC and SouthWest.
	18. As of closing, the combined company will be governed by a board comprised of nine directors (the “Board”): the combined company’s CEO; four shareholder representatives; and four independent directors (one of whom will be the chair).
	19. The Transaction Agreement requires certain conditions to be satisfied in order to close the Proposed Transaction. These conditions include, but are not limited to, obtaining all applicable government approvals and consents. Based on the various cl...
	IV.   LEGAL STANDARDS FOR APPROVAL
	20. Section 1102(a)(3) of the Public Utility Code, 66 Pa.C.S. § 1102(a)(3), requires the Commission to issue a certificate of public convenience, upon proper application, to authorize a “public utility or an affiliated interest of a public utility . ....
	21. The Commission has clarified, under 52 Pa. Code § 69.901, that, regardless of the tier, a certificate of public convenience is required by a public utility, pursuant to Section 1102(a)(3), when a new controlling interest results from “a different ...
	22. The Commission is required to issue a certificate of public convenience upon finding that “the granting of such certificate is necessary or proper for the service, accommodation, convenience or safety of the public.” 66 Pa.C.S. § 1103(a).
	23. In City of York v. Pennsylvania Public Utility Commission, 449 Pa. 136, 295 A.2d 825, 828 (1972) (“City of York”), the Pennsylvania Supreme Court articulated the standard the Commission may use for approval of public utility mergers and acquisitio...
	[A] certificate of public convenience approving a merger is not to
	be granted unless the Commission is able to find affirmatively that
	public benefit will result from the merger . . . . [T]hose seeking
	approval of a utility merger [are required to] demonstrate more than
	the mere absence of any adverse effect upon the public . . . . [T]he
	proponents of a merger [are required to] demonstrate that the merger
	will affirmatively promote the “service, accommodation,
	convenience, or safety of the public” in some substantial way.
	24. In Popowsky v. Pennsylvania Public Utility Commission, 937 A.2d 1040 (Pa. 2007) (MCI/Verizon Merger), the Pennsylvania Supreme Court interpreted the Public Utility Code and the City of York standard as satisfied by a simple preponderance of benefi...
	25. The Popowsky Court further provided that the Commission is required to address whether a proposed merger is likely to result in anti-competitive or discriminatory conduct, as “competitive impact is a substantial component of a rational net public ...
	V. FITNESS
	26. As a certificated public utility, the Commission has already found the Company to be financially, technically, and legally fit.  Moreover, “[a] certified public utility … enjoys a presumption that it is fit.”  McCloskey v. Pa. P.U.C., 195 A.3d 105...
	27. Continuing Financial Fitness.  Appendices G-H are an income statement and balance sheet for the Company for the twelve months ended September 30, 2022.  The Company’s income statement and balance sheet will not change because of the Proposed Trans...
	28. Continuing Technical Fitness.  The Company will continue to maintain sufficient staff, facilities, and operating skills consistent with its obligation to serve customers in Pennsylvania.  The Proposed Transaction will not diminish the Company’s te...
	29. Continuing Legal Fitness.  The Company will continue to operate safely and legally. Moreover, Corix US will continue to remain legally fit to own the Company via the structure identified in the Proposed Transaction.  The Proposed Transaction will ...
	30. The Proposed Transaction has been approved by the Board of Directors for each of the applicable parties to the Proposed Transaction, as shown in Appendix J.
	31. All currently due Commission general and special assessments of the Company have been paid.
	32. As explained in this Application, the Proposed Transaction will result in the combination of two strong water and wastewater utility holding companies that both possess financial, technical, and managerial expertise in the water and wastewater ind...
	a) Enhanced Financial, Technical and Managerial Expertise. CII and SWMAC – separately and combined – have the financial, technical, and managerial expertise to own and operate water and wastewater utilities in the State. CII provides water, wastewater...
	b) Benefits to Customers.  As noted above, the combined company’s financial resources, increased scale, and enhanced financial foundation, will benefit customers in Pennsylvania by enabling significant, long-term investments needed to continue providi...
	c) Well-Positioned for Growth.  The increased scale, expertise, and financial resources of the combined company will position the Company for continued growth in Pennsylvania. As the Commission is aware, the Company has continued to expand its presenc...
	d) Impact on Rates.  The merger will have no immediate impact on the Company’s rates. As mentioned above, as financial benefits from the merger are achieved over time, the Applicant believes that the merger may lead to lower costs and thereby help the...
	e) Shared Mission and Values.  The combining companies share a mission to help people enjoy a better life and to help communities thrive. Their shared vision is to be the preferred utility delivering the solutions that customers want. The companies al...
	f) Continued Local Presence.  Consistent with their shared mission and values, the combining companies believe in local governance and community presence. Just as the Company today utilizes local employees and a Pennsylvania office and facilities to d...
	g) Impact on Commission Regulation of the Company.  The merger will have no impact on the Commission’s continuing regulation of the Company as a water and wastewater utility in Pennsylvania. The Company will remain a public utility subject to regulati...
	h) Absence of Anti-competitive or Discriminatory Conduct.  The merger likewise will not result in any anti-competitive or discriminatory conduct.  As SWMAC does not own or operate any utilities in Pennsylvania, the Proposed Transaction will not reduce...

	33. In order to achieve an efficient and productive integration of CII’s water, wastewater and related businesses with SWMAC’s water and wastewater businesses and maximize the longer-term benefits for customers, once the Proposed Transaction is consum...
	34. The combining companies expect to be able to identify and achieve cost savings as a result of future integration. The integration of CII’s water, wastewater and related businesses with SWMAC’s water and wastewater businesses will be a significant ...
	35. Until the Company enters into a new affiliate interest agreement after closing, the Company will continue to use its existing affiliate interest agreement to allocate corporate shared services costs.9F   When the Company proposes to enter into a n...
	36. Consistent with their shared mission and values, the combining companies make the following commitments (the “Consumer Protection Commitments”):
	1. The Company will continue to provide high-quality water and wastewater utility services to the Company’s customers.
	2. The Company will continue to maintain a strong local presence in Pennsylvania in terms of employees, facilities and offices, and community support.
	3. The combined companies have incurred and will incur transaction costs. The combined companies, including CUPA will not seek to recover transaction costs from customers.
	4. While the Proposed Transaction is not driven by net financial synergies, the combined companies anticipate that the merger will improve efficiency and the integration of administrative and general functions should result in cost savings. The integr...
	5. The Company will not guarantee any debt or credit instrument of Intermediate Newco or any affiliate of the Company unless such debt is incurred for the specific purpose of the Company’s systems or operations.  The Company will obtain any necessary ...
	6. The proceeds of any debt incurred by the Company will only be used for purposes specific to the Company’s systems or operations.
	7. The Company will not transfer any material asset to Intermediate Newco or an affiliate except in an arm’s length transaction and in compliance with the laws of the Commonwealth of Pennsylvania and subject as necessary to first obtaining Commission ...
	8. The combined company will be established with a target investment grade capital structure profile and operated in a way that is consistent with maintaining an investment grade profile.
	9. The combined company, including CUPA, will refrain from any involuntary force reductions related to the merger for the first 12 months after the Proposed Transaction closes.10F
	10. The Company will present any new affiliated interest and/or shared services agreements to the Commission for approval pursuant to Section 2102 of the Public Utility Code, 66 Pa.C.S. § 2102.
	(1) Approve this Application and issue certificates of public convenience pursuant to Sections 1102(a)(3) and 1103 of the Public Utility Code evidencing the right to engage in a transfer of indirect control due to the Proposed Transaction as described...
	(2) Grant such other relief as may be appropriate and necessary to allow consummation of the Proposed Transaction.
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